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WILLIAMSON COUNTY LANDFILL
OPERATION AGREEMENT

This Operation Agreement is made and entered ihist  day of |, 2009, by
and between Williamson County, a political subdonsof the state of Texas ("County")
and Waste Management of Texas, Inc., a Texas atiqo'Contractor").

WITNESSETH:

WHEREAS, Williamson County entered into an agreemnen May 6, 1985, with R.E.
Wolfe Enterprises, Inc., 3001 E.8Btreet, Kansas City, MO 64132, to operate the ®tun
Landfill in a manner that served and protectedhthaith and safety of the public, R.E. Wolfe
Enterprises, Inc. since acquired and merged intsa¥eWaste Systems, Inc., and
subsequently merged into Waste Management of Téxas,a Texas corporation located at
9708 Giles Road, Austin, Texas 78754 (“Original @égnent”); and

WHEREAS, the Original Agreement was amended by “theended and Restated
Williamson County Landfill Operation Agreement,” tdd November 5, 1990 (1A&R
Agreement); and

WHEREAS, the Original Agreement and A&R Agreement was amended and restated by
the “Amended and Restated Williamson County Lah@fgeration Agreement” dated October
28, 2003 (¥ A&R Agreement); and

WHEREAS, issues have been raised by the publicrdema Wiliamson County’s
ownership and operation of the Williamson Countpdifdl; and

WHEREAS, Williamson County and Waste Managemeritedfas, Inc. wish to enter into
this new Landfill Operation Agreement” (“Agreementor operation of the Williamson
County Landfill; and

WHEREAS, County has specific statutory authoritydemSection 363.116 and Section
363.117 of the Texas Health and Safety Code toremi® this Agreement; and

WHEREAS, the Williamson County Commissioners’ Colas invoked the Discretionary
Exemption pursuant to Texas Local Government C@f2 24, because the proper operation of
the Williamson County Landfill is necessary to gm® and/or protect the public health and
safety of the residents of Williamson County;

WHEREAS, County and Contractor are entering intss tAgreement, which shall be
construed as an operating agreement pursuant s Tésalth & Safety Code §364.0H8d

WHEREAS, this Agreement is a stand alone agreethahtsupersedes and replaces any
and all existing agreements between the parties riflate directly or indirectly to the
Williamson County Landfill; and
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WHEREAS, County and Contractor have agreed on mahdit mutually beneficial
terms and conditions described herein.

NOW, THEREFORE, in consideration of the foregoingl e&he mutual conditions and
covenants contained herein, the parties, intenthnge legally bound, do hereby agree as
follows:

ARTICLE |
DEFINITIONS

As used in this Agreement, the following terms Ishale the meanings set forth below
unless another meaning is expressly indicated aE@herein:

"Acceptable Waste" means Solid Waste that maydpoded of in a Type | landfill unit under
30 Tex. Admin. Code Chapter 330 and any other Apple Law.

"Affiliate” means a Person that directly or indibgcthrough one or more intermediaries,
controls or is controlled by, or is under commontoa with, a specified Person.

"Agreement” means this Landfill Operating Agreemant the bond, letters of credit or
other financial guarantees required hereunderthiegevith any and all addenda, appendices,
attachments, exhibits, amendments, change ordersnadifications of the foregoing
documents agreed to by the parties in writing unlglerwise designated for informational
purposes only.

“Agreement Year’” means the period commencing on Effective Date and ending 12
months thereafter until the termination of this égment.

"Alternative Disposal Site" means the Disposal 8it the Contractor will use in the event
the Landfill becomes unavailable.

“Alternate Daily Cover” means any TCEQ-approved erofor landfill cells other than
clean soil.

"Applicable Law" means all federal, State or los#tutes, rules, codes, orders, permits,
regulations, and ordinances that apply to the Lkmalf any of Contractor's operations or
obligations under this Agreement. The terms défine80 Tex. Admin. Code Chapter 330 or any
successor of this code provision thereto shall iheesame meaning in this Agreement,
except as specifically modified herein. In thergwbat 30 Tex. Admin Code Chapter 330 is
repealed in its entirety, the terms of this Agreeinshall be construed in accordance with 30
Tex. Admin Code Chapter 330 immediately prior sarépeal.

"Change in Law" means any of the following thatwscafter the Effective Date of this
Agreement:

(a) the enactment, adoption, promulgation, modificatioepeal, or change in
interpretation of any federal, state, county oreothocal law, ordinance, code, rule,
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requirement, regulation or similar measure;

(b) the issuance of an order, decree or judgment byfadgral or state court,
administrative agency, or governmental officer @dyy if such order, decree or judgment is not
also the result of negligent or willful action ailéire to act of the party relying thereon, prodde
that the contesting in good faith of any order,rdecor judgment shall not constitute or be
construed as a willful or negligent action of thatty; or

(c) Notwithstanding the foregoing, a non-material ammedt of Texas
Administrative Code, Title 30, Chapter 330 shatl lv® considered a “Change in Law”:

“Citizen” means a natural person who resides inr@you

"Confidential Business Records” means all tradest®@roprietary plans, financial data and
the ideas and information contained therein, thamti@ctor makes available to County for
purposes of this Agreement.

“Contractor” in this Agreement means Waste Managema Texas, Inc. and its
subsidiaries, affiliates, successors and, to theenéxpermitted by this Agreement or
otherwise required by Applicable Law, its assig@ontractor is a “contract operator” of the
Landfill and is not the “site operator’ as thosene are defined by TCEQ regulations and

policy.

"County" means Williamson County, a political subsion of the State of Texas, its
successors and, to the extent expressly permigtidAgreement or otherwise required by law
(whether now existing or hereafter enacted), ggjas.

“Current Footprint” shall mean the footprint of thendfill on the Effective Date of this
Agreement. A description of the Current Footphbgtmetes and bounds and by diagram is
attached to this Agreement as Exhibit A.

"Day" means the 24-hour period beginning on a cieday and ending the same time on the
following calendar day.

“Default” means an act or omission or the occureermé an event, condition or
circumstances that impair or prevent the performari@n obligation under this Agreement.

"Dispose” or "Disposal" means all work, servicesoperations performed by Contractor
under this Agreement after Acceptable Waste ethiterisandfill or an Alternative Disposal Site.

“Dispute” means any controversy or difference betwthe Parties hereto arising out of or
in connection with or concerning the meaning, apptbn, performance, or breach of this
Agreement.

“Diverted Material” means Acceptable Waste thaasepted at the Landfill but diverted
from disposal under Applicable Law.
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“Effective Date” means , 2009.

“Expanded Area’” means an area contiguous to thee@wootprint, including the area
designated for expansion under the pending TCEQniPekpplication No. 1405B. A
description of the Expanded Area by metes and amdl by diagram is attached to this
Agreement as Exhibit B.

“Facility” means the definition found in 30 Texasdwinistrative Code Chapter
330.

“Fees” shall mean any federal, state, county omllagovernmental agency or utility
approved and/or required charges.

“Gross Receipts” means all monies received, inolpidnon-monetary discounted rate
differentials, by Contractor for any activitiesated to or conducted at the Landfill. Examples
shall include, but not be limited to fees charggdQontractor for recycling or disposal,
special handling, and the sale of any soils ana/ck originating from the Landfill. It is the
intent of the parties that the term “Gross Recéiptdudes the full amount to be charged prior
to the deduction of any rate discount such asadiged Tip Fee. “Pass Through Charges” are
excluded from “Gross Receipts” for surcharge amgtigp funds calculations.

"Hauler" means any Person (a) authorized to coldext transport Acceptable Waste
within the jurisdictional limits of County under Ajicable Laws or (b) lawfully collecting,
transporting and delivering Acceptable Waste gdedrdy such Person on their own

property.
“Landfill” means certain real property owned by @ty which is legally described in

Exhibits A and B attached hereto, together with ablpurtenances and Permanent
Improvements and Fixtures and any expansions theret

“Owner” means Williamson County, Texas.

“Pandemic Disease” means the definition found iraBeDepartment of Health Regulations.

“Pass Through Charge” or “Pass Through Charges’nméaxes, special funds fees required
herein, and TCEQ fees. Pass Through Charges desldd the Tip Fee and charged to Landfill

users.

“Permanent Improvements or Fixtures” means anyclartof personal property or
improvement so attached to the Landfill that reigarded as being part of the Landfill.

“Permit” means TCEQ-issued MSW Permit 1405, and amgdifications of or
amendments thereto.

"Person” means any natural person, partnershig, yenture, corporation or other entity or
organization, public or private, and any unit ofgmment or agency thereof.
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“Recycling” or “Recyclable Material’ means the dafion found in 30 Texas
Administrative Code Chapter 330. Recycling inckidbe composting process if the
compost material is put to beneficial use.

“Regulatory Agency” means any federal, state, aallogovernmental agency which has
regulatory authority over the permitting of or cgtens at the Landfill.

"Self-Hauled Waste" means Acceptable Waste haulesttty to the Landfill by the
Person who generated such waste.

“Site” means the definition found in 30 Texas Adisinative Code Chapter 330.

“Solid Waste” means the definition found in 30 TexAadministrative Code Chapter
330.

“Special Waste” means the definition found in 30xdag Administrative Code
Chapter 330.

“Site Operating Plan” means the definition found 38 Texas Administrative Code
Chapter 330.

“Small Capacity Vehicles” shall mean any automqghilar, pick-up truck or other vehicle
which has a cargo and/or towing capacity of one doiess and/or any bumper or hitch
pulled trailer towed by any of the above whichixte®n (16) feet or less in length.

"Subcontractor’ means any Person with whom Comtrazintracts or otherwise engages
for the purpose of having that Person provide latmaterials or services for the performance of
any of Contractor's obligations under this Agreetmen

“TCEQ” means Texas Commission on Environmental ®ualr any successor agency
which possesses regulatory and/or permitting aityhmrer solid waste disposal.

“Tip Fee” or “Tipping Fee” means the posted gate charged to customers at the Landfill
and does not include any discounted rate.

“Unacceptable Waste” means: (i) Hazardous wasté&hwis any solid waste identified or
listed as a hazardous waste by the administratothefUnited States Environmental
Protection Agency under the federal Solid Wastg@ial Act, as amended by the Resource
Conservation and Recovery Act of 1976, 42 Unitedtedt Code, 88 6901 et seq., as
amended; (ii) Radioactive waste, which is Wasté thguires specific licensing under 25
TAC Chapter 289 (relating to Radiation Control)dahe rules adopted by the commission
under the Texas Health and Safety Code; (iii) Alstes requiring special handling to
comply with applicable federal, state or local laggarding (A) pathological, infectious
(other than properly treated Medical Waste), orl@sige materials; (B) oil sludge; (C)
human waste; (iv) Any item of waste either smoldgir on fire or at its kindling point or in
the process of initiating combustion; (v) Untreasesdvage sludge, septic tank and cesspool
pumping/s, or other sludge from air or water p@lutcontrol facilities or water supply
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treatment facilities; (vi) Tires in quantities irxaess of those normally collected from
residential units; (vii) Any item posing a reasdealikelihood of damaging the Landfill, its
Permanent Improvements or Fixtures, or the pracgssi which would be likely to impose a
threat to health or safety in violation of any gidl decision, order, or action of any federaliesta
or local government or any agency thereof, or ahgraregulatory authority or Applicable Law;
(viii) any other waste or material prohibited fr@oceptance at a Type | municipal solid waste
landfill in Texas; and (ix) any other waste, sulnst@ or material that County and
Contractor agree in writing to designate as "Ungtatde \Waste".

"Uncontrollable Circumstance" means any act, ewntondition that has had, or may
reasonably be expected to have, a material adeéfesg on the rights or obligations of either
party to this Agreement, or a material adverseceften the Landfill if such act, event or
condition is (a) beyond the reasonable contrahefgarty relying thereon as justification for not
performing (“Non-Performing Party”) an obligation complying with any condition required
of that party under this Agreement and (b) notréseilt of a willful or negligent act or omission
of the Non-Performing Party. Such acts, eventoaditions shall include, but are not limited
to, the following: (i) An act or expected act of d>@xcept normal weather conditions for the
geographic area of County), epidemic, lightningrttepiake, nuclear radiation, fire or
explosion, flood or similar occurrence, any restradf government and people, civil
disturbance or similar occurrence, that directlig@t the operation of the Landfill (but not
including any labor shortage caused by those eydiijsfailure of any appropriate federal,
state or local agency or public or private utiligving operational jurisdiction in the Landfill
area to provide and maintain and assure the mamtenof any necessary utility. It is
expressly understood and agreed that, notwithstgndny other provision of this
definition, the following events or conditions, amd of themselves, shall not constitute an
Uncontrollable Circumstance: (i) adverse change®enfinancial ability of any party to this
Agreement to perform its obligations under this @ggnent; (ii) the consequences of errors or
omissions in operation or maintenance on the paanmtractor or any of its employees,
agents, Subcontractors or Affiliates; (iii) excegdt the result of an independent condition
caused by an Uncontrollable Circumstance, ther@itn delay of a Subcontractor or supplier
to furnish labor, services, goods, materials onpgygant; (iv) the lack of fithess for use, or
the failure to comply with the specifications oe ttlesign of any materials, equipment or parts
constituting any part of the Permanent Improvementsixtures; (v) the failure of any
technology or process to perform; (vi) with respémtContractor, any act or event the
occurrence against which Contractor is obligatezhtoy insurance under this Agreement to the
extent Contractor is so obligated; and (vii) thepansion, termination, interruption, denial or
failure of renewal of any permit, license, conseunitthorization or approval relating to the
operation of the Landfill, which is caused by anyproper action or inaction or failure of
compliance by Contractor with the terms or condgiocof any permit, license, consent,
authorization or approval relating to the operatbthe Landfill.
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ARTICLE Il
RESPONSIBILITIES, REPRESENTATIONS AND WARRANTIES

Section 2.1 Representations and Warranties of Cordctor

Contractor hereby makes the following representatand warranties to, and for the benefit
of, County:

(a) Contractor is duly organized and validly existirg) a corporation in good standing
under the laws of the state of Texas, and it iy duwlalified to do business in the state of
Texas.

(b) Contractor has full legal right, power, and auttyaid execute and deliver, and perform
its obligations under this Agreement, and has dulyorized the execution and delivery of this
Agreement by proper action of its governing bodwis Agreement has been duly executed
and delivered by Contractor, and constitutes al,legdid, and binding obligation that is
enforceable against Contractor according to iteger

(c) Contractor has obtained or made, as the case magllb&pprovals, authorizations,
licenses, permits, orders, or consents of, or daaas, registrations or filings with, any
governmental or administrative authority, commissi®oard, agency or instrumentality
required for the valid execution and delivery a$ tAgreement by Contractor, or Contractor has
given County adequate assurance that all such\aprand declarations will be obtained or
made before the Effective Date. However, Couratgtseptance of such assurance shall in no
way relieve Contractor from its responsibility tbtain all the approvals, permits and other
actions required hereunder. Contractor shall raairall such approvals, permits, and licenses
as are needed, throughout the term of this Agreemen

(d) To the best of Contractor's knowledge, informatiomgstigation or belief, no action,
suit or proceeding, at law or in equity, beforebgrany court or governmental authority,
commission, board, agency or instrumentality isdo®n or threatened against Contractor,
wherein an unfavorable decision, ruling or findimg,any single case or in the aggregate,
would materially adversely affect the performangeQontractor of its obligations hereunder
or in connection with the obligations, undertakiraggl transactions contemplated hereby, or
which, in any way, would adversely affect the Jglidr enforceability of this Agreement or any
other agreement or instrument entered into by Gamdr in connection with the
obligations, undertakings, transactions contemglaézeby.

(e) Contractor, its officers, employees, agents, anbc&utractors shall comply with all
Applicable Laws in performing its obligations undbis Agreement. County shall have the
right to inspect and timely receive from Contraatopies of all correspondence or any other
documents sent to or received from Contractor oiSitbcontractors related to Contractor's
compliance with any Applicable Law under this Agremt.

() Contractor agrees to accept, handle and Dispogeadptable Waste delivered to the
Landfill.



Draft
01/26/09

(g) Contractor agrees to furnish, procure, operateersige, and maintain all labor,
equipment, supplies, materials, and services napgessr appropriate to perform its
obligations, fully and on a timely basis, undes tAgreement.

(h) Contractor shall have the right to use all soilghan Landfill for purposes of operating
the Landfill in compliance with the Permit.

(i) Contractor shall cooperate with County in obtainiagy mutually agreeable
changes to the Permit. All proposed Permit chasgal be approved in writing by County in
advance of any application for modification or achment being filed with any State or
Federal Agency.

() Contractor acknowledges that it does not, at time tof executing this Agreement,
possess any legal interest in any real propertgrdssd by Exhibits A or B. Contractor
shall execute a special warranty deed conveyingsiieple interest to County of property
previously deeded to County for the Landfill. Thighsection shall survive the termination or
expiration of this Agreement.

(k) Contractor shall not cause a lien of any type tplbeed upon the Landfill.

() Neither the execution or delivery of this AgreemieptContractor, the performance by
Contractor of its obligations hereunder, nor thiliment by Contractor of the terms and
conditions hereof: (i) conflicts with, violates, @sults in a breach of any Applicable Law; (ii)
conflicts with, violates, or results in a breackaaf term or condition of any judgment, order or
decree of any court, administrative agency or agogernmental authority, or any agreement or
instrument, to which Contractor is a party or byiakhContractor or any of its properties or
assets are bound, or constitutes a default theseunnd (iii) will result in the creation or
imposition of any lien, charge or encumbrance of aature whatsoever upon any of the
properties or assets of Contractor except as esigrpsovided herein or except as expressly
approved by County in writing.

Section 2.2 Representations and Warranties of Count

County hereby makes the following representationkvearranties to, and for the benefit of,
Contractor:

(a) County is a political subdivision of the State aéx@is duly organized and validly
existing under the Constitution and laws of thaeStd Texas, with full legal right, power, and
authority to enter into and perform its obligatiemsler this Agreement.

(b) County holds, or will hold following execution d¢fi$ Agreement, fee simple title to the real
property described in Exhibit A and Exhibit B atted hereto, and exclusively holds and retains
all rights and interests in the Permit and in @tev, mining and mineral rights.

(c) County has duly authorized the execution and dsgliw# this Agreement and this
Agreement has been duly executed and delivered, and constitutes a legal, valid, and
binding obligation of County that is enforceablaiagt County according to its terms.
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(d) To the best of County’s knowledge, information gstigation or belief, no action, suit or
proceeding, at law or in equity, before or by aryurt or governmental authority,
commission, board, agency or instrumentality isdoegm or threatened against County
wherein an unfavorable decision, ruling or findimg,any single case or in the aggregate,
would materially adversely affect the performangeQwontractor of its obligations hereunder
or in connection with the obligations, undertakiraggl transactions contemplated hereby, or
which, in any way, would adversely affect the viglidr enforceability of this Agreement or any
other agreement or instrument entered into by @oimtconnection with the obligations,
undertakings, transactions contemplated hereby.

(e) County shall transport to the Landfill all Acced@mhVaste it collects or contracts to
haul during the term of this Agreement.

(H County will use reasonable efforts to cooperatéh vdontractor and to respond to
Contractor's reasonable requests for informati@hamsistance, consistent with the provisions
of this Agreement. However, County's failure tspend to such requests shall not relieve
Contractor of any liability, responsibility or cetpience for negligence, carelessness,
substandard or defective work, or for the use distandard or defective materials or
equipment, by Contractor its officers, employeeatc®ntractors or agents.

(g) Except for the occurrence of an Uncontrollable @imstance that requires the closure of
the Landfill, Contractor shall have access to tladfill on such days and at such hours as
Contractor deems necessary and appropriate to@atrits obligations hereunder.

(h) County shall cooperate with Contractor in obitag any mutually agreeable
changes to the Permit.

() Except as provided herein, after termination oriraxipn of this Agreement, County
shall not allow any activities or construction ¢re tLandfill that are not in strict compliance
with Applicable Law. County’s obligation to preserthe integrity of the Landfill shall run to
any successor in interest of County.

(D Neither the execution and delivery by County oétAgreement, County's performance
of its obligations hereunder nor its fulfilment thie terms or conditions hereof (i) conflicts with,
violates or results in a breach of any Applicabéswi.(ii) conflicts with, violates or results in a
breach of any term or condition of any judgmentieoror decree of any court, administrative
agency or other governmental authority, or any emgent or instrument, to which County is a
party or by which County or any of its propertiasassets are bound, or constitutes a default
thereunder.

Section 2.3 Commencement of Service

Contractor shall accept, handle, unload, transpod Dispose of all Acceptable Waste
delivered to Contractor at the Landfill in accorcamwith this Agreement upon the Effective
Date in order to preserve and protect the puldliealth and safety.
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Section 2.4 Facilities Maintenance

(@) Generally. Contractor shall furnish, procure, apgrsupervise, and maintain all labor,
equipment, supplies, materials, and services napgessr appropriate to perform its
obligations under this Agreement.

(b) Replacement or Repair. Contractor, at its soleeerge, shall keep all Facilities in
good working order and repair. Contractor shallidlgle for all costs reasonably incurred by
County to repair or replace the Facilities operaded/or used by Contractor under this
Agreement. Contractor may request reimbursemem f€ounty for the cost of repair and
replacement if and only if (i) the repair or re@awent is necessary to remedy damage caused
by the negligence of County or its employees ontegdii) Contractor assigns to County any
and all subrogation rights it has against any oBenson who may be liable for the damage;
(iif) the costs incurred to repair or replace ttaxikties are the least costly means available
under the circumstances for such repair or replanemand (iv) Contractor fully documents the
costs it incurred to County's reasonable satisfacti Any such reimbursement shall be at
County’s sole option.

(c) Water Service. County may construct and maintawager well on or adjacent to the
Landfill, but no provision of this Agreement shadiquire County to do so. If, however,
County constructs such a well, Contractor shaltipase from County water for irrigation and
other non-potable uses on the Landfill at a cortipetiate.

Section 2.5 Financial Guarantee of Performance

(2)Not later than January 31 of each calendar yeantr&uor shall furnish County (in care of
the Williamson County Attorney’s Office) with a garate surety bond (the “Performance
Bond”) in an amount equal to one hundred perced@¥d) of the annual Gross Receipts from
the immediately preceding calendar year. The gui@t the Performance Bond shall be
approved in writing by County, at County’s solecdiion, prior to issuance. The surety shall
not be an entity which is owned, affiliated withi,amntrolled by Contractor. Contractor shall
pay the costs associated with procuring the Pedooe Bond.

(b) Qualifications of Surety. The surety must be |smshto conduct business in the state
of Texas. A surety that provides a letter of dredist be a financial institution whose long-
term debt is rated in one of the three highestgoaies by a nationally recognized rating
agency (e.g. Standard & Poor's rating of AAA, AAA)X A surety that provides a bond or
other alternate form of performance guaranteeen bf an irrevocable standby letter of
credit must conform with all applicable Texas aadifral statutory requirements for sureties.

(¢) In lieu of a Performance Bond, Contractor may mtevand maintain in force for the
term of this Agreement an irrevocable standby Hlaiteletters of credit. The letter of credit
shall provide that County may draw upon it uponcair@@y determination of a Default under this
Agreement. Failure to replace the letter of credih another letter of credit or acceptable
performance guarantee (or provide evidence sdisfado County of renewability of the
existing letter of credit) at least 90 days priorthe expiration of an existing letter of credit
shall, among other Defaults, constitute a Defaait which County may draw upon that
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existing letter of credit. Upon such a draw fonwieplacement or upon receipt of amounts
from a surety resulting from Contractor's failuogptocure, maintain, and/or replace the letter
of credit or other performance guarantee, Counsll gilace the proceeds of that draw or
payment in a separate fund. That fund shall datesta performance guarantee fund, the amounts
in which may be used by County to compensate ifselany damages (including liquidated
damages) and other losses, costs or expensesngeduitim any other Default under this
Agreement.

(d) For purposes of this subsection, the term "perfaceauarantee” shall mean any bond,
letter of credit or other financial guarantee nef@ito in this Section and provided to guarantee or
provide the funds to guarantee the performance amtr@ctor's obligations under this
Agreement.

(e) Duration of Performance Guarantees. A performagearantee and any
subsequent performance guarantee shall be issuaddéom of not less than one year.

(f) Contractor shall provide a new performance guaeate evidence satisfactory to
County of the renewability of a current performamgearantee, at least 90 days before the
expiration date of a performance guarantee thezffect. Any letter of credit shall provide
that notwithstanding the termination or expiratafinthis Agreement, at any time within two
years of the date a performance guarantee terrsimatexpires, County may make a claim
against a performance guarantee for Contractaiigefao perform its obligations under this
Agreement. However, Contractor shall be liable ifsrobligations under this Agreement
notwithstanding the termination of the surety'sgations under a performance guarantee.

(9) Authority of Agent. All performance guaranteggen under this Agreement that are
signed by the surety's agent must be accompanied bgrtified copy of such agent's
authority to act for the surety at the time thedansigned. County must approve in writing
the designated surety and the form and substanak pérformance guarantees. Contractor
may satisfy its obligations under this Agreemenphyiding performance guarantees from one
or more sureties meeting the qualifications sehforthis Agreement.

Section 2.6 Alternative Disposal Site

If, due to Contractor’s negligence, gross negligenc willful misconduct, (1) the operations
and services required under this Agreement carptdvided at the Landfill, or (2) the Landfill
becomes inadequate or unavailable to provide th@ces required under this Agreement,
Contractor shall provide an Alternative DisposakSor Williamson County and appropriate
users of the Landfill; provided, however, that firigvision is not intended to, and does not, extend
the term of this Agreement. Except as otherwigaressly provided under this Agreement,
Contractor shall provide an Alternative DisposateSat no additional cost to County,
Williamson County citizens, or existing contracterss of the Landfill. Contractor is
responsible for all transportation costs relateas of the Alternative Disposal Site.
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Section 2.7 Permits and Licenses

(a) Contractor shall obtain, maintain, and pay forCahtractor's sole expense, all permits,
modifications, or amendments to the Permit, licenesertificates, and approvals required under
or by any Applicable Law for the management andratpen of the Landfill and all other
permits necessary to fulfill all its obligations der this Agreement. Contractor shall
provide to County a list of all permits necessanger Applicable Law for the performance
of its obligations under this Agreement designatihg issuing agency and the dates of
issuance and expiration of such permits, a co@ll aurrent permits, and Contractor's schedule
for obtaining or renewing all permits required dgrthe term of this Agreement. Contractor shall
construct all facilities, and acquire and maintalh equipment necessary to operate the
Landfill in compliance with the terms of the Perngermits or any changes thereto. To the
extent permitted by Applicable Law, County shathypde Contractor with any information or
documents in its control that Contractor reasonaddyiests in order to obtain or maintain all
permits required for operation of the Landfill. i@@ctor shall list County as the sole Owner
and Operator of the Landfill on any permit applmat form, or other required document.
County and Contractor agree that County is theenadl any such permits and that Contractor
may be listed as the contract operator on any g@echits only if required by the agency
from which the permit is obtained or by Applicallaw. County may require Contractor
to obtain mutually agreeable modifications or anmeewks to the Permit.

(b) Contractor shall be liable for all fines or civienqalties that may be imposed for any
violations of permits, regulations or any other Aqgdble Laws related to the Landfill,
including the disposal of any Unacceptable Wasieunty shall not be liable for, and shall
not reimburse Contractor for payment of any suonbdfior civil penalties, except that County
shall reimburse Contractor for all fines and péesiimposed and paid as a result of the delivery
by County of Unacceptable Waste, so long as Camtrazas not negligent in the acceptance
of Unacceptable Waste by County. Contractor abws cost and expense may, with prior
written approval of County, which will not be unseaably withheld, contest in good faith
any fine in an administrative proceeding or in ¢qumior to its payment. Contractor shall
provide notice to County of any notice of violatiaithin forty-eight (48) hours of receipt of
such notice of violation by Contractor.

(c) Contractor may, with prior written approval of Coyntake such actions as may be
necessary and appropriate to pursue approval ofJTR&rmit Application 1405B. Contractor
explicitly acknowledges that, despite such actemd its rights and responsibilities under this
Agreement, it shall have no right, title or intdr@s the Permit, and hereby waives and
disclaims any such right, title or interest, whetlegal or equitable.

(d) Nothing in this Agreement shall create in favorGuintractor any equitable or legal
interest in the Permit, or amendments or modifacetithereto.

(e) In the event any judgment or ruling is issued bgoart of competent jurisdiction or
Regulatory Agency that Contractor has a legal oitagle interest in the Permit, Contractor
shall, within ten (10) days of any such final anthppealable judgment or ruling, execute
any and all necessary documents to transfer itd Bagd/or equitable interest in the Permit to
County. Failure to execute such documents shaltitote a non-curable Default under this
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Agreement. Section 2.7 shall survive the termamadir expiration of this Agreement.
Section 2.8 Taxes, Fees and Contributions

Contractor shall be responsible for timely paynmamall federal, state and local taxes and
Fees, and surcharges of every form, that applyotatr@ctor or any of its affiliates, including
its property, income, equipment, materials, suppsguctures or activities that are involved ia th
performance of this Agreement, including but notited to, any income taxes, excise, sales
and use taxes, and utility Fees and charges tis# Br connection with this Agreement;
provided, however, Contractor shall not be respasir liable for payment of any tax or fee
for which County is ordinarily responsible with@agard to the services provided by Contractor
under this Agreement.

Section 2.9 Closure and Post-Closure Liability Funsl

(a) Except as otherwise provided in this Agreement,tit@otor shall be responsible for all
closure and post-closure activities and costsimgl&d the Landfill and any expansions areas that
are used by Contractor for Disposal during the Te@ontractor shall establish and maintain at
its sole expense any closure and post-closure fiingt now or hereafter required under any
Applicable Law.

(b) Contractor shall use the money in any closure astgosure trust fund required by any
Applicable Law, including interest earnings theretm perform proper closure and post-
closure care of the Landfill and any expansion saathat are used by Contractor for Disposal
during the term. Contractor shall be solely resjgude for any closure or post-closure
expenses or costs which exceed the balance attdund.

(c) Within ten (10) days of the Effective Date, Contoacshall furnish County (in care of
the Williamson County Attorney’s Office) with a gmrate surety bond in the amount of five
(5) million dollars for general environmental liblyi related to the Landfill. The bond shall
remain in effect for the active life of the Lantfdand may be subject to cost-of-living
escalations every five (5) years. This bond mayubed by County for any general
environmental liability costs not paid by Contracto

(d) In addition to any closure and post-closure trustifrequired by any Applicable Law,
Contractor shall fund a special fund called theifeuEnvironmental Liability Fund (“FELF”) to
be established by County to pay for any environaidiability related to the Landfill beyond
those costs covered by closure and post-closwseftmuds. Contractor shall pay into the FELF
Four percent (4%) of the annual Gross Receiptsitr&ctor shall make payments into the FELF
on January 31 of each year. The total amountatetleshall be capped at Ten Million Dollars
($10,000,000.00) such amount to be adjusted atteaeyear anniversary of this Agreement to
reflect an increase value based upon the UniteadsSommerce Departmedbnsumer Price
Index. County shall have sole control of disbursemeriasnfthe FELF and accumulated
interest. If no disbursements or further disbuesais) are anticipated from the FELF at the
expiration of ten (10) years following final closuof the Landfill, County may transfer the
principal and accumulated interest from the FELRh® Williamson County General County
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Revenue Fund. It is the intent of the parties tiat~ELF cover future environmental liability,
such as possible State or federal Superfund detations, that would not otherwise be covered
by the closure and post-closure trust funds. Goantl Contractor may change the amount of
the FELF Pass Through Charge or suspend the FEIB WPhArough Charge by written
agreement.

Section 2.10 Compliance With Law; Documentation; Qafidential Business Records

(@) Contractor, its officers, employees, agents, arnoc&hiractors shall comply with all
Applicable Laws and the requirements of this Agreeinmn performing its obligations under this
Agreement. County shall have access to and redeive the Contractor copies of all
correspondence or any other documents sent toceivesl from Contractor, its officers,
employees, agents and Subcontractors related toaCtor's compliance with any Applicable
Law or the requirements of this Agreement withireéh(3) business days. Contractor shall
have no obligation to send County any documenthvihiave been sent directly to the
County or in which the County has been copied ley sander. County, as owner of the
Landfill, shall comply with all Applicable Laws andcequirements of this Agreement in
performing its obligations under this Agreementontactor shall receive from the County
copies of all correspondence or any other documssis or received by County relating to
Contractor’s operation of the Landfill that wastsenCounty, or received by County, from any
regulatory entity. County shall have no obligattonsend Contractor documents which have
been sent directly to Contractor or in which Cartveahas been copied by the sender.

(b)Confidential Business Records.

(1) Contractor may designate documents as Confidemisdiness Records.
Documents reasonably so designated shall remaexttasive property of Contractor.

(2) If documents are so designated but have been tedueg County for review, the
documents shall be inspected by an independentir@ecd or other third party designated by
County and approved by Contractor. Such apprdwll sot be unreasonably withheld. The
third party shall determine whether the documergsrelevant to Contractor's compliance with
Applicable Law. If so, then County may inspect thecuments, but shall maintain the
confidentiality of the documents. For documentst tbontain both relevant and irrelevant
information, the third party may redact any irrg@et/information.

(3) County will not disclose information designated Ggntractor as Confidential
Business Records unless County, on advice of legathsel, reasonably determines that the
information concerned or any portion thereof isjextbto disclosure under Applicable Law.
Contractor recognizes and agrees that even if @adetermines that certain information is
properly withheld from public disclosure, a courtlze Texas Attorney General may order the
disclosure of such information whereupon Countyl $teeve no liability to Contractor for any
loss or damages resulting from such disclosure.twhNltstanding the foregoing, County
may disclose all information, including Confidehttausiness Records, to employees, consultants,
attorneys or other agents of County who are examidocuments for purposes set out in this
Agreement. If required by law or a court orderdisclose documents designated as
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Confidential Business Records, County shall, togkient possible, notify Contractor before
such disclosure occurs.

(c) The requirements of this section shallviser the termination or expiration of this
Agreement. All unresolved disputes arising undas tSection shall be resolved in
accordance with the dispute resolution terms sfAlgreement.

Section 2.11 Records and Reports by Contractor

(a) Reports

(1) Contractor shall provide County with a monthly népon a form acceptable to
County, showing the total tonnage received at #uedfill for disposal, recycling, and diversion,
the total revenue received by Contractor from feses or other revenue sources at the Landfill,
the Tip Fee charged to all users of the Landfill,special handling charges assessed to
Landfill users, all Pass Through Charges, and stiodr information regarding the operations
of the Landfill as County may require from time ttme. When Contractor provides this
monthly report, Contractor may at the same timeugstja modification or waiver of the
Tonnage Limit from County by submitting a writterequest along with supporting
documentation demonstrating the need for such neatidn or waiver. The County shall
respond to this request within fourteen (14) days.

(2) Each Agreement Year, Contractor shall provide Gouwwith audited financial
reports prepared by an independent certified pw@adaountant, or certified public accountant
selected by County, which provide a monthly breakdaf the information required in
Section 2.11 of this Agreement. Contractor shatifarm to any changes in policies related to
accounting, finances, recordkeeping, and recoettien recommended or required by either the
above selected certified public accountant and/dind Williamson County Auditor.

(3) At any time and upon the request of County, butmote often than annually,
Contractor shall provide County with an independgpgrational audit of the Landfill. The
auditor shall be selected by County and fees cHalge said auditor shall be paid by
Contractor. The independent operational auditl shelide a comparison of tipping fees and
other user charges with all other Type | landllghin a 100 mile radius of the Landfill.

(4) Contractor shall forward to County copies of alihfagtorney/client privileged
correspondence or documents received by Contrdtbrelate to regulatory compliance at
the Landfill within three (3) business days of riptef the same. Contractor shall also copy
County on all correspondence or documents sent bmtr@&ctor to or received by
Contractor from any governmental department or Régiy Agency related to the Landfill.
Contractor may retain documents that are attortiegtqrivileged. Contractor shall have no
obligation to send County any documents which Hasen sent directly to the County or in
which the County has been copied by the sender.
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(b) Recordkeeping

(1) Contractor shall record all weights and chargesertadusers of the Landfill on
sequentially numbered tickets. Any ticket whiclmtains an error or that is not used prior to
the use of the subsequently numbered ticket shalldarly marked “Void” and be retained by
Contractor in accordance with this subsection. t@otor shall retain all records, data, and/or
tickets that represent or document each and evangdction at the Landfill for a period of
seven years from the date the transaction occur@ounty and/or its designees shall have
unrestricted access to such material, which shalpimduced for inspection at reasonable
hours upon request by County.

(2) Contractor shall maintain records of all operatiahshe Landfill for a period of
time to comply with all regulatory agencies recoetention requirements. Contractor shall
maintain records of all operations at the Landéllowing the expiration or termination of
this Agreement in compliance with then existing TCRiles, the TCEQ permit applicable to
the Landfill, and/or Contractor’s internal recomtgnagement policies. County shall have
access at reasonable hours to all of Contractar:site records, and all the papers and
documents relating to Contractor’s Landfill operas within Williamson County. County, at
its sole discretion and expense, may employ intemautside consultants to audit or verify the
financial records and reports of the Contractod tnensure compliance with the Permit and
Applicable Laws. Contractor shall cooperate witbhufty, its officers, employees, agents, or
consultants, by making its employees and recoraaée for the purpose of this section.

(i) Contractor shall keep accurate records of all @etsns related to or
connected with this Agreement including, but notitied to, all correspondence and invoices,
copies of weigh tickets or receipts issued at thedfill. Contractor shall at all times maintain
an accounting system that uses generally acceptedrating principles consistently applied for
all services rendered and materials supplied, dimdpadditional and deleted work, in connection
with this Agreement. Except as otherwise provitethis Agreement, each of the records kept
under this section shall remain the exclusive ptgpef County; however, should this
Agreement be terminated, Contractor has the rgghttain one (1) copy of all Landfill records
for insurance and archival purposes.

(i) Contractor shall provide to County a quarterly refpmsed upon calendar
year summarizing routine and extraordinary aa#igitduring the prior period and plans and
schedules for all new or revised future activitieBhe quarterly report shall be submitted to
County no later than 15 days following the end athequarter. The quarterly report shall
include, but not be limited to: (1) The conditidntlee Landfill; (2) Changes in the status and
readiness of the Alternative Disposal Site and geray facilities; (3) Any complaints
submitted to Contractor and Contractor's respahsay; (4) Any extraordinary occurrences
affecting Contractor's performance, including bat hmited to occurrences affecting the
Landfill; and (5) Documentation regarding Unaccépda Waste, if any, gathered,
produced and/or retained.

(i) County or its agents will review records of perfamme over each

Agreement Year. The purpose of this annual rewellvbe to verify that Contractor is
maintaining proper, responsive, efficient, and sgperations in accordance with County
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solid waste management objectives and the requirtsm&f this Agreement. County’s
failure to object to the Contractor’s failure to intain proper, responsive, efficient and safe
operations shall not diminish or eliminate Contéstobligations to provide the same.

(iv) Within 45 days following County's annual performanmeview and
inspection, County shall issue to Contractor a samrof all findings and recommendations, if
any, for changes to Landfill management, operatmd, maintenance. Contractor shall be fully
responsible for implementing directions and recomta#ions resulting from the annual
performance review and inspection, so long as thihstions and recommendations are
consistent with the Permit requirements and Appledaw. Failure to carry out the County
directions within thirty (30) days of issuance $Ha¢ a Default under the terms of this
Agreement.

(c) County may, at its sole option, hire an Ovdrsitnspector to represent County in
monitoring daily Landfill operations. Contractdradl pay, as invoiced by County, all initial and
annual costs associated with County’s Oversigltdo®r. Contractor shall furnish an office at
the Landfill for County’s Oversight Inspector.

Section 2.12 Accidents; Complaints

(a) Contractor shall report to County, within twentysfd24) hours of discovery, all injuries
and accidents associated with its operations, halll include in its report the known facts and
circumstances surrounding such accidents. Foropeg of this Section, "accident” shall
include the death of any person, any personalyinjesulting in hospitalization or outpatient
treatment by a physician, or damage to any progxtgeding $2,500. Contractor and County
agree that this $2,500 amount may be adjusted dgrarad this Agreement shall reflect
such adjustment.

(b) Contractor shall respond to all complaints, chargaed allegations related to its
performance under this Agreement within seventy (W®) hours after it receives such
complaint, charge or allegation, including, but totited to, complaints made or actions
brought by individual citizens, citizen groups gmnablic agencies. Contractor shall report to
County in the quarterly report the details of ahwplaints received, including, but not be
limited to, the name and address of the complaiGéravailable), the substance of the
complaint including the activity or service at issthe action, if any, Contractor has taken to
investigate or remedy the problem or an explanatibwhy no action has been taken.
Newsletters, articles, blogs, and similar publiecnrfe of communication made by citizens,
citizen groups, and public agencies do not comstitu complaint, charge, or allegation for
purposes of this paragraph.

Section 2.13 Maintenance of Records by County

County will maintain all books, records, and acdeunecessary to record all matters
affecting the operations under this Agreement. hSogoks, records, and accounts shall
accurately, fairly, and in reasonable detail rafl€ounty's dealings and transactions under
this Agreement.
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Section 2.14 Scheduling; Management; Quality of PEarmance

Contractor shall coordinate, schedule in an ordernner, and manage all work done by
Contractor's managers, supervisors, employeesp8uiactors and agents. Each of them shall
perform every act or service under this Agreemara itimely and professional manner in
accordance with industry standards as reflectedhé publications of the Solid Waste
Association of North America. All personnel shak certified, licensed, or otherwise
qualified as required by Applicable Law. Contracghall at all times enforce strict
discipline and good order among its employees, tagamd Subcontractors. Contractor shall
periodically conduct appropriate safety and trajrprograms for all personnel.

Section 2.15 Emergency Operations Plan

(a) Contractor shall provide to County a compreh@en&mergency Operations Plan
designed to mitigate and correct hazardous comdittbat may arise due to accidents or
disruption of Solid Waste and Recyclable Materiahnagement services under this
Agreement, including but not limited to: damageptoperty, the interruption of traffic along
transportation routes, release of hazardous oredaumg) materials, and release of any Acceptable
Waste. The Plan shall be updated and submitte@donty approval on an annual basis, and
shall include:

(1) Procedures and a schedule for notifying County taedappropriate federal, State or
local authorities of emergency conditions;

(2) The name, address and phone number of Contragtoesgency response coordinator and
other means by which such individual may be reaemgdime of day or night;

(3) A description of the actions that Contractor's apieg personnel shall take in response
to the emergency conditions; and

(4) Evidence acceptable to County of the existencerrahgements for the services that
will be rendered by each local emergency respagsecy in the event of an emergency.

(b) If no changes have occurred since the last Bemely Operations Plan was approved
by County, a report stating that fact and signe@obmtractor is sufficient to satisfy the annual
Emergency Operations Plan update required undeiStnction. The Emergency Operations
Plan does not diminish or eliminate Contractorspoasibility to comply with all Applicable
Laws for all solid waste and recyclable materiahagement in the event of an emergency.

(c) Contractor shall test the Emergency Operatitiaa on an annual basis and
immediately correct any problems identified.

(d) In the event that the County Judge has declarédsaster in Williamson County,
County shall have the right to extend the hoursaofdfill operation, or instruct the Contractor
to take other actions to benefit County during disaster period so long as all such actions
comply with Applicable Law.
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Section 2.16 Master Site Development Fund

Within one (1) year of the Effective Date Contractball develop a Master Site Development
Plan for the Landfill. Within twelve (12) month§the date OF County’s approval of the Master
Site Development Plan, Contractor shall implemkatNlaster Site Development Plan for the
Landfill. County’s approval of the Master Site éapment Plan shall not be unreasonably
withheld. Contractor shall update the Master Bgeelopment Plan every five (5) years.

(@) Contractor shall pay into a special fund calted Master Site Development Fund
(“MSDF") one percent (1%) of the annual Gross ReiseiContractor shall make payments into
the MSDF on January 31 of each calendar year.

(b) Contractor shall have access to MSDF fundamannual basis to fund site development
activities mutually agreed to by County and Cortbac More frequent distributions from the
MSDF may be provided by County at County’s soleapt

(c) As part of the master site development, Catdrashall, within twelve (12) months of the
Effective Date, set aside a 1,000 foot buffer ztha includes the regulatory buffer zone along
FM 1660, and where possible on Chandler Road. ITb@0-foot buffer zone is not intended to
reduce the waste capacity of Landfill.

(d) The MSDF may be used to fund, at a minimumfelewing items:

(1) Landscaping, landfill screening, and othersusé the 1,000 foot buffer zone,
including the regulatory buffer zone.

(2) Commercial development on the Landfill Site.

(3) Educational facilities on the Landfill Site.

(4) Community facilities on the Landfill Site.

(5) Recreational facilities on the Landfill &it

ARTICLE 1l
COMPENSATION

Section 3.1 Fees Payable

(@) Contractor shall charge all users of the LdiralfTip Fee for each ton or portion thereof
of Acceptable Waste or Recyclable Material thadalvered to Contractor as weighed by the
certified scales at the Landfill. The amount of thip Fee shall not exceed Forty Dollars
($40.00) per ton, Pass Through Charges, and amyreedocal, state, and federal taxes, Fees,
and CPI based fuel surcharge, which shall be iddadly identified and itemized, will be in
addition to the Tip Fee. Except as provided intiSec3.2, Contractor may not increase the
above-stated Tip Fee without prior written consdrthe Williamson County Commissioners’
Court, which shall not be unreasonably withheldni@actor may not charge itself or another
entity partially or wholly owned by Contractor, ender common ownership of Contractor, a
discounted Tip Fee less than the lowest discouhiedree that Contractor has charged to any
commercial Solid Waste hauler that delivers simitdumes of Solid Waste to the Landfill in an
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Agreement Year. Contractor shall convert its @wtg with commercial haulers to tonnage
within one (1) year from the Effective Date.

(b) County shall not pay a Tip Fee on the first @& of Acceptable Waste, inclusive of dead
animals, it delivers to the Landfill per Agreem#&ar. Any amount of waste in excess of that
number shall be charged at a base charge whicmésBollar ($1.00) less per ton than the
lowest rate which Contractor has charged its coraiadnaulers using the Landfill during that
Agreement Year. Contractor shall exclude the #&sd tons of the County’s free Acceptable
Waste from the surcharge calculation.

(c) The Tip Fee shall be conspicuously posted at thamae of the Landfill. Contractor
shall notify the Williamson County Commissionersoutt in writing thirty (30) days before
making any adjustments to the Tip Fee. The Tipdhadl not exceed the maximum rate as set
forth in Section 3.1(a).

(d) Contractor may charge no tarp fees, pull-off fesdidification fees, special handling
fees, or seek adjustments to such fees, for Spe¢sate, or other waste which requires
special handling as determined by Contractor stulbje€ounty’s prior written consent which
shall not be unreasonably withheld. Contractotl st@ify County of any proposed special
handling fees, or adjustment thereof, not less thiaty (60) days prior to the proposed
effective date for such fee or adjustment and raeroften than annually.

(e) Contractor shall include in its monthly report undgection 2.11(a)(1) all monies
received, including non-monetary discounted rafferdintials, by Contractor for any activities
related to the Landfill including, but not limited, tonnage delivered for recycling or disposal,
tipping fees, special handling fees, environmeletas, sales of recyclables, and the sale of soill
and/or rocks originating from the Landfill.

Section 3.2 Base Charge Increases

After one year following the Effective Date, Coota may increase the Tip Fee up to the
maximum rate identified in Section 3.1(a) so thahi@ctor may adjust to market conditions.
However, Contractor must notify County in writingg advance of any increase to the Tip Fee.
Contractor agrees that if it intends to increase Tip Fee above forty dollars ($40.00), as
designated in Section 3.1(a) above, and any addltimcreases thereafter, Contractor must
provide information to the County supporting sustreéase and obtain prior written approval
from the Williamson County Commissioners’ Court dref implementing each additional
increase above $40.00, which approval shall natrtseasonably withheld. Contractor may
increase the Tip Fee due to an Uncontrollable @istance by providing prior written notice to
County.

Section 3.3 Surcharge Payable
(a) Beginning on the Effective Date of this Agreeme&dntractor shall pay County a

monthly surcharge equal to ten percent (10%) of Gness Receipts for all Solid Waste
accepted at the Landfill for disposal for the manimediately preceding the payment. One (1)
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year after TCEQ’s final action on Permit Applicatido. 1405B, this surcharge shall be increased
to fifteen percent (15%) of the Gross Receiptsweler, the surcharge payable hereunder shall
be not be less than Two Hundred Fifty Thousand@®2®.00) per Agreement Year.

(b) Contractor shall pay County a monthly surchargeaktpu six and one-half percent
(6.5%) of the Gross Receipts for Recyclables, DaeeMaterial for all Recyclable Material, or
Diverted Material accepted at the Landfill for pgesing, storage, or sale for the month
immediately preceding the payment. It is the inténthe parties that residential source separated
recyclable materials not be subject to this suggh#rthat recyclable material is delivered to the
Landfill in conjunction with waste from the samsidences.

(c) Unless a lower surcharge is approved by Countyptrgon of the Gross Receipts
based on Tipping Fees shall be calculated by nhyhigp the published gate rate by the
number of tons brought into the Landfill for dispber recycling by the surcharge rates set in
Sections 3.3(a) and (b). Small Capacity Vehiclegllsbe excluded from this calculation;
however, fees collected for Small Capacity Vehidhall be included in the calculation of
Gross Receipts and fees received for Recyclabkk®averted Material. It is the intent of this
provision to exclude any discount which Contraatesy provide its customers from the
surcharge calculation. The surcharges shall bedbas all Solid Waste and Recyclable and
Diverted Material brought to the Landfill regardiesf whether or not Contractor has actually
received payment.

(d) The surcharge payments are due and payable onfave llbe 30th day of the month
following any month in which Solid Waste is accepfer disposal at the Landfill or at the
Alternate Disposal Site and recyclable materiatepted for processing at the Landfill.

(e) A surcharge payment is late if not paid in full aredeived by County by the due
date. If a payment or portion thereof remains uhfir more than 30 days, a late fee of one
percent per month of the balance due calculateal deily basis shall be added to the payment
by Contractor for each month that such amountpsiah

() Any failure to pay a surcharge payment within th{@emonths of the due date shall
constitute a Default under this Agreement.

Section 3.4 Surcharge Adjustments

The surcharge may be adjusted from time to timenbyual agreement as documented by
separate written instrument executed by CountyGordractor.

Section 3.5 Additional Fees

(@) Contractor shall pay annually one percent (1%)haf annual Gross Receipts to
County for a special fund called the Community Rational Facility Fund (“CRFF”), for use
within Williamson County. Contractor shall makeypeents to County on January 31 of each
calendar year for the prior calendar year.

(b) Contractor shall pay County on January 31 of eadbnclar year five percent (5%) of

21



Draft
01/26/09

Contractor’s gross receipts for compost and muddéssfor the previous calendar year.

(c) Contractorshall pay County on January 31 of each calendar fixga percent (5%) of
Contractor’s gross receipts for recyclable matesadés for the previous calendar year.

ARTICLE IV
OPERATING REQUIREMENTS

Section 4.1 Hours of Operation

Contractor shall accept waste at the Landfill frf6ff0 a.m. to 7:00 p.m., Monday through
Friday. Contractor shall accept waste at the Lilirfdém 6:00 am to 4:00pm on Saturday.
Contractor may close the Landfill in observancé¢hef following holidays: New Year’s Day;
July 4; Thanksgiving Day; and Christmas Day. Thark of operation at the Landfill may be
changed only upon written request by Contractor apgroval by the Willamson County
Commissioners’ Court, which shall not be unreaslynalithheld. In emergency situations,
County may order Contractor to open or keep openLamdfill during such other hours as
County shall determine so long as those hours gowigh the TCEQ Permit for the Landfill.

Section 4.2 Ingress and Egress; Tipping Areas

(@) Contractor shall provide on-site queuing and taffianagement for all incoming and
outgoing vehicles so as to assure there is no smmaale obstruction of public road traffic due
to Landfill operations.

(b) Contractor shall provide off-loading areas for ptev self-haul vehicles separate from
areas used by County and commercial vehicles.

Section 4.3 Weights and Measures

(a) Contractor shall weigh all Solid Waste receivethatLandfill, except that Contractor
may designate a set tonnage amount and charge eatiadisposal for Small Capacity
Vehicles. Contractor may adjust this flat rate aetl tonnage amount for Small Capacity
Vehicles on an annual basis and upon written ndticEounty. Contractor shall maintain
scales of sufficient size and quality to accuratedigh Solid Waste entering the Landfill and
empty vehicles exiting the Landfill. Contractor ynastablish a specific tare weight for
commercial haulers which use common vehicles, ab@ontractor only needs to weigh such
vehicles upon entry to the Landfill. Contractoakhupdate these tare weights annually.
Contractor shall have the scales checked andiedrbly a certified and qualified person not
less than every six months during the term of fgseement by a company acceptable to
County. Contractor shall provide County with ads@mritten notice of the date and time that
the scales will be tested and allow a represert&tbm County to be present, if the County so
chooses. Contractor shall require the testing @mygo mail a copy of the test results
directly to County. County reserves the rightdeiew and approve the type, size, and quality
of scale equipment used by Contractor.
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(b) Contractor shall maintain during the term of thirédement a second set of scales at the
entrance to the Landfill. Contractor, at its ovastcand expense, shall construct additional sets
of scales in the future depending upon the occoereri any continuous increase in volume
where the existing in/out scales become inadecamteutually determined by County and
Contractor.

Section 4.4 Waste Volume and Origination Limits

(a) County and Contractor hereby agree and acknowldadehe Landfill exists for the
use and benefit of the residents of Williamson @puidowever, the parties acknowledge that
as of this Agreement’s Effective Date, the majooityvaste generated in Williamson County is
not being disposed at the Landfill. All waste meed shall be charged based on weight,
except as otherwise provided in this Agreementjet to the quantity limits set forth below
and recognizing the difficulty in determining thegin and movement of waste, Contractor
shall accept for Disposal only Solid Waste generatéthin Williamson County, Bastrop
County, Bell County, Burnet County, Lee County, &iil County, and Travis County;
provided, however, that all such waste shall haharacteristics acceptable for handling and
Disposal in a Type | landfill Unit. Contractor maynly accept Solid Waste originating
outside of Williamson County and the other abowteli counties with the prior written
consent of the Williamson County Commissioners’ &ou Contractor cannot sign an
agreement with any municipal entity, the majority wwhose population is outside of
Williamson County unless the Contractor obtains@oeinty’s prior written consent. To the
extent allowed by law, Contractor agrees to implemmaeasures for the Landfill that are
reasonably calculated to prevent the acceptancdDambsal of Solid Waste that originated
outside of Williamson County and the other abosgeet counties. Accordingly, Contractor
agrees that within 60 days after the annual rejgsorhade to the TCEQ, written and oral
reports shall be delivered in a regular or spesis$sion of the Williamson County
Commissioners’ Court. These reports shall inclindetotal amount of tonnage accepted at
the Landfill for disposal and recycling during theor year and the practice and procedures
employed by Contractor in complying with this sectof the Agreement.

(b) The amount of Acceptable Waste accepted for Dispsisall not exceed the per-
person/per-year waste generation rate, as detedrharein, times the most recent U.S. Census
Bureau’'s estimate of population for Williamson Cturf*Tonnage Limit"). The per-
person/per-year waste generation rate shall beTéx@as Commission on Environmental
Quality, or successor agency, average per-capitfilladisposal rate (excluding construction
and demolition debris and treatment plant sludgejeflected in the TCEQ annual landfill
capacity report. In the event that the U.S. Ceaugau’s population estimates or TCEQ
information ceases to be published or becomes aglialie indicator, the parties agree to
substitute another equally authoritative measursaex as may then be available so as to
carry out the intent of this provision. Contracétiall calculate the Tonnage Limit annually
and submit it to County for approval. Treatmentnplaludge and construction and
demolition debris shall not be part of the tonn&get calculation if it is recycled rather
than disposed at the Landfill. If the total amibaf Solid Waste accepted at the Landfill
during the prior year exceeds the Tonnage Lim@ntiContractor is in Default under this
Agreement, subject to the specific terms hereialid ¥Vaste accepted as a direct result of an
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emergency declared by County will not be includethe annual amount of waste for purposes
of determining a Tonnage Limit Default.

Section 4.5 Household Hazardous Waste

(a) Contractor shall conduct, at its own cost amgdease, two (2) special household
hazardous waste (“HHW”) events per year in the @owat specific times and places
scheduled by prior agreement of County and ComtracEach event shall be one or more
days, by prior agreement of County and Contractdulti-day events shall be scheduled if
prior events indicated the need for additional dysneet public needs. Each event shall
include a Saturday and Contractor shall be resptngor notifying Williamson County
residents of each such event. Such notificaticall shclude publication in all local and
county newspapers at least twice prior to each sueht. Contractor shall work with County’s
Public Information Officer to coordinate delivergdacontent of the notice. County shall seek
grants to assist in funding such events.

(b) Contractor shall maintain a small HHW collentioenter at the Landfill for use by
Williamson County residents. Contractor shall atanly such HHW items for storage and
transport as are allowed under the Landfill perra@ibntractor may implement a reasonable fee
schedule for the HHW collection center at the Ldingifth prior approval by County. County
shall seek grants to assist in funding this HHWectibn center.

Section 4.6 Recycling and Composting

(@) The County and Contractor desire to work togetioeipursue sustainable Recycling
opportunities and projects at the Facility. Thnmitment to pursue sustainable Recycling
opportunities and projects includes, but is nottdichto, diverting more material received at the
Landfill for recycling or reuse, educating citizeansd communities within Williamson County on
recycling opportunities, promoting and sponsoriagdehold hazardous waste events. Contractor
further agrees that County may establish recydlirmgrams and other solid waste reduction
programs including, but not limited to, compostipghgrams. Nothing contained in this
Agreement shall be construed to prevent County fstablishing such recycling programs or
diverting all or a portion of the waste stream ampliance with the Permit to purchasers of
recycled materials or businesses that offer otlewyaling alternatives not offered by
Contractor.

(b) Within ninety (90) days after the Effective Dat@nBactor, at its own cost and expense,
shall assume management of the existing recyclimgjlity at the Landfill. Upon
Contractor’'s assumption of managing the existirgyekng facility, the hours of operation
of the recycling center shall coincide with the mowf the Landfill set forth in this
Agreement.

(c) Within one (1) year of the Effective Date, Contmacind County shall develop a Master
Recycling Plan for the Landfill. The parties ackiedge that, due to the uncertainty of the
recycling market, the Master Recycling Plan mayude reasonable costs for certain recycling
activities, including storage or disposal, due tarket conditions. The Master Recycling Plan
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shall address, at a minimum, the following recyglactivities at the landfill:

(2) Citizens collection center for recyclable nmetis.
(2) Compost and mulch recycling.

3) Aluminum and steel can recycling.

(4) Plastic container recycling.

(5) Clear and colored glass recycling.

(6) Newsprint recycling.

(7) Cardboard recycling.

(8) Tire recycling.

(9) HHW collection.

(d) within twelve (12) months of the date of Countyfgpeoval of the Master Recycling
Plan, Contractor shall implement the Master Rengdilan for the Landfill. County’s approval
of the Master Recycling Plan shall not be unreasignaithheld.

(e) The Master Recycling Plan shall be reviewed by Goand Contractor every twenty-
four (24) months for changes to accommodate newt#ogy and market changes.

(H All recycling facilities constructed at the Lantl8hall be at Contractor’s sole cost, unless
otherwise agreed to in writing by County.

(g) County and Contractor shall cooperate in seekiggr@eycling grant monies which may
become available. If any language in this Seaifdhe Agreement is interpreted or applied in a
manner that jeopardizes the County’s or negativelyacts the County’s ability to seek or
obtain grant monies for recycling or compostinggoams, the parties agree to meet to discuss
how to proceed, and such discussions could culminaimending this Section.

Section 4.7 Alternate Daily Cover

Contractor shall be allowed to use Alternate D@ibwver (“ADC”) if allowed by the Permit
or an amendment thereof and in accordance with TR with the following conditions:

(&) County must approve the use of each speciiie tf ADC in writing, both initially and
each year thereafter; and

(b) No ADC may be used when the Landfill is clo$edddisposal operations for periods
longer than twenty-four (24) hours.

(c) Any violation of these requirements by Contachall constitute a Default under this
Agreement.

Section 4.8 Methane Recovery

All methane produced from the Landfill shall remaiounty property. Contractor
contemplates permitting and constructing metharmwvexy. If within three (3) years
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Contractor has not committed to constructing a arettrecovery operation, County may give
ninety (90) days written notice to Contractor ofu@ty’s intent to contract with a third party.
Contractor shall have thirty (30) days to exergiseright of refusal. In the event, County
contracts with a third party for methane recov@uyntractor shall not be required to incur any
expenditure in connection with the delivery of Lalhd@jas to any third party or to County.
Additionally, Contractor and third party will exdeua separate written agreement that sets for
the compliance and other operational responsdslitassociated therewith. County and
Contractor may enter into an agreement to compenSantractor for methane recovery
operations at the Landfill. Any methane recovepgrations at the Landfill shall not interfere
with operation of the Landfill. All carbon offsetsx credits, or other types of commercial or
governmental credit for methane recovery shall ren@ounty property subject to future
agreements.

Section 4.9 Maintenance and Repair of Facilities @ahEquipment

(a) Contractor shall maintain, at its sole cost amgense, all personal property and
permanent improvements at the Landfill in good wagkorder. In the event a permanent
improvement or utility is damaged by fire or aniietcasualty, regardless of the extent of such
damage or destruction, Contractor shall within aso@able time, but in no event more than
three (3) months from the date of such damage sirwition, commence the work to repair,
reconstruct or replace the damaged or destroyedoirement or utility, and prosecute the
same with reasonable diligence so that the imprevenor utility shall be restored to
substantially the condition it was in prior to th@ppening of the casualty within one (1) year of
the date of such damage or destruction. Howevamt@and Contractor have the right to
mutually agree not to reconstruct such permaneptamwement or utility so long as that
decision does not interfere with the proper opemnatf the Landfill. Any payment of
insurance proceeds shall be paid jointly to Cotidraand County, and used solely for the
reconstruction, repair, or replacement of the daadagy destroyed improvement, if applicable.
County shall purchase and maintain insurance fronecagnized financially responsible
insurers that are licensed in the State of Texdswdrose claims paying ability is rated not
less than “A” or “A-“ by A.M. Best Company, Inc.,rots equivalent on all permanent
improvements, appurtenances, and fixtures at thalfila Contractor is responsible for
maintaining insurance for its equipment and oth@mtctor owned or leased equipment used or
located on the Landfill in accordance with the nasige requirements in this Agreement.

(b) If this Agreement expires or is terminated:

(1) Contractor shall restore all buildings and othamnmnent improvements to the
same condition and good order as that existindherEffective Date, ordinary wear and tear
excepted. Title to all Permanent Improvements iatuFes at the Landfill shall vest in
County without necessity of any compensation byr@gwand

(2) Contractor shall remove any and all removable peigaroperty placed thereon by

it. Any and all property not so removed shallCatinty’s option, become the property of County,
or County may cause the property to be removedairartor's expense.
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(c) Except as required by Applicable Law, Contractball not make alterations or
additions at the Landfill, unless the plans andifpations for same have been submitted to and
approved by County.

(d) Contractor shall keep the Landfill in a neatfesand sanitary condition at all times.
County shall have unrestricted access to the Liaadéll times.

(e) Contractor shall maintain a local office orestifiacility within Williamson County, not
necessarily at the Landfill, where inquiries andhptaints about service may be made. Such
office or facility shall be equipped with adequegkephone communications, and shall have at
least one responsible person in charge and prekemtg all hours of operation of the
Landfill. Contractor shall provide an answeringamae for use by the public during hours
when the office is closed.

Section 4.10 Closure and Post-Closure

(a) At such time as this Agreement expires or is teateith, Contractor shall, at County’s
sole option, close the Landfill and any Expandedadin accordance with Applicable Law for
landfill closure and post-closure care. Upon stechination or expiration, and prior to final
closure, Contractor shall post a performance botetter of credit with County in the amount of
Three Million Dollars ($3,000,000) to guarantee pieeformance of all post-closure monitoring
and Site maintenance requirements. County, aolts option, may reduce or eliminate this
performance guarantee if it determines that cloanckepost-closure trust funds are sufficient to
cover all regulatory monitoring and maintenanceliregnents during the closure and post-closure
period.

(b) Except as provided herein, after expiration or beation of this Agreement, County shall
not allow any activities or construction on the ta that do not comply with Applicable
Law. County’s obligation to preserve the integofythe Landfill shall run to any successor in
interest of County.

(c) If County terminates this Agreement for any reasorthis Agreement expires and is
not renewed by County, and County intends to caetioperating the Landfill on its own or
by using a different contractor or County sellsomnveys the Landfill and the new
owner uses the Landfill to manage, handle, or dsp&olid Waste, or any other
waste, and after such change in contractor hasroeduContractor’s responsibilities
to: (i) provide financial assurance, in the formboinds or otherwise, for closure and post-
closure cargoing forward cease, (ii) conduct closure and post-closure iéieBvcease, (iii)
maintain any performance bonds related to operdhiad_andfill pursuant to this Agreement
cease, and (iv) maintain any bonds or other firanassurance required by TCEQ cease.
However, this section does not prevent County froaking any claim against such sureties or
under such insurance policies arising from Cordracactions prior to expiration or termination
of this Agreement even if such claim is made a#gpiration or termination of this
Agreement. Any and all funds paid into closure aodt-closure accounts by Contractor
prior to expiration or termination shall remain kviCounty for closure and post-closure
activities.
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(d) If County terminates this Agreement for any redsefore expiration of the Term, or
the term of this Agreement expires and the Agreénsenot renewed by the County, and
County intends to continue operating the Landfii ibis own or by using a different
contractor, or County sells or conveys the Landéid the new owner uses the
Landfill to manage, handle, dispose Solid Wasteany other waste, and after such
change in contractor has occurred, County will beiree Contractor for all unamortized
capital expenditures at the Landfill made by Cattmaduring the Term of this Agreement.
Contractor shall provide County with an annual dale of amortized and unamortized capital
expenditures and the Landfill. Said schedule dfelliue not later than the first day of May of
each year. Failure of Contractor to provide saitedule by the due date shall constitute a
Default under this Agreement.

Section 4.11 Operations in Expanded Area

County and Contractor agree that the intent ofptlities for Contractor to fully utilize the
Current Footprint prior to any disposal relatedrapens being commenced under Permit 1405B
in any Expanded Area. Contractor shall give Couhtsty (30) days written notice of its
intent to begin disposal related operations in Bxpanded Area along with supporting
documentation demonstrating that the Current Fodtgras less than 10% useful life
remaining. County shall have thirty (30) days frtima receipt of the written notice to approve
the commencement of disposal related operatiorynExpanded Area. This approval by
County shall not be unreasonably withheld. Coungy, at its sole option, waive the 10%
requirement. Non-disposal related operations @& BExpanded Area which are necessary to
achieve the maximum allowable height for the CurF@wotprint are specifically excluded from
this requirement to obtain County approval.

ARTICLE V
UNCONTROLLABLE CIRCUMSTANCES

Section 5.1 Contractor Reliance

Contractor warrants and represents that it has ieeancarefully and acquainted itself with
the Landfill, and has made and shall make its owduttions and conclusions regarding
difficulties and obstacles that may be encountdregerforming under this Agreement,
including, but not limited to, physical conditioa$ the Landfill. Contractor has previously
operated and inspected the Landfill, and accepts its present as-is conditionCOUNTY
SHALL NOT BE LIABLE TO CONTRACTOR, ITS AGENTS, SERV ANTS,
LICENSEES OR INVITEES, FOR ANY DAMAGE SUSTAINED TO PERSON OR
PROPERTY BY REASON OF ANY DEFECTS IN OR RELATING TO THE
LANDFILL OR ITS OPERATION.

Section 5.2 Uncontrollable Circumstances (Force Mapire)
(&) Uncontrollable Circumstances Limited. Contractafdigations under this Agreement
are subject to Uncontrollable Circumstances thay mecessarily and unavoidably delay or

prevent performance under this Agreement. No otivents shall excuse non-performance
by Contractor. If Contractor is unable to perfateobligations under this Agreement as a
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result of such an event, the obligations of Cotraand County shall be temporarily suspended.
Following such event, Contractor shall use its ledfirts to resume performance as soon as
possible; provided, however, if the Contractornahle to perform for a period of thirty (30)
days or longer, County, at its sole option, magnieate this Agreement without penalty against
Contractor and without compensation to Contractor.

(b) Notification; Response. As soon as possible d#fieroccurrence of an Uncontrollable
Circumstance, but in no event later than twenty-{@4) hours after the knowledgeable party
becomes aware of the Uncontrollable Circumstaneeh party shall notify the other of the
event. If the occurrence of the Uncontrollablec@instance damages, destroys or otherwise
incapacitates any of the Facilities, Contractoll ginavide the County with its plan for correcting,
repairing, replacing, or reconstructing the afféckacilities and at the earliest practical time,
activate the alternate operation plan prepareddordance with the Agreement for correcting,
repairing, or reconstructing the affected Faddlitielf the Uncontrollable Circumstance or the
damage to the Facilities is not provided for irt fhlan, Contractor shall submit to County as
soon as practicable a plan for correcting, repgirmeplacing, or reconstructing the affected
Facilities. In either event, County, at its sakeketion, may require Contractor to replace, repai
or reconstruct the Facilities.

ARTICLE VI
INSPECTION OF WASTE; UNACCEPTABLE WASTE

Section 6.1 Liability for Waste

Subject to the limitations and conditions of thigiéle, liability for all Solid Waste and
Recyclable Materials transported to the Landfitiispass to Contractor as soon as the solid
waste or recyclable materials are accepted thefiladrance.

Section 6.2 Waste Screening Program
Contractor shall follow and comply with the Sitedfgding Plan to implement screening and
monitoring procedures to prevent the acceptance disposal of Unacceptable Waste.

Contractor shall also inspect each incoming loasbtifl waste to determine if it is suitable for
recycling or diversion from disposal at the Lardfil
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ARTICLE VI
INSURANCE AND INDEMNIFICATION

Section 7.1 Insurance

(a) Contractor shall obtain, maintain and pay f@& insurance coverage specified in this
Article from recognized financially responsible umnsrs that are approved by County, and
licensed in the state of Texas and whose claimsgability is rated not less than "A" by
A.M. Best Company, Inc., or its equivalent, attiales during the term of the Agreement. Such
insurance must fully protect County from any arnldckims, risks and losses in connection
with any activity performed by Contractor understiAgreement, except Uncontrollable
Circumstances, unless otherwise designated asablsuevents hereunder. Each policy must
provide for forty-five (45) days’ prior written nige of any cancellation, reduction,
modification, or change in coverage or deductiblgshe insurer to County. Contractor shall
also give County forty-five (45) days’ prior writtenotice of any cancellation, reduction,
modification, or change in coverage or deductibdegiired under this Article.

(b) All of Contractor’s insurance policies that daa so issued shall name County as an
“additional insured”, and provide a waiver of sujmtion in favor of County and, before
commencement of work hereunder, Contractor agreesuinish County (c/o County
Attorney’s Office) with certificates of insurance other evidence satisfactory to County
Attorney to the effect that such insurance has Ipgeaured and is in force. The certificates
shall contain the following express obligation:

This is to certify that the policies of insurancesdibed herein
have been issued to [Contractor] and are in fourmgl the term
of this Agreement. In the event of cancellationnoaterial

change in a policy, forty-five (45) calendar daysompwritten

notice shall be given to Williamson County.

(c) Contractor shall carry the following types m$urance in at least the limits specified
below:

COVERAGE LIMITS OF LIABILITY

Workman’s Compensation with waiver of statutory &B00.00 or statutory
subrogation on behalf of County Employer’s Liapilit limit whichever is greater

Bodily Injury Liability, Each Occurrence (exceptamnobile) $1,000,000.00

Aggregate $2,000,000.00
Property Damage Liability, Each Occurrence (exegpbmobile) $1,000,000.00
Aggregate $2,000,000.00
Automobile Bodily Injury, Each Person Liability $00,000.00

Each Occurrence $2,000,000.00
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Automobile Property Damage, Each Occurrence Ltgbili  $ 500,000.00

Environmental Impairment, Each Occurrence $10,0UDAD
Aggregate $20,000,000.00

Comprehensive General Liability, Two Million dokaf$2,000,000.00) per occurrence
with an aggregate of Ten Million dollars ($10,0@M®O)

Excess Commercial General Liability, Ten Milliorllees ($10,000,000.00)

(d) In the event Contractor fails to provide and maimthe required insurance coverage,
said failure shall constitute a Default of this Agment. County may, at its sole option,
procure and maintain, at Contractor's sole expenserance to the extent County deems
proper in lieu of declaring a Default. Contracstsall reimburse County for the cost of that
insurance within 15 days of receiving written netiom County.

(e) Contractor and County agree that the coverageslidahtified in Subsection (c) shall be
reviewed annually and shall be adjusted as reqbiadfilliamson County insurance contract
policy requirements.

Section 7.2 Indemnification

(@ TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
CONTRACTOR SHALL AND DOES AGREE TO DEFEND WITH COUN SEL
APPROVED BY COUNTY WHICH APPROVAL SHALL NOT BE
UNREASONABLY WITHHELD, THE COUNTY, REPRESENTATIVES OF THE
COUNTY AND ITS COMMISSIONERS’ COURT OF WILLIAMSON C OUNTY, ITS
VARIOUS DEPARTMENTS, AND THEIR RESPECTIVE OFFICERS, DIRECTORS,
EMPLOYEES AND AGENTS (COLLECTIVELY REFERRED TO AS
“INDEMNITEES” UNDER SECTION 7.2 OF THIS AGREEMENT) FROM AND
AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIENS, CAUSES OF ACTION,
SUITS, JUDGMENTS, AND EXPENSES, INCLUDING ATTORNEY FEES, OF ANY
NATURE, KIND, OR DESCRIPTION OF ANY PERSON OR ENTITY
WHOMSOEVER ARISING OUT OF, CAUSED BY, OR RESULTING FROM THE
PERFORMANCE OF THIS AGREEMENT, AND THE SERVICES REL ATED
THERETO, OR ANY PART THEREOF TO THE EXTENT RESULTIN G FROM
ALLEGATIONS OF A NEGLIGENT ACT OR OMISSION OR WILLF UL
MISCONDUCT OF CONTRACTOR, ITS OFFICERS, AGENTS, SERVANTS AND
EMPLOYEES IN THE PERFORMANCE OF THIS AGREEMENT. THE
CONTRACTOR AGREES TO INDEMNIFY, PROTECT AND HOLD HA RMLESS
THE INDEMNITEES FROM SUCH CLAIMS AND DAMAGES HEREIN ABOVE
STATED ONLY TO THE EXTENT RESULTING FROM A NEGLIGEN T ACT
OR OMISSION OR WILLFUL MISCONDUCT OF CONTRACTOR, IT S
OFFICERS, AGENTS, SERVANTS AND EMPLOYEES IN THE PERFORMANCE
OF THIS AGREEMENT. CONTRACTOR SHALL NOT, HOWEVER, BE
OBLIGATED TO INDEMNIFY OR DEFEND INDEMNITEES FOR AN Y SUIT,
ACTION, LEGAL PROCEEDING, CLAIM, DEMAND, DAMAGE, CO ST, OR
EXPENSE ARISING FROM A NEGLIGENT ACT OR OMISSION OR WILLFUL

31



Draft
01/26/09

MISCONDUCT OF INDEMNITEE, ITS OFFICERS, AGENTS, SER VANTS AND
EMPLOYEES.

(b) CONTRACTOR SHALL AND DOES AGREE TO INDEMNIFY, P ROTECT,
DEFEND WITH COUNSEL APPROVED BY COUNTY WHICH APPROV AL
SHALL NOT BE UNREASONABLY W ITHHELD, AND HOLD HARMLESS THE
INDEMNITEES FROM AND AGAINST ANY AND ALL CLAIMS, DA MAGES,
LOSSES, LIENS, CAUSES OF ACTION, SUITS, JUDGMENTS, AND EXPENSES,
INCLUDING ATTORNEY FEES, OF ANY NATURE, KIND, OR DE SCRIPTION,
FINES, PENALTIES, AND ASSESSMENTS BROUGHT BY LOCAL, STATE OR
FEDERAL ENVIRONMENTAL AGENCIES OR PRIVATE CONCERNS ARISING
OUT OF THE OPERATION OR CLOSURE OF THE LANDFILL, TR ANSFER
STATIONS OR OTHER SOLID WASTE FACILITIES OWNED, FRA NCHISED OR
UTILIZED BY CONTRACTOR, IF ANY, THAT ARISE PURSUANT TO THIS
AGREEMENT AND INDEMNITOR’'S PERFORMANCE OF THIS AGRE EMENT, OR
ANY CLEANUP COSTS ASSOCIATED  WITH ENVIRONMENTAL
CONTAMINATION AS A RESULT OF LANDFILL OR LANDFILL O PERATIONS BY
CONTRACTOR UNDER THIS AGREEMENT WHETHER SUCH CLEANU P IS OF
AIR, SOIL, GROUND WATER OR SURFACE WATER CONTAMINAT ION AS
DETERMINED BY THE GOVERNING ENVIRONMENTAL AGENCY OR
AGENCIES.

(c) INDEMNITY UNDER ARTICLE VII OF THIS AGREEMENT SHALL
SURVIVE THE TERM OF THIS AGREEMENT AND SHALL APPLY
PROSPECTIVELY SO LONG AS ANY LIABILITY (INCLUDING B UT NOT
LIMITED TO LIABILITY FOR CLOSURE AND POST-CLOSURE C OSTS) COULD BE
OR IS ASSERTED IN REGARD TO ANY NEGLIGENT ACTS OR O MISSIONS OR
WILLFUL MISCONDUCT OF CONTRACTOR IN PERFORMING UNDE R THIS
AGREEMENT.

(d) INDEMNITY UNDER ARTICLE VIl OF THIS AGREEMENT EXTEN DS TO
CLAIMS AND ASSESSMENTS OCCURRING DURING THE TIME CO NTRACTOR
OPERATES THE LANDFILL AND ALSO RETROACTIVELY TO CLA IMS AND
ASSESSMENTS WITH REGARD TO THE LANDFILL DURING THE TIME THAT
COUNTY OWNED AND/OR OPERATED THE LANDFILL.

(e) INDEMNITY UNDER ARTICLE VII OF THIS AGREEMENT EXTEN DS TO
CLAIMS AND ASSESSMENTS RELATING NOT ONLY TO THE
LANDFILLPROPERTY (WHETHER USED BY CONTRACTOR OR PRE VIOUSLY BY
COUNTY)BUT ALSO TO CLAIMS OR ASSESSMENTS ARISING OUT OF
THE SURROUNDING AREA CAUSED BY RUNOFF, LEACHATE OR OTHER
INFILTRATION THAT OCCURRED AS A RESULT OF LANDFILL  OPERATIONS
PERFORMED BY CONTRACTOR.

(H INDEMNITY UNDER ARTICLE VII OR ANY OTHER SECTI ON OF THIS
AGREEMENT SHALL SURVIVE TERMINATION OR EXPIRATION O F THIS
AGREEMENT.
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ARTICLE VI
CONTRACTOR AND COUNTY REPRESENTATIVES

Section 8.1 Representatives

Contractor and County have designated an authoagedt to serve as its representative
for the term of this Agreement (See Section 13)1hérein below). County and Contractor,
respectively, shall keep each other informed of itlemtity of their representative and shall
provide each other with a telephone number andr attens by which that representative
may be reached at all times of the day and nidhther party may change its respective
representative on five days' written notice todtirer party.

Section 8.2 Contractor Representative

Contractor’s representative shall be Contractgentand shall represent Contractor for all
purposes of this Agreement. All written or oraledtions, instructions, or notices given by
County to such representative and related to thgecumatter of this Agreement shall bind
Contractor as if delivered to Contractor personalBontractor’s representative shall be located
within a reasonable proximity of Williamson Couragd be accessible at all times during the
term of this Agreement.

Section 8.3 Williamson County Representative

Unless County notifies Contractor otherwise in wgs the Williamson County Judge shall
be County's authorized agent and representativalfgourposes of this Agreement. All
written or oral directions, instructions, or nosiagiven by Contractor to the County Judge and
related to the subject matter of the Agreement beadeemed given to County.

ARTICLE IX
DISPUTE RESOLUTION

Section 9.1 Mediation

The parties to this Agreement will work togethergmod faith to resolve any controversy,
dispute or claim between them which arises outrofetates to this Agreement, whether
stated in tort, contract, statute, claim for besetbad faith, professional liability or otherwise
("Claim™). If the parties are unable to resolve tlispute within thirty (30) days following
the date in which one party sent written noticehef dispute to the other party or a mutually
agreed upon time period, and if a party wishesusye the Claim, such Claim shall be
addressed through non-binding mediation under tbenrfiercial Mediation Rules of the
American Arbitration Association (“AAA”). A singlenediator engaged in the practice of
law, who is knowledgeable about subject matter ln§ tAgreement, will conduct the
mediation under the then current rules of the AAAny mediation under this Agreement
shall be conducted in Williamson County, Texasl odists involved in the mediation shall
be borne equally between the parties, except et party shall bear its own attorneys fees.
Nothing herein is intended to prevent either pdgn seeking any other remedy available at law
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including seeking redress in a court of competensgliction. This provision shall survive
the termination of this Agreement.

ARTICLE X
DEFAULT AND TERMINATION

Section 10.1 Generally

Contractor shall be deemed to be in Default ungier Agreement if it commits the acts or
omissions described below or elsewhere in this &gent. County shall, as soon as practical,
give Contractor written notice of its intent tortenate this Agreement if a Default is not
cured within sixty (60) calendar days of Contrastareceipt of such notice unless the
circumstances reasonably require a shorter paviodre; provided, however, that the failure of
County to give such notice shall not constituteaver of such Default. Events of Default
shall be subject to Liquidated Damages under Sediib4.

(&) If County exercises its discretion to terminais fkgreement for Default, County may,
at its sole option, take over and operate the Lki{8tep-In Provision). If a Default is not
cured by Contractor within sixty (60) days of vertitnotice, or sooner as the case may be,
County shall have the right, without further notide terminate this Agreement and
immediately implement the Step-In Provision.

(b) Upon Termination, County, at its sole option anthaut limiting any other remedy,
may proceed against the surety or the issuer @i @pproved financial instrument furnished
by Contractor as a financial guarantee or bond ruhideAgreement.

(c) The Step-In Provision allows County the option foemate the Landfill itself or
procure the services of a third party as a contoperator. County shall collect all Gross
Receipts at the Landfill during such time periodl aleduct any and all operating expenses
incurred by County. Such operating expenses $Sleattharged to Contractor's Performance
Bond or other approved financial instrument.

Section 10.2 Events of Default
The following acts or omissions, among others desdrin this Agreement, by Contractor

shall constitute an event of Default, subject teeam accordance with the terms herein, in
Contractor’s performance under this Agreement:

(a) Failing to operate the Landfill in accordance wiibplicable Law.

(b) Failing to timely pay any and all fees, surchargaspayments required by this
Agreement, or late charges thereon.

(c) Failing to accept Solid Waste meeting the requirgmef this Agreement, subject to
the Annual Tonnage Limit.

(d) Exceedance of the Annual Tonnage Limit in two yerang any three-year period
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and/or exceedance of the Annual Tonnage Limit ur fgears during any ten-year period,
provided, however, County may, at its sole disoretmodify or waive the Annual Tonnage
Limit for the purpose of determining a Default.

(e) Failing to maintain or provide County with timelyigence of any bond or other
financial assurance mechanism in the amounts andréguired herein.

(f) Failing to indemnify County as required herein.

(g) Failing to provide and/or falsifying records or ogfs provided to any governmental
office or agency, as required by Applicable Law/anthis Agreement;

(h) Failing to provide County with reports as requinedein or to retain records as required
herein.

() Failing to maintain and monitor the Landfill, sgeeilly including any Expanded Area,
during and after closure as required by Applichlale and this Agreement.

() Failing to maintain and provide County with timedyidence of insurance required
herein.

(k) Failing to obtain consent of County for any directindirect change in control or the
transfer of a direct or indirect controlling intstén the beneficial ownership of Contractor.

(I) Failing to dispose of Solid Waste for five (5) ceastive working days as a result of
Contractor’s negligent, willful, or wrongful act.

(m)Failing to seek a mutually agreeable permit chasgeay be required by County.

(n) Failing to implement the Master Recycling Planexgiired herein.

(o) Failing to pay County liquidated damages as reduiezein.

Section 10.3 Events of Non-curable Default

Certain actions by Contractor could have such severimpacts on the residents of
Williamson County that they constitute events of Diault that may be subject to
immediate termination of this Agreement, at Countys sole option, upon written notice
to Contractor by County. The following acts or omissions, among othersidlesd in this
Agreement, by Contractor shall constitute an ewdnhon-curable Default in Contractor's
performance under this Agreement:

(@) Continuous and systematic violations of the Siperating Plan.

(b) Three (3) or more events of Default in onedalendar year or six (6) or more
events of Default in three (3) calendar years.
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(c) Claiming any legal or possessory interest w @@rmit now existing, or issued
in the future, which relates to the Landfill.

(d) Claiming any legal or possessory interest iy geal property in the Current
Footprint or Expanded Area of the Landfill andifaglto deed or convey any such alleged
interest to County.

Section 10.4 Liquidated Damages

The parties agree that the actual damages that begsustained by County by reason of
a Default by Contractor are uncertain and woulddificult to ascertain beforehand, and,
therefore, the sum of Five Thousand Dollars ($95,@@0 day is reasonable compensation to
County for such Default under this Agreement asuldgted Damages. County may, at its
sole option, waive the Liquidated Damages. Conttraghall pay the above described sums as
Liquidated Damages, and not as a penalty, for antesf Default by Contractor. Liquidated
Damages for an event of Default cease accruing w@onination of this Agreement by
County.

Section 10.5 Appeal of Liquidated Damages by Contcior

Contractor may dispute the assessment of Liquidagedages assessed by County under the
Dispute Resolution clause of this Agreement.

Section 10.6 Remedies Cumulative

The rights and remedies granted to County for aallefire cumulative. Accordingly, the
exercise of any such rights or remedies shall retgmt County from taking action or seeking
relief, at law or in equity, and otherwise as atittenl by Applicable Law or this Agreement.
No waiver of any violation, breach, default, actoonission shall be deemed or construed by a
court of law to constitute a waiver of any otheslation, breach, default, act or omission.

Section 10.7 Insolvency, Bankruptcy and Receiverghi

(&) The parties acknowledge that the services provige@ontractor under this Agreement
are vital and critical to County. Accordingly, tfalure of Contractor to provide the services
may create substantial public health risks. Theseefif Contractor becomes insolvent, makes a
general assignment for the benefit of creditorshas a receiver appointed for the benefit of
creditors, County may request a written statememh fContractor or its surety describing in
reasonable detail the arrangements that have bbevinade to continue operations under the
terms and conditions of this Agreement. If Contvaor its surety does not provide such
statement within ten (10) calendar days after Gosinéquest, County may declare Contractor
in Default and terminate this Agreement.

(b) If Contractor files a petition under any bankrupstatute or is the debtor in any

involuntary bankruptcy case that is not dismissaithinv sixty (60) calendar days after the
petition commencing the case has been filed, Cantraand County agree, if permitted by
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Applicable Law, to the entry of a stipulated orderContractor’'s bankruptcy case granting
Contractor ten calendar days from the date of therdo assume or reject this Agreement.

ARTICLE XI
CONDEMNATION

Section 11.1 Complete Taking

If during the term of this Agreement, all of thenldill and all Expanded Area is taken for a
public purpose by condemnation or is sold to a eomdng authority under threat of
condemnation, this Agreement shall terminate stibjecthe continuing obligation on
Contractor to provide final cover and closure ofpaktions of the Landfill and any Expanded
Area and to maintain and monitor the Landfill aftdosure for any period required by
Applicable Law or this Agreement. In the eventaotondemnation or taking of all the
Landfill and all Expanded Area, Contractor’s obtiga to indemnify County in accordance
with Article VIl shall survive any such condemnatior taking.

Section 11.2 Partial Taking

If less than all, but more than ten percent (10#4he Landfill's permitted area or an area
that is included within a pending permit applicatics taken for a public purpose by
condemnation, or sold to a condemning authorityeuridreat of condemnation, Contractor
may terminate this Agreement by giving County nyr(80) days’ notice of the same, subject to
the continuing obligation, if required by law, oror@ractor to provide final cover and
closure of all portions of the Landfill and any Exypled Area and to maintain and monitor the
Landfill and any Expanded Area after closure foy grriod required by Applicable Law or
this Agreement.

Section 11.3 Obligations of New Owner(s)

To the extent that condemnation law, statute, gallprecedent requires the new owner
who gained ownership of the Landfill Expanded Areaan area that is included
within a pending permit application through condatiom to take responsibility for all
obligations of the property, which would includestire and post-closure obligations, those
obligations pass immediately upon condemnatiohéaew owner.

Section 11.4 Disclaimer on County Taking

IN ANY CONDEMNATION PROCEEDING IN WHICH COUNTY IS T HE
CONDEMNING AUTHORITY OR IN WHICH COUNTY IS REQUIRED TO PAY
ALL OR A PORTION OF THE COST OF ACQUIRING THE PROPE RTY TO BE
TAKEN, CONTRACTOR DISCLAIMS, RELEASES AND WAIVES AN Y INTEREST IN
ANY CONDEMNATION AWARD IN EXCESS OF ANY AMOUNT EQUA L TO
CONTRACTOR'’'S ACTUAL OR ACCRUED EXPENSES UNDER THIS AGREEMENT
UP TO THE TIME OF THE TAKING. The parties intend that in allocating any
condemnation award between County, as Owner anca@p@f the Landfill, and Contractor,
as the contract operator of the Landfill, that Caator’s portion of such award never
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exceed an amount equal to Contractor’'s actual andied expenses up to the date of the
taking. Contractor’'s accrued expenses shall ieclin@ cost of closing and monitoring the
Landfill as required under this Agreement if thendemnation requires immediate closure of
the Landfill. County does not represent to Contnathat the Contractor’s interest in or rights
held under this Agreement has any particular via@econdemnation proceeding.

Section 11.5 Avoidance and Mitigation

County agrees to use its best efforts to find radiere routes or sites for street, water or
wastewater right-of-way or facilities when suchtesuor sites are controlled or determined by
the County so as not to require condemnation ofpanyon of the Landfill.

Section 11.6 Notice

County agrees to use its best efforts to provideti@otor with prompt written notification
if County becomes aware of any attempts or plarsnygne to take actions that could result in
condemnation of some or all of the Landfill or trepanded Area.

ARTICLE XII
SUCCESSORS; ASSIGNMENT

Section 12.1 Contractor Delegation

County executes this Agreement with Contractor agualified entity to operate the
Landfill for County. Contractor's delegation ofyaduties hereunder shall require the prior
written consentf County. Any delegation of duties shall not reieContractor or its surety of
any liability and/or obligation to perform hereunde

Section 12.2 Assignment

(a) Contractor shall not assign any rights or obligagiaunder or arising from this
Agreement without the prior written consent of Cgurwhich shall not be unreasonably
withheld.

(b) County may assign its rights and privileges unter Agreement by giving Contractor
ninety (90) days’ notice of such assignment.

(c) County may sell all or part of its interest in tbhendfill without restriction under this
Agreement. This Agreement shall survive any sa€jal sale, or conveyance of the County’s
interest in the Landfill if such sale or conveyamoeurs during the Term. This Agreement
remains binding on the purchaser, owner, or suocassinterest of all or a portion of the
Landfill. Any protest or opposition by Contractorsuch sale shall constitute a Default under
this Agreement.
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Section 12.3 Change in Control or Ownership

(a) Any direct or indirect change in control or thenséer of a direct or indirect
controlling interest in the beneficial ownership@dntractor shall constitute a Default under
this Agreement unless County consents in writinguoh transfer. Such change or transfer
shall include, but is not limited to, the transterassignment of 25 percent or more of the
beneficial ownership of Contractor to or from agirentity.

(b) Any merger or consolidation by Contractor with atiger nationally recognized solid
waste disposal company shall require prior writtensent of County. Failure by Contractor to
obtain County’s prior written consent shall conséita Default under this Agreement.

(c) Notwithstanding the foregoing, County may, at @tesdiscretion and at Contractor's
sole expense (including but not limited to Counstterneys fees, if any), determine that new
ownership of Contractor can adequately and faithftender the service called for in this
Agreement for the remaining term of this Agreemertereupon, County may elect to execute
a novation, allowing new ownership of Contractorassume the rights and duties of this
Agreement and releasing the previous ownershipllobldigations and liability. The new
ownership shall then be solely liable for any wankl/or claims related to this Agreement.

ARTICLE XIiI
GENERAL PROVISIONS

Section 13.1 Agreement Interpretation; Venue

(@) This Agreement shall be governed and construeditmyer and in accordance with the
laws of the state of Texas. Both parties acknaydetihat their respective legal counsel has
reviewed this Agreement and that no presumptiotl Beamade regarding the resolution of
ambiguities against the drafting party.

(b) Unless otherwise specified herein, words describimagerial or work that have a
meaning generally recognized by the Solid Wast@déation of North America shall be given
such a meaning. Words of any gender shall be mewsto include any other gender, and,
unless the context otherwise requires, words isitigular shall include the plural. The headings
and section numbers are for convenience only aalll sbt be considered in interpreting this
Agreement.

(c) Venue for any legal action arising out of this Agreent shall lie in any court of
competent jurisdiction in Williamson County, Texas.

Section 13.2 Law Incorporated by Reference

Applicable provisions of the Texas Health & Safétyde, as amended or superseded, including
the latest additions and revisions and includirgulegions promulgated thereunder; applicable
provisions of the Texas Water Code, as amendegperseded, including the latest additions and
revisions and including regulations promulgatedeitneder; and applicable provisions of the Texas
Administrative Code, as amended or supersededappiicable provisions of the Texas Local
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Government Code, as amended or superseded, ay@irated by reference in this Agreement.

Nothing in this Agreement shall be deemed to wamedify, or amend any legal defense
available at law or in equity to County or Contaxctheir past or current officers, employees,
or agents, nor to create any legal rights or clambehalf of any third party. County does
not waive, modify, or alter the availability of tliefense of governmental immunity under the
laws of the State of Texas and federal law.

Section 13.3 Commitment to Nondiscrimination

During the term of this Agreement, the parties kimait discriminate against any
employee or applicant for employment because of,raolor, religion, gender, or national
origin. The parties agree to take affirmative @ttio ensure that applicants are employed
and employees are treated during their employméthiout regard to race, color, religion,
gender, or national origin. Such action shalludel the following: employment, upgrading,
demotion, transfer, termination, rates of pay, thkeo forms of compensation, and selection
for training, including apprenticeship.

Section 13.4 Entire and Complete Agreement

This Agreement constitutes the entire and completierstanding and final expression of the
parties with respect to the subject matter it dosfand supersedes all prior or contemporaneous
agreements, understandings, arrangements, comnstraed representations, whether oral or
written, including but not limited to: 1) the Orngl Agreement, 2) the®IA&R Agreement, and
the 29 A&R Agreement. No provision of this Agreement miag changed, modified or
waived except by written instrument signed by hmdities. Contractor shall promptly bring
to County's attention for decision and mutual riewisany material omissions from this
Agreement. Contractor shall obtain written indtiarts from County before proceeding with
services affected by any such omissions in thiégent.

Section 13.5 Severability

If any provision of this Agreement is for any reastetermined to be invalid, illegal, or
unenforceable under any Applicable Law, the remgimprovisions of this Agreement shall
remain in effect and bind the parties. Howevee, plarties shall negotiate in good faith to
amend this Agreement to effectuate the intent of emavalid, illegal, or unenforceable
provision, if permissible under Applicable Law. dfcourt issues an order, opinion or ruling
that this Agreement is, for any reason, invalilgél or unenforceable, the parties agree to
meet immediately to ensure that proper operatiorthef Landfill and protection of the
public’'s health and safety is continued and preserv

Section 13.6 Time is of the Essence

Time is of the essence of this Agreement.
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Section 13.7 No Third Party Beneficiaries

This Agreement is entered into by County in its ggowvnental capacity, and is not
intended to nor does it create any third party fi@aey or other rights or remedies in any
Person.

Section 13.8 Personal Liability

This Agreement is not intended to create or rasuéiny personal liability for any public
official or County employee or agent, nor shalstiigreement be construed to create such
liability.

Section 13.9 Comprehensive Agreement

All labor, equipment, materials and services thatreecessary to complete and carry out this
Agreement shall be considered part of this Agre¢rard Contractor shall furnish, perform or
provide such labor, equipment, materials and sesyias the case may be, without extra
compensation.

Section 13.10 Subsidiary Contracts

No contract or arrangement between Contractor sn&ubcontractors, officers, employees,
vendors, suppliers, or agents, including all canéraelating to the use or operation of the
Landfill, shall limit or prevent Contractor from germing its obligations under this
Agreement.

Section 13.11 Notices

(a) Except as may otherwise be expressly providedaaiirovals, requests, reports,
notices, communications or other materials or mfation required or permitted to be made or
given by a party to the other party hereunder slemlleemed to have been given or made only
if the same is reduced to writing and deliverethezipersonally or by means of the United
States Postal Service (certified mail, return rptee¢quested), to County or Contractor,
as the case may be, at their respective addressesfarth below.

(b) For all purposes of this Agreement, any such apgyrorequest, report, notice,
communication or other material or information whis delivered by means of the United
States Postal Service as aforesaid shall be de&nbkdve been delivered as of the third
business day next following the date of the podtrtiaareof.

(c) All notices, requests and other communicationsitteee party hereunder shall be in

writing and shall be given to such party at théofeing address, or such other address as such
party may hereafter specify for the purpose bycedt the other party:
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If to County: Williamson County Judge
710 Main Street

Suite 101
Georgetown, Texas 78626

And Williamson County Attorney
405 MLK — Box 7
Georgetown, TX 78626

If to Contractor: Waste Management of Texas
c/o CT Corporation System
1021 Main Street Suite 1150
Houston, TX 77002

And Central Texas Landfills Manager
Waste Management, Inc.
9708 Giles Lane
Austin, TX 78754

And Senior Legal Counsel
Waste Management of Texas, Inc.
9708 Giles Lane
Austin, Texas 78754

Section 13.12 Amendment or Waiver

No part of this Agreement may be changed, moditdended, or waived except by
written instrument signed by the parties.

Section 13.13 Contractor as Independent Landfill Catractor

Contractor shall perform all work under this Agremmas an independent contractor.
Contractor is not and shall not be considered apl@&yae, agent, subagent or servant of
County for this Agreement or otherwise. SimilaBontractor's Subcontractors, employees or
agents are not and shall not be considered em@pygents, subagents or servants of
County under this Agreement or otherwise. Nothinghis Agreement shall be construed to
create a partnership, lease, or a joint ventuegioekhip between County and Contractor. It is
the parties express intention that this Agreemena ilandfill operations agreement as
specifically authorized by 8364.013 and 8364.03Gjkof the Texas Health and Safety Code.
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Section 13.14 Binding Effect

This Agreement shall bind and inure to the benefithe parties to this Agreement,
including future County Commissioners’ Courts, aamaly successors thereto, whether by
merger, consolidation, sale, conveyance, or tramdféhe assets. Contractor shall have the
exclusive right to control the services and workfqgened by Contractor under this
Agreement, the safety precautions that may be isacesfor the services and work
performed under this Agreement, and the Person®rpeng those services and work.
Contractor shall be solely responsible for the aigl omissions of its officers, agents,
employees, contractors and Subcontractors.

Section 13.15 Counterparts

This Agreement may be executed in counterpartd) @hovhich shall be deemed an
original, and all of which when executed and deédeshall together constitute one and the
same instrument.

Section 13.16 Consents or Approvals

Except as otherwise expressly provided hereimyneaent or situation where the consent or
approval of County or Contractor is required hedmrnor under any agreements in
connection with any transaction contemplated hersbgh consent or approval shall not be
unreasonably withheld.

Section 13.17 Limitation of Liability of County

Execution and delivery of this Agreement by Couwsttgll not impose any personal liability
on the members, officers, employees, or agentsointy. No recourse shall be had by
Contractor for any claims based on this Agreemgairst any member, officer, employee, or
other agent of County in his or her individual aafya All such liability, if any, being expressly
waived by Contractor by the execution of this Agneat.

Section 13.18 Nepotism

Contractor shall not knowingly employ any persorosénemployment with Contractor may
create the appearance of impropriety. Contrackail snot employ any person who is
currently or has been previously employed by Coastan elected official, professional, or in
any other managerial position, unless mutually edyre® by Contractor and the County in
writing.

Section 13.19 Texas Public Information Act
To the extent, if any, that any provision in thigréement is in conflict with Tex. Gov't
Code 552.00Et seq., as amended (the “Texas Public Information Adtig same shall be of

no force or effect. Furthermore, it is expressigerstood and agreed that County, its officers
and employees may request advice, decisions amibopiof the Attorney General of the
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State of Texas in regard to the application of Texas Public Information Act to any
information or data furnished to County whethenairthe same are available to the public. Itis
further understood that County, its officers andplayees shall have the right to rely on the
advice, decisions and opinions of the Attorney GEneand that County, its officers and
employees shall have no liability or obligationGontractor for the disclosure to the public, or
to any person or persons, of any software or atpareof, or other items or data furnished to
County by Contractor in reliance of any advice,islena or opinion of the Attorney General of
the State of Texas.

Section 13.20 Term

Unless otherwise terminated in accordance withpifoerisions herein, this Agreement shall
have a term of forty (40) years from the Effectibate or the active life of the Landfill,
whichever is shorter.

IN WITNESS WHEREOF, the parties, by their duly autred officers, have executed this
Agreement on the latest date written below.

Waste Management of Texas, Inc. Williamson Countylexas
By: By:
Daigan A. Gattis Date
Vice President, Waste Management Williamson Coduatige
Attest: Attest:
Corporate Secretary Date Nancy Rister

Williamson County Clerk Date
Approved as to Form:
By:

Counsel for Waste Management Jana Duty Date
of Texas, Inc. Date [lafnson County Attorney
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