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AGENDA



Commissioners Court Special Meeting — November 1, 2017

NOTICE OF A SPECIAL MEETING OF THE COMMISSIONERS COURT OF CALDWELL COUNTY, TEXAS

Pursuant to Gov. Code Chapter 551, notice is hereby given that an open meeting of the

Caldwell County Commissioners Court will be held on the Ist day of November, 2017 at 10:00
A.M. in the 2™ Floor Courtroom, Caldwell County Courthouse located at 110 S. Main Street,

Lockhart, Texas at which time the following subjects will be discussed, considered, passed or
adopted, to wit:

Call Meeting to Order.

Pledge of Allegiance to the Flags. (Texas Pledge: Honor the Texas Flag; I pledge allegiance to thee,
Texas, one state under God, one and indivisible.)

Annocuncements. Items or comments from Court members or staff,

Citizens’ Comments. At this time any person may speak to Commissioners Court if they have filled out a
Caldwell County Commissioners Court Participation Form. Comments will be limited to four (4) minutes per person.

AGENDA

1. WORKSHOP conceming the landfill siting ordinance and hours of operation in relation to 130
Environmental Park. Cost: None; Speaker: Commissioner Haden; Backup: 3.

2. WORKSHOP regarding discussion of other general concerns/topics from the document
recommended by the Host Agreement Committee and forwarded to Green Group Holdings by
Commissioners Court on September 11, 2017. Cost: None; Speaker: Commissioner Haden;
Backup: 58.

3. Discussion/Action regarding the landfill siting ordinance and hours of operation in relation to
130 Environmental Park. Cost: None; Speaker: Commissioner Haden; Backup: 3.

4, Adjournment.

As authorized by Chapter 551 of the Texas G Code, the Commi Cuurt of Caldwell County, Texas reserves the nght to adjourn into Executrve Sestion 3¢ any time dunng the course of this
meetu\g to du:uu any of the matters listed above The Court may adjpourn for manters that may relare 1o Texss Government Code Section 551.071(1) (Consultation with Ansmey about pending or

litagy ar pett) offers): Texas Government Code Section 551.071(2) (Consultation with Attorney when the Attorney’s obligations under the Texas D iplinary Rules of Professiona)
Cnndun of the State Bar of Texas enaflicy with Chapter 551 of the Texas Government Code); Texas Government Code Section 551.072 (Deliberations about Real Property); Texu Government Code
Secnon 551.073 (Deliberanons sbout Gifts and Donations); Texss Government Code Section 551.074 (Personnel Matters): Texas Governmeat Code Secthon §51.0745 {Deliberahons about 2 County Advsory
Bady): Texas Government Code Section 551,676 (Deliberations about Secunty Devices): and Texas Government Code Section 551.087 (E. ic Develop Negoations}lo the event that the Court

adjournt imte Executive Session, the Court will announce under whar section of the Texas Government Code the Commissoners Court is using 3 its authonry to enter into an Exrcuttwe Sexsion. The

meetng facility i wheelchur aecessible and accessible parking spaces are available. Request for d or mterp sernces must be made 48 hours prior to ths meeting.  Plesse contact the
County Judge's office at 512-398-1608 for Further smfarmation. www co.caldhwellexus

FILED this_ 49 _dayof__Oct 20 (7
H:00 P
CAROL HOLCOMB
COUNTY CLERK, CALDWELL COUNTY, TEXAS

By Moin i .S%h\-bm_, Dsputy




Pledge of Allegiance to the Flag.

The Pledge of Allegiance

| |\Ipledge allegiance to the Flag of the United States of Amesica.
: \ and to the Republic for which it stands.

I one Nation muder God,

l indivisible,

| with liberty andjustice for all.




(Texas Pledge: Honor the Texas flag;
| pledge allegiance to thee, Texas, one
state under God, one and indivisible).

Pledge to the Texas Flag

Honor the Texas
Flag; | pledge
allegiance to thee,
Texas, one state
under God, one and
indivisible



Announcements:

Items or comments from Court
Members or Staff.



Citizens’ Comments:
At this time any person may speak to
Commissioners Court if they have filled
out a Caldwell County Commissioners
Court Participation Form. Comments will
be limited to four (4) minutes per person.
No action will be taken on these items
and no discussion will be had between
the speaker(s) and members of the
Court. The Court does retain the right to
correct factual inaccuracies made by the
speakers. (If longer than 30 minutes,
then the balance of comment will

continue as the last agenda item of the
day).




AGENDA

1. WORKSHOP concerning the landfill siting ordinance
and hours of operation in relation to 130
Environmental Park. Cost: None; Speaker:
Commissioner Haden; Backup: 3.



Commissioner Haden,

On Tuesday September 19", we received a copy of the revised draft Host Agreement without any
guidance. Later that day you contacted Alfonso Sifuentes and asked if we would respond by Friday.
Notwithstanding the continuing pattern of the County taking weeks, months and even years to respond
to us and then asking us to reply within days, | am providing this initial response to the revised
Agreement.

First, we remain committed to working on a8 mutually acceptable Host Agreement and are pleased that
we have finally received a document from the County. However, the proposed Agreement needs to be
reviewed in the context of TCEQ having now approved our permit and the County’s continued
opposition to it, as well as the positions taken by the County in the TCEQ, contested case proceeding.
These matters have a direct bearing on the terms of the proposed Host Agreement.

With that background, there are three items that we respectfully request the Host Agreement
Committee consider and vote on in the form of a recommendation to the Commissioners Court, then
the Commissioners Court take action on before we can provide detailed comments regarding the
revised Agreement back to the County,

1. In myluly 28 letter, | suggested as a compromise on the Landfill Siting Ordinance that it be
amended to address our site. | never received a reply. | now again directly ask, is that concept
acceptable? If so, we will provide a proposed amendment to the Ordinance.

2. Inmy July 28 letter, | also requested that the County support having the Landfill hours include a
partial day on Saturday. Again, | did not receive a response and when the County’s outside
counsel spoke in opposition to our project before the TCEQ Commissioners at their September 6
meeting, he did not address this issue. What is the County’s position on this topic? The revised
draft of the Host Agreement seems contradictory on this matter and if we are not open on
Saturday, we will not be able to offer some of the benefits in the Host Agreement as we
originally proposed and as welcomed by many in the community.

3. Lastly, does the County intend to continue opposing TCEQ’s approval of our permit?

Once we have approved responses to these questions, we will be in a position to do a detailed review of
the revisions to the draft Host Agreement and respond accordingly. Until then, we will continue with the
approval of our project and participation in all of the Community events and causes we have supported
and invested in over the years.

Thank you for your continued efforts.

David Green



2. WORKSHOP regarding discussion of other general
concerns/topics from the document recommended by
the Host Agreement Committee and forwarded to
Green Group Holdings by Commissioners Court on
September 11, 2017. Cost: None; Speaker:
Commissioner Haden; Backup: 58.



HOST AGREEMENT

This Host Agreement (the "Agreement") is made and entered into this __ dayof _ , 2013, by
and between CALDWELL COUNTY, TEXAS a political subdivision organized and existing
under the laws of the State of Texas, acting through the Caldwell County Commissioners Court
(the "County™), and 130 ENVIRONMENTAL PARK, LLC (the "Company"), a foreign limited
liability company organized and existing under the laws of the State of Georgia and duly

authorized to do business in the State of Texas, and its successors, assigns. partners, or affiliates.

WITNESSETH:

WHEREAS, it is in the best interests of the citizens, residents, businesses and visitors in
Caldwell County to provide an economical, efficient, and environmentally sound long-term plan
for management and disposal of the non-hazardous solid waste generated within the County and
its municipalities in a modern solid waste disposal facility permitted and operated under current

federal-and-, state, and local solid waste laws and regulations; and

WHEREAS, the Company proposes to develop, permit, construct and operate a solid
waste disposal facility,_including the Landfill and the associated Transfer Station within the

County, and the Company is willing to provide certain payments and other benefits to the County

in respect to such facility as provided herein; and

WHEREAS, the County through its duly elected Commissioners has determined that it is

in the best interests of the citizens and residents of the County to enter into this Agreement.



NOW, THEREFORE, for and in consideration of monetary and other benefits and
services to be provided to the County through this Agreement, the respective covenants and
agreements herein contained, and other good and valuable considerations, the receipt and
sufficiency of which are hereby acknowledged by the parties, the County and the Company
hereby agree as follows, each intending to be legally bound:

I. DEFINITIONS. As used in this Agreement, the following terms shall have the meanings
set forth below:

"Acceptable Solid Wastes” shall mean non-hazardous Solid Waste (as defined herein)
which the Facility (as defined herein) is authorized to receive for handling, processing, and
disposal by the Permits (as defined herein) and under applicable solid waste laws and regulations
and facility operating rules and procedures._ This term shall not include Excluded Wastes (as
defined herein).

"Act" shall mean the Texas Solid Waste Disposal Act, Texas Health & Safety Code, Title
5, Chapter 361, and future amendments thereto if applicable under law to the subject matters of
this Agreement.

“Affiliate” means, with respect to_any Person, any other person_directlv or indirectly

controlling, controlled by or under common control with such Person. For the purpose of this

definition, the term “control” (including with correlative meanings. the terms “controlling.”

“controlled by” and “under common control with™). as used with respect to anv Person, shall

mean the possession, directly or indirectlv, of the power to direct or cause the direction of the

management and policies of such Person. whether through the ownership of voting securities, by

contract or otherwise.

"C&D Waste" shall mean non-putrescible construction and demolition materials and as

otherwise defined in Title 30, Chapter 330 of the Texas Administrative Code.

(A%



"Commencement Date” shall mean that date on which the Landfill (as defined herein)
commences receipt of solid waste for handling, processing, and disposal following final
permitting and construction of the Landfill pursuant to the Permits.

"Commercial Waste” means all types of Acceptable Solid Waste generated by stores,
offices, restaurants, warehouses, and other non-manufacturing facilities.

"Company” shall mean 130 ENVIRONMENTAL PARK, LLC and any authorized
successor or assignee of its rights and obligations under this Agreement.

"County” shall mean Caldwell County, Texas, acting through its duly elected
Commissioners Court.

"County Solid Waste Management Plan" shall mean any Plan currently or hereafter
adopted for Caldwell County concerning the management of Solid Waste in and for Caldwell
County including but not limited to Solid Waste handling, processing, recycling, and disposal.

"County Waste" shall have the meaning set forth in Section 6 hereof.

"Effective Date"” shall mean the last date on which this Host Agreement is executed by
the County and the Company as shown by the dates of execution on the signature page of this
Agreement.

"Environmental Law” shall mean any federal, state, or local statute, law, regulation, rule,
ordinance, code, directive, policy, license or permit imposing liability or standards of conduct or
responsibility concerning or relating to environmental regulation.

"Excluded Wastes" shall mean highly flammable substances, regulated hazardous wastes,
s-certain pathologic and biological waste, explosives, radioactive materials, petroleum, regulated
medical waste, sewage sludge, coal ash, or any other waste excluded by an applicable
Environmental Law or excluded by any of the terms and conditions of the Permits. This term

shall also include such other Solid Waste materials which the Company and the County

L



determines—if—s—sole—diseretion, to pose an unreasonable risk to the operational safety of the

Facility, the employees thereof, public safetv. or the environment.__The Company shall not

expand this definition by amending anv regulatory Permits.

“Facility" shall mean the solid waste handling facility to be developed on a portion of the
Facility Site (as defined herein), consisting of the Landfill authorized by TCEQ Permit No. 2383
and ancillary and appurtenant structures, facilities, improvements, and contiguous land used for
the handling, storage, processing, or disposal, or the recycling and recovery, of Solid Waste or
materials in Solid Waste. The Facility may include a recycling facility for C & D Waste
materials, a processing facility for recovery of recyclables and reusable materials, and a Green

Waste (as defined herein) mulching_facility.

"Facility Site” shall mean that area of real property consisting a total of approximately
1,229 acres in northern Caldwell County east of Toll Road 130/US 183 and north of FM 1185, as
more fully described in Exhibit "A" attached hereto, on which the Company proposes to develop
and operate the Facility.

"Footprint” shall mean the area of land within the Landfill permitted for placement and
disposal of Solid Waste underlain by the regulatory liner system.

"Force Majeure” shall mean an act, event, or condition, beyond the reasonable control of
the party that makes performance under this Agreement impossible or impracticable, upon which
a party reasonably relies as justification for delay or excuse from performing or complying with

any obligation or agreement herein. Such events shall include the following: act of God; act of

public enemy; ~atrhe s-simtla-irdusisialorlpboraetion=fire; flood;

- e ¥

ur_accidenterorderuof-any-coun—regwlnton—or—eivil-sithort—whichdelays—or preventsany
wspeckalthe permilling oreonstructionetthe bactib-contemplated-harain,



"Green Waste” shall mean leaves, brush, shrub and tree prunings, nursery residuals,
forestry residuals, and other vegetative matter capable of being mulched for beneficial reuse.

"Host Fees" shall mean the amounts payable pursuant to the terms of Section 5 of this
Agreement based on the volume of Acceptable Solid Wastes disposed of at the Landfill for which
the Company receives payment of Tipping Fees (as defined herein).

"Industrial Waste" shall mean Solid Waste generated by manufacturing or industrial
activities and processes that is not hazardous waste, and as otherwise defined in the Act and/or
the Solid Waste Rules (as defined herein}, or by the applicable Permits.

"Landfill" shall mean a Type [ municipal solid waste landfill, as defined and permitted
under the Act and Solid Waste Rules, located, designed, and operated according to the
engineering and environmental protection standards of the "Subtitle D" landfill regulations of the
U. S. Environmental Protection Agency and the Act and Solid Waste Rules, and all appurtenant
structures, facilities, and improvements.

"Operator” shall mean the Company or an affiliate thereof or any other qualified
company having experience in the design, construction, operation and maintenance of similar
facilities.

"Permits" shall mean the solid waste handling permit, air quality permit, and all other
necessary permits, approvals, and authorizations issued by TCEQ and any other state or federal
agency authorizing the development, construction, and operation of the Facility or any component
of the Facility.

"Permit Area” shall mean the 519.746 acre area located within the Facility Site and
described in Appendix IC of landfill permit application No.2383 on file with TCEQ.

"130 Envirenmental Park” shall mean a mixed used development commercial and

industrial park including the Facility, located within the boundaries of the real property described



in Exhibit A hereto.

"130 Environmental Park, LLC" includes 130 Environmental Park Group (as defined

herein).

"130 Environmental Park Group” includes all direct and_indirect owners of 130

Environmental Park. LLC which includes Green Group Holdings, LLC. a foreign limited liability

company organized and existing under the laws of the State of Delaware and dulv authorized to

do business in the State of Texas and owns_a_100% interest in 130 Environmental Park, LLC;

Phillips Manapement and Services, LLC, a limited liabilitv_companv organized and existing

under the laws of the State of Tennessee and owns a 10% interest in Green Group Holdings. LLC;

Herzog Contracting Corp, a corporation organized and existing under the laws of the Siate of

Missouri and owns a 50% interest in Green Group Holdings, LLC: and all Affiliates {as defined

herein} of any direct and indirect owners of 130 Environmental Park. LLC.

"Recovered Materials" shall mean materials removed from Solid Waste delivered to the
Facility for processing and disposal which are diverted from the waste stream for sale, reuse,
recycling, or other beneficial use.

"Solid Waste” shall mean municipal solid wasie, as defined in the Act and Solid Waste
Rules, and other non-hazardous solid waste allowed by the Permits, but shall not include any
Excluded Wastes,

"Solid Waste Rules” shall mean the current applicable rules and regulations governing
solid waste management set forth in Chapter 330 of the Texas Administrative Code and any other
applicable sections of the Texas Administrative Code, future amendments to those regulations if

applicable under law to the subject matters of this Agreement, and any other applicable



requirements of the TCEQ for the permitting, design, construction, operation, and maintenance of
the Facility.

"TCEQ" shall mean the Texas Commission on Environmental Quality, including the
officials and staff of that agency.

"Tipping Fees" shall mean the fees established at the Facility for the handling and
disposal of County Waste and other Solid Waste, as determined by the Company pursuant to the
provisions of Section 6 of this Agreement.

"Ton" shall mean 2000 pounds.

"Transfer Station” shall mean a Type V municipal solid waste processing facility to be
located within the Permit Area as proposed in registration application No. ———40269{

The terms "Hazardous Waste," "Municipal Solid Waste”, "Municipal Solid Waste
Landfill", "Municipal Solid Waste Disposal Facility", and any other undefined terms of art used
herein, shall have the definitions given those terms in the Act and or the Solid Waste Rules,

which definitions are incorporated herein by reference.

2. FACILITY DEVELOPMENT.

(a) Subject to the Company's acquisition of legal title to the Facility Site, and the
Company's receipt of all necessary Permits and associated approvals authorizing the
development, construction and operation of the Facility, the Company shall develop, construct
and operate the Facility on and within the Facility Site. The Company agrees that the permitting,
development, construction and operation of the Facility will comply in all respects with the Act
and the Solid Waste Rules, and with all other applicable Environmental Laws—{subjeetto—the

CepRat e eottant e saad e Hetrterprotrtorapphivatisn- wnd- en lorce meR b



sueh-taws). Should the Company fail to obtain all necessary Permits and associated approvals

authorizing the development, construction and operation of the Facility in County within three

hundred and sixty-five {365) calendar days of the Effective Date of this Agreement. this

Apreement shall automatically terminate. Upen-termination—any—censen—trom—the-County—to

(b} ithin=sin : i i The

Company shall submit a flood plain and site development application to the County for

development of the Facility Site, conforming to the County’s applicable laws and rules,

including the County’s site development regulations. The Company agrees not to

commence construction or conduct any site work until after the Countyv issues a flood

plain and site development permit to the Company. Further, site work is not authorized

even if the Company has received any TCEQ permits for similar authorizations. The

completed site development work at the Facility Site is subject to the inspection and

approval of the County engineer.

&) Within sixty (60) davs of the Effective Date of this Apreement. thethe

Company agrees to secure conservation easements upstream from the Landfill in areas

identified by the County engineer that in_his professional opinion a conservation

easement would limit development and reduce downstream flooding and drainage to the

Landfill.

(d)___ Conditions Precedent. The effectiveness and performance of this Host

Agreement, as_identified below, is contingent upon the following events. performance of which




must occur prior to any applicable oblipations arising under the Host Agreement : The Company

agrees to notify the County of any lienholders or creditors who may have interests and claims

superior to those of the County with respect 1o any rights that the County obtains through this

Host Agreement. The Company agrees to negotiate the status of those liens such that the County

would have superior_liens_to_those lienholders. Should the Company fail 1o subordinate the

* claims to the County’s claim within thirty {30) calendar davs of the Effective Date of

3. COUNTY OBLIGATIONS.

(a) Cooperation and Compliance with Law. To the full extent authorized or required

by local, state, or federal law, and subject to compliance with all such applicable law, the County
agrees to cooperate with the Company with respect to the permitting and-developrmestetfor the
Landfill and the Facility centemplatedinthisAgreementwithin the jurisdiction of the Countvs-and
the-aperation-of-the-Faetlityfelowingthe-Commencement-Date, The County agrees to carry out

in a timely manner, in accordance with existing County ordinances and State law requirements as
applicable, all County administrative eretherfunctions necessary for Company to obtain and

maintain the Permits and associated approvals for permitting and development of the Landfill and



Facility_in the County. The County further agrees to comply with all public notice and meeting
requirements required by law for official actions and decisions taken by the County with respect

to this Agreement or the Facility. This cooperation on administrative functions esdvdaes not bind

the poverning bodv of the County to anv specific outcomes or actions that mav be requested by

the Companv. e

{b) Zoning-and Land Usethe County-eonfirms-and-represents-that-no-zoning and-or
srbrertaradpse s res et ertsbander e crrrentardireReeea morders ok the-Couniadnel
wottdrestrict or-prohibit-the permitine development-and-operativn-of-the -FacHlitv—as-propased
Htandb-permitappheation et S and-transfer station-regisiration-application Ne——{1o-be
prd-tanduseanutheribgranied-to-itinconfeetionedth-nrv-other propesed-land-wseoathe Faeliy

{c) Solid Waste Plan. If subsequent to the Effective Date of this Agreement the
County prepares or adopts any solid waste plan or similar plan with respect to solid waste
management in the County, pursuant to state law or regulation or otherwise, the Company may
propose for the County’s consideration specific modifications to any such solid waste plan as the

Company deems necessary or appropriate relating to the Facility._The governing bodv of the

Countv is not bound to consider or adopt the Company’s proposals for modifications to such a

plan.

{d) Council of Governments Process. The County. subject to applicable legal
requirements, agrees to cooperate with the Company in connection with any required process and
proceedings before the applicable Council of Government (COG) relating to the Facility_based on

sound public policv as determined bv the County. The County reserves the right 1o contest any

10



such proceedings before the COG or anv regulatorv apgency based on environmental. health and
safety purposes.

{(e) No County Funds. Except for the payment of the Tipping Fees for acceptance for
processing and disposal of County Waste at the Facility under the terms of Section 6, and the

normal and customary operating expense

sestrcurred-by the
ety —conmechen—with—this—-Agreementand—other—inetdental erpemres—a—carn—ou—the
funetions-othe-County-contemplated-herein and the obligations accepted herein by the County,
the County shall not be required to provide any manner of financing, or pledge or expenditure of
County funds, for or in connection with the permiiting, development, construction, or operation
of the Facility.

() Professional Fees. The Company_shall establish an initial deposit of Fifieen

Thousand Dollars {515,000} with the County

e b

upon the Effective Date of this Agreement. to cover

reasonable attorneys® fees. engineering fees, land planning fees. and administrative fees incurred

by the County in connection with this Agreement and the obligations accepted herein by the

County. An additional Ten Thousand Dollars {$10.000.00) shall be deposited with the Countv

every six (6} months for anv on-going professional costs and for the costs to monitor the

Company’s compliance with this Host Agreement and anv local. state. or federal environmental

laws and rules.

(® The County, subject to applicable legal requirements_and review and approval of

the Company’s site plans that meet all Countv ordinances, agrees to cooperate with the Company

as reasonably requested in connection with proposed development within the land comprising the

Facility Site of a mixed use commercial and industrial park.

{h) Local Taxes. For purposes of State and County ad valorem property taxation, the

County agrees that the Facility Site and all improvements thereon will be taxed assassed-at their

11



fair market value consistent with assessments by the Caldweil County Appraisal District, and in

the same manner as comparable commercial and industrial properties located in the County. To
the extent allowed by law, all vehicles and equipment owned by the Company and based at the
Facility will be registered and taxed in the usual manner in Caldwell County.

i) Siting_Ordinance. The County will dees—not_in_anv_way due to this Host

Agreement modify the County’s siting ordinance known as the Ordinance Prohibiting Solid

Waste Disposal in Caldwell Countv adopled by the Caldwell County Commissioners Court on or

about December 9. 2013, nor does this Host Agreement impair or limit the County's ability to

enforce this siting ordinance.

4. PERMITTING AND OPERATION OF THE LANDFILL AND FACILITY

(a) Permits. The Company agrees that the Landfill and Transfer Station shall be
permitted/registered in accordance with all applicable State of Texas laws and regulations
governing the permitting, development, construction, operation, closure, and post-closure care of
such solid waste handling facilities, and with other applicable Environmental Laws. The
Company also agrees that the Landfill will be consistent with the engineering design and
operation standards contained in the "Subtitle D" municipal solid waste landfill regulations of the
U. S. Environmental Protection Agency, 40 C.F.R. Part 258, as adopted in the Act and Solid
Waste Rules. Upon reasonable request by the County, the Company shall inform the County of
the current status of all permit applications, and shall provide the County with copies of public
documents following submittal to TCEQ in connection with the Company's application(s) for the
Permits. The County acknowledges that a complete copy of the Company’s applications for the
solid waste handling permit/registration for the Landfill and Transfer Station as submitted to
TCEQ has been placed in the Dr. Eugene Clark Public Library in Lockhart, Texas prior to the

Effective Date of this Agreement, The Company agrees that it will never seek a permit, permit



amendment. registration. or any other authorization for an industrial hazardous waste facility, a

Class 1 nonhazardous waste facilitv. a municipal solid waste incinerator, or a compost facility of

any type or size on the Facility Site_or elsewhere in Caldwell County without the County’s prior

written consent. The Company further agrees that it shall not seek to change or amend any
provision of the permits/registration for the Landfill or Transfer Station affecting any requirement
under this Agreement without first obtaining a resolution approving such change or amendment

from the Caldwell County Commissioners Court._This Host Agreement shall not be considered

as the County’s approval or consent of any future permit or registration filings or amendments

submitted by the Company to any regulatory agency,

(b) Time. The Company shall exercise reasonable and diligent efforts to apply for
and obtain the Permits authorizing construction and operation of the Facility. The Company and
the County acknowledge and agree that the periods of time necessary for the Company to obtain
the Permits in final form, and to complete the construction of the Facility for commencement of
operation, are uncertain and are not within the control of the Company and, therefore, this
Agreement is not intended to establish or require any specific date or deadline for commencement
of operation of the Landfill or other component of the Facility._The Companv will provide the

County with written notice of anv Permit applications submitted and anv Permits issued to

Company by the TCEQ or any regulatory agency within 10 days after issuance. 1f anv Permits

were issued before the Effective Date of this Host Agreement, then the Company shall provide

written notice to the County of such autherizations within 10 days of the Effective Date.

{c) Acceptable Waste. The Company will accept for handling, processing, and
disposal at the Facility only Acceptable Solid Wastes allowed by the Permits. The Solid Waste

accepted for handling, processing, and disposal at the Facility may include but is not limited to
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Municipal Solid Waste, nea-hazardeustadustdial-Waste~C & D Waste, and Green Waste. The
Company agrees that it will not accept for handling, processing, or disposal in the Facility any

amount of Excluded Waste, or Prohibited Wastes. including, but not limited to industrial

hazardous waste, untreated medical waste, sewage, dead animals, slaughterhouse waste, sludge,
grease or grit trap waste, liquid waste from municipal sources-sther—thansuch—waste—thatthe
Compaiy ey aeeepttor—selidificationstabilization—end—dispesal—in—the Landfi, municipal
hazardous waste from conditionally exempt small quantity generators, out-of-state waste, coal
ash, sewage sludge, regulated Medical Waste, or regulated Hazardous Waste ("Municipal
hazardous waste") as those terms are defined in Title 30, Chapter 330, Sectien-3308-3-0f the Texas
Administrative Code in effect on the date of this Agreement. The Company agrees not to revise

or amend the Perinits to allow disposal of anv of the above-mentioned Prohibited Wastes.

(d) Landfill Footprint. The Company agrees that the Footprint shall be limited to a

total area ever-thetife-eithe basdiof twe-bundred o150 serearnu-more thun the aren

allowed in-the Permit No. 2383s—whicheverisless, The Permits shall not be amended to allow

any more area than initially permitted.
(e) Landfill Elevation. The Company agrees that the final maximum elevation of the

Landfill shall not exceed 686 feet mean sea level or

elevationatthet-location—orpo-morethan-the height allowed in the Permit No. 2383 whichever is

() Buffer Zone. The Company agrees to maintain a minimum separation distance of
250 feet between the Footprint and the Facility Site boundary on all sides of the Facility._The

Buffer Zone shall not result in an increase in the total area of the Landfill Footprint.
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(g) Sources of Wastes. The Company agrees it will accept Solid Waste for handling,
processing, and disposal at the Facility only from sources (generators, haulers, or TCEQ-
authorized transfer stations) within the State of Texas.

(h) Host Fees. The Company during the term of this Agreement shall pay the County
Host Fees and the City Host Fees based on the tonnage of Aeeeptable-Solid Waste disposed of at

the Landfill, as more specifically provided in Section 5 hereof._Additionally, the Company shall

pay the Interim County Host Fee and other consideration, as more specificallv _provided in

Section 5 hereof.

(i) Hours of Operation. Afeithe-Commencement—Bate; tThe normal operation of
the Facility shall be conducted on weekdays and-Saturdays—only. The Facility will not accept
waste any time on Saturdav and Sunday, without the prior approval of Caldwell County or on free

cilizens_convenience center days as described hergin. - The Company will conduct other

necessary activities at the Facility at times determined by the Company. Except for Facility
construction activities and work required due to an emergency situation, no activity shall be
conducted at the Facility outside of the regular hours of operation-esen—Sunday. "Emergency
situation" as used herein shall refer to any_emergencyv directive or approval from TCEQ or other
regulatory agency, or any condition that creates an imminent threat to the operation of the Facility
or to the environment as determined by the Company. The Company will make reasonable efforts
under the circumstances to provide prior notice to Caldwell County, when such activities will be
conducted at the Facility-ea-Sunday—a+ oulside of the normal hours of operation, provided that
notice of activities to respond to an emergency situation shall be given as soon as reasonably

possible under the circumstances._The normal hours of operation are Monday — Friday from 7:00

a.m. to 7:00 p.m. This Host Agreement shall not be considered as the County’s approval or

consent of anv operating hours on the weekends or operating hours outside of those permitted by
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the State. The Company maintains the right to reduce normal operating hours but shall not

operate before 7:00 a.m. or after 7:00 p.m.

6} Operating_Rules. In addition to requirements of the Permits, the Act, and the
Solid Waste Rules, the Company shall have the right to implement such additional measures,
rules and procedures as it deems necessary or appropriate for the safe and efficient operation of
the Facility in accordance with the Permits. A copy of such rules and procedures shall be
provided to the County on a timely basis.

(k) Facility Tipping Fees and Charges. Subject to the terms of Section 6 with respect
to the payment of Tipping Fees for County Waste, and subject to the payment of Host Fees as
provided in Section 5 hereof, the Company shall have the sole right to establish, charge, collect
and retain any and all fees and charges at the Facility, including but not limited to any and all
Tipping Fees for the handling, processing, and/or disposal of all Solid Waste received at the
Facility.

{H Recordkeeping: County Audits and Inspections. The Company will maintain
records concerning operation of the Facility, receipt, processing, and disposal of Solid Waste, and
any other records required to be maintained by the Act and/or the Solid Waste Rules. The
Company agrees to maintain sufficient records to demonstrate compliance with all Permits for
construction and operation of the Facility, and compliance with the terms of this Agreement
related to the operation of the Facility and payment of the Host Fees including the volume and
tonnage of Solid Waste received at the Landfill. Upon receipt of a written request from the
County, the Company will allow the County's designated representative to review or audit the
following records, within sever—two (27) business days from the Company's receipt of such
written request: (i) records of the volumes and sources of waste received at the Landfill; (ii)

financial records relating to the calculation and payment of the Host Fees; and (iii) records
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relating to inspections and regulatory compliance of the Facility with the Permits. Such records
shall be subject to review or audit by the County's authorized representative, at the Facility, at any

time during regular business hours, The-Ceountragrees—thatHs—reguesista—feview—records—as
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stiershih-not-ocear -maore-freguently-than
enceperealendarquarter—The Company acknowledges that the County must comply with the
Texas Public Information Act, and cannot agree to withhold information from public disclosure,
unless the information is confidential under state law. As such, if the County's request includes

information that the Company determines is confidential,_such as trade secret or proprietary

information, the Company shall notify the County in writing what information it believes is

confidential and provide the legal basis for confidentiality. To the extent allowed by law, tThe

County agrees that it will seek to withhold information that is confidential under state law, from
public request, as provided by the Texas Public Information Act. The Company shall provide to
the County no later than ten ( 10) business days following receipt by the Company a copy of any

inspection report. notice of violation, notice of enforcement. administrative or consent

enforcement order, if any, received by the Company from TCEQ or anv regulatory agency

concerning the Facility.
{m)  Facilitv Inspections. The County shall be permitted to designate one or more
County officials or its_employees or apents who shall, from and afier the Commencement Date,

be provided access to the Facility at any time during normal business hours for the purpose of

observing operations at the Facility and conducting general inspections of the Facility related to
compliance with the terms of this Agreement. The County agrees that the Company or the

Operator shall be entitled to provide one or more employees to accompany such person(s)



designated by the County during any such inspection. Such designated County representative

shall be required to abide by all facility safety rules and requirements.

(n} Emergency Response Management

1} _Training and response to emergencies

i. _ The supervisor on dutv during any landfill shift will hold an Industrial

Emergency Response Specialist certificate from the Texas A&M
Extension Service or an equivalent certificate. All landfill staff shall

receive adequate training and-certifieation-in emergency response

management to adequately respond to fires and other hazardous

conditions at the facility. All records of certifications with repard to

emergency management at the facility must be regularly kept up-to-

date.

ii. The Company must possess and maintain all necessary infrastructure,

procedures and emergency equipment to mitigate fire_and hazardous

conditions.

iii.  The Company shall participate in area trainings and exercises with the

Caldwell County Office of Emerpency Management and local first

responder organizations.

2} _Impacts on Public Safetv Communications

i.  Caldwell County and the City of Lockhart-shall cooperatively

operate a_public safetv communications svstem as part of the

Greater Austin Travis Countv Radio Svstem. The Company

agrees to implement signal-booster or other like measures, as

determined appropriate by the Countv and City, to compensate
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for the reduce effectiveness of the public safety communications

system caused by shadowing or interference attributable to the

land fill. Te b aab o Towar Sbacippal w3l hechadaned baan
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3} Impacts on flooding

1. The Company shall work with Caldwell County Floodplain

Administrator and the Office of Emergency Management to

develop a comprehensive flood mitigation plan to protect the Site

21 structure from debris flows and unexpected flood events. All

personnel must receive specialized training in emergency response

measures to handle all flood events associated with Site 21,

f#3{o)} Local Hiring, Contractors, Vendors and HUB busingsses. The Company agrees
to use reasonable efforts to hire employees, utilize contractors and subcontractors, and to
purchase materials, supplies and equipment from vendors in Caldwell County in connection with
the construction and operation of the Facility. The County acknowledges that certain aspects of
the construction and operation of the Facility require specialized equipment and expertise and
other services that may not be available locally in Caldwell County or the surrounding area.
When purchasing materials, supplies, or equipment necessary for day-to-day operation of the
Facility, the Company will give preference to Caldwell County merchants and vendors, provided
that the materials, supplies, or equipment are offered for sale in that area at a competitive price

and meet the Company's procurement requirements. In addition, the Company agrees to use its
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best efforts to grant a preference in hiring to Caldwell County residents, provided they meet the
Company's pre-hire job qualifications. The Company shall maintain a list of qualified,
historically under-utilized businesses and shall utilize its best efforts to notify and provide
opportunities to contract with said businesses.

t=3(p)}  Property Value Protection Program. The Company will implement a Property
Value Protection Program in the vicinity of the Facility Site, in accordance with the terms set
forth in Exhibit "B" to this Agreement.

{g)  Facility Entrance. The Company agrees that ingress and egress to and from the

Facility, including the Company’s traffic, for commercial operation shall be provided by an

entrance/exit road with appropriate signage and signalization, in accordance with ali necessary
approvals required from the Texas Department of Transportation or other governmental agency
having jurisdiction. The Company agrees that the location, width, and other specifications for the
entrance road shall be determined by the Company, and shall be sufficient to prevent traffic
congestion at the entrance on US Highway 183 by ensuring adequate capacity for all vehicles

which enter the landfill property, subject to any applicable local laws and the required permits

and regulatory approvals.

p3r)  Facility Site Boundaries. The Company agrees to expand the boundaries of the

Facility Site to be conform to_the boundaries recommended by the Proposal for Decision issued

on [BATEIFebruary 17, 2017 in_State Office of Administrative Hearings Docket No.

————582-15-2082—Fhis. This _includes the requirement that the Company identifies the

entrance road from the State or Countv roadwav. and modifies the permit application accordinglv

and submits this modification to TCEQ for approval. The Companv agrees to provide an

acceleration lane at Facility Site entrance from the State or County roadway.




teis)  Traffic. The Company agrees to require that waste haulers contracting with the
Company shall, within the County, be permitted to transport loaded Solid Waste transfer trailers

to the Facility only upon state or federal roads and highways._In the event that the County

identifies damage to the County roads_from the Company’s traffic. the Company agrees 1o pav the

County for anv and all expenses associated with the repair of this damage within thirty {30} days

of receiving an invoice from the Countv.

Ee{t)  Landscape Plan. The Company agrees prior to the Commencement Date to
provide landscaping of the Landfill in the vicinity of Homannville Trail that will include soil

berms and plants._ No later than six (6} months after approval of ai-Permit No. 2383s. the

Companv will provide a landscape plan to the County for prior approval that includes but is not

limited to: visuval screening of the Landfill and the Transfer Station, the species of plant life, the

expected full-prown height of the plant life or berms, and the plant life replacement and

maintenance plan.

fs3{u) Litter Control. From and after the Commencement Date, the Company will
provide a Litter Control Program for collection of litter on a daily basis on the public right-of-way
erof US Highway 183 for a distance of two miles in both directions from the entrance road to the

Facility, on the public right-of-way of Lytton Springs Road. on the public right of way FM1185

from its intersection with US Highway 183 to its intersection with Homannville Trail, and on the
public right-of-way of Homannville Trail adjacent to the boundary of the Facility Site. One mile

east of the intersection of 1185 and Homannville Trail This collection shall include above ground

litter on vepetation. fences. utility poles. and other above-ground features.

(v} Facility Website,. The Company agrees that promptly following the
Commencement Date the Company at its expense shall create and maintain a public website

available to the County and its citizens, which shall contain at minimum the following



information: (i) the amount in tons of Solid Waste disposed in the Landfill as reported to the

TCEQ or other applicable state agencies; (ii) the amount of Host Fees paid for the preceding

calendar quarter following issuance of payment; (iii) applicable rules and procedures for the

receipt of Solid Waste at the Facility from County citizens, and a schedule of fees for delivery of

waste materials to the Facility by the public; rules for use of the citizens convenience center

described in Section 7(b); rules for operation of the Property Value Protection Program; copies of

final inspection reports for the Facility by the TCEQ following receipt of the report by the

Company; a copy of any final administrative order or consent order if any, as may be issued by

any governmental entity regarding the operation of the Facility. The Company shall cooperate

with the County to create an electronic link from the County website to the Facility website

described in this subsection.

&w)  Operating Conditions for Environmental Protection. The Company agrees to

operate the Facility according to the following operating conditions:

i

Applv a minimum of six inches of clean dailv soil cover on the disposal surface

i,

of the Landfill for the entire life of the Landfill. The Company agrees not to seek

an amendment to the Permits to use an alternative daily cover:

Take samples of all water wells within a one mile radius of the Facility Site

and additionally upon request of the water well owner. Further, the Company

shall establish, at its sole cost and expense, ng less than 10 new monitoring wells

at repular intervals where the Carrizo-Wilcox outcrop is located as described in

Exhibit C attached hereto [attach Exhibit SAD of the pre-filed direct testimony of

Dr. Lauren Ross]. The Company shall construct and complete all monitoring

wells. including but not limited to gas monitoring wells, prior to anv waste being




accepted or placed within the Facility Site. The Company agrees to provide the

the TCEQ and to make them available to the public on the Company’s website;

iii.  Prior to the commencing construction at the Facility Site. the Company_shall

demonstrate to the Countv that it has an adequate water supply for firefighting

purposes, daily road watering for dust control, and daily potable water use. This

commitment shall be for a specified volume of gallons sufficient 1o accomplish at

least the activities identified in this subsection. The Company agrees to construct

and operate a_cistern with a water storage capacity suitable for firefighting

purposes as determined by the Caldwell County Emergency Response

Coordinator.

w, Noise Abatement Measures. “White noise” back-up alarms will be used by all on-

site_heavy equipment (ie. front end loaders). both in the construction of the

landfill and day-to-day operations. If an OHSA-compliant method to eliminate

the need for audible backup alarms, then it shall be implemented. The Company

will avoid using “noise-making” devices to dealwithcontrol vectors (f.e., birds).

The companv shall not use loudspeaker or public address svstems, with the
exception of an emergency situation.

x. Light Pollution Abatement Measures. The Company will useimplement llluminating

Engineering Society of North America’s (IESNA) procedures for “full cutoff,

dark sky-friendiv” Hehtinaexterior lighting and will otherwise endeavor to avoid

using excessive light at night.




v. _ Notice of Procedures for Making Formal Complaints. The Company will post

signage, repularly {at least twice a vear) publish in the local newspaper, and

conduct public_outreach 1o educate the local community about the formal

complaint process for making complaints to TCEQ and other goveémmenial

entities.

5. PAYMENT OF HOST FEES
(a) Following the Commencement Date and during the Term of this Agreement
fuiless-earterterminated), a Host Fee shall be paid by the Company to the County in the amount

of Ore-Two Dollars ($24.00) per ton for all Aceceptable-Solid Wastes dispesed-ofat-theLandfill

delivered to the Facility Site from any source, subject to the exceptions and limitations to the
Host Fee payments provided below in this subsection (&) of this Section 5 (the "County Host
Fee™). The Host-Fees-pavable-pursuani-in the provisions-in-this-Sectan-S-are-tn-tieu-of-ane-otber
feesrsurcharpes—erother menetaPeamounis-payable jo-the-County-orto-mumicipatitherwithinthe
Clertptie i respacttethedelbarprocescrs—ardisposala o ld-Wasle at the Jacility - duriag
theTermofthisApreamentenceptasorovided-hersinveith-respeci-to-ndjusiment-ni-Host- Fee,

ity—Payment of the County Host Fees, and the

City Host Fees described in subsection (c) below, shall be in addition to the per ton fee payable
by regulation to the state of Texas and available to local governments by grant as provided in
such regulations.

)] Payment of Host Fees. The payment of the County Host Fees shall be made by

the Company before the last day of the month following the end of each calendar quarter, with



respect to all Sclid Waste received at the Landfill during the preceding calendar quarter for which
the Host Fees are payable pursuant to the provisions of this Section 5. With the payment of the
Host Fees the County shall be provided a reconciliation showing the total number of tons of Solid
Waste received at the Landfill from any source during the preceding calendar quarter for which
the Host Fees are payable, subject to the exceptions and limitations provided below in this
subsection (e) of Section 5+{the"County-Hest-Fea™),

{c) City Host Fees. In addition to the County Host Fee, the Company after the
Commencement Date shall pay a Host Fee of Fweni—EiveFifty Cents ($0.5025) per ton for all
Aeceptable-Solid Wastes disposed of at the Landfill from any source, subject to the exceptions
and limitations to the Host Fee payments provided in subsection (e) below, to and for the benefit
of municipalities in Caldwell County (the "City Host Fee"). Except for the provisions in this
subsection regarding the City Host Fees, no municipality located within the County shall have
any contractual rights under this Agreement, unless such municipality enters into a municipality
waste contract with the Company as provided in Section 6(b) of this Agreement.

(d) Host Fee Adjustment. On the anniversary of the Commencement Date, and every

year thereafter, the amount of the County Host Fee and the City Host Fee shall be adjusted and
increased based upon any increase in the Consumer Price Index since the date of the last
adjustment of the Host Fee amount, utilizing the Consumer Price Index-Southern Region City
Average, All Urban Consumers — All Items (1992-1994 equal 100), as published by the United
States Department of Labor, Bureau of Labor Statistics, for the month prior to each such annual
anniversary of the Commencement Date. Such increase in the Host Fees by the CPI adjustment
shall be capped on an annual basis at an amount no more than two percent (2%) above the
previous amount of the Host Fee. If this CPI is no longer available, then a comparable

replacement index will be vsed, subject to approval by the County which approval shall not be



unreasonably withheld, There will be no decrease in the County Host Fee or the City Host Fee by
reason of any decrease in the Consumer Price Index.

(e) Exceptions to Host Fee Payments. No County Host Fees or City Host Fees shall
be payable by the Company for or in respect to any of the following:

(i) Mo—tast{iees—shatbe—payable—in—respeetta—Solid Waste collected
through a County or municipality litter abatement program and accepted for disposal in the
Landfill at no charge pursuant to the provisions of Section 7(d);:

(ii.) aay-household Solid Waste, white goods, or bulky waste delivered to the
Citizens Convenience Center by an individual citizen free of charge pursuvant to provisions
Section 7(b )=

{iii.} er-ferany-Solid Waste accepted at no charge on County cleanup days as
allowed by Section 7(e); or
Facilitvfor-disposal-in-the_bandiH-forwhich-the.C. . ; Tionine Fee i
jessthantendolor S0 perton————

(D) Interim County Host Fee. In addition to the County Host Fee and the City Host

Fee, the Companv after the Permit [ssuance Date shall pay the County an Interim Host Fee of

Twenty Five Cents {$0.25) per ton for all Solid Wastes disposed of at the Landfill from anv

source prior to the Commencement Date. Additionally, the Company shall pay to the County

(B } per_dav_afier the Permit lssuance Date and prior to the

Commencement Date, subject 1o the exceptions and limitations to the Host Fee pavments

provided in subsection (e} above.



(g) Host Fee Payment Dispute Resolution. In the event of any unresolved dispute
between the parties regarding any matter under this Section 5 involving payment of Host Fees,
the parties agree to resolve such dispute in accordance with the following procedures:

(i.) The parties shall first attempt to resolve by mutual agreement any such dispute
between the parties pertaining to the method or amount of payment of the Host Fees, including
but not limited to the accuracy of tonnage, by good faith negotiation between authorized
representatives of the parties;

(ii.) In the event such a dispute cannot be settled amicably through negotiation, then
either party may submit such dispute to a formal mediation process, to be participated in by
authorized representatives of both parties, to occur with thirty (30} days of a final good faith
determination by either party that the dispute cannot be resolved through the mutual negotiations
described in (i) above;

(iii.) In the event such dispute cannot be settled through forma! mediation, to_the

extent allowed by law, the parties agree to jurisdiction and to participate in a proceeding before a

state or federal tribunal wherein the prevailing party shall recover its fees, damages, costs,
attorneys' fees, and such other and further relief from the non-prevailing party, general or special,
at law or in equity, to which the prevailing party may show itself justly entitled and that the state
or federal tribunal deems reasonable and necessary.

{(iv.)__The continued performance of this Agreement by both parties shall not directly
or indirectly be prevented, hindered, or interrupted by reason of a dispute between the parties
with respect to the calculation or payment of the Host Fees or the initiation of any dispute

resolution process as described herein.



(h) Upon the Effective Date of this Agreement the Company shali make a one—time non-

refundable pavment of % to the County as additional consideration for this

Agreement.

6. WASTE SERVICES TO COUNTY. During the Term of this Agreement following the

Commencement Date (unless earlier terminated), the Company will provide the following Solid
Waste handling and disposal services to and for the benefit of the County and its citizens:

(a) County Waste Disposal Capacity Assurance. The Company guarantees that it

will accept and have sufficient capacity and capability for disposal at the Landfill for the Term of
this Agreement following the Commencement Date (unless earlier terminated) of all Acceptable
Solid Waste generated by residences in the County, or any participating municipality located
within the County, whether collected by the County or those municipalities directly or collected
for a fee by a private contractor having a waste collection contract with or residential waste
collection franchise from the County or a municipality to provide residential waste collection
services within its geographic boundaries. The Company further guarantees that it will have
sufficient capacity and capability for disposal at the Landfill of Commercial Waste and Industrial
Waste (as defined herein) generated within the County, or within a participating municipality
located within the County, provided such wastes are Acceptable Solid Waste as defined in this
Agreement. The Tipping Fees for processing and disposal in the Landfill of County Waste shall
be determined as provided in this Section 6.

(b) Municipality Waste Contracts. The Company agrees that it will enter into
appropriate agreements with those municipalities within the County desiring to utilize the Facility
ot the Landfill for their Selid Waste processing and disposal needs (a "participating

municipality").



{c) County Tipping Fees. The Company will accept eligible County Waste described
in this subsection for processing or disposal in the Facility and the Landfill for a Tipping Fee of

) ) per ton, subject to annual adjustment of the Tipping Fee as

provided below (the "County Tipping Fee"). The County Tipping Fee shall apply to all Selid
Waste generated at a residence within the County and delivered to the Facility by a resident of
such residence, or generated at any buildings or facilities owned or operated by the County and
delivered to the Facility by the County (except for Solid Waste delivered to the Facility for
handling and disposal without charge as provided in the provisions of Section 7). Tipping Fees
for Commercial Waste and Industrial Waste received for processing or disposal at the Facility
shall be as provided in subsection (d) of this Section 6. The County shall be invoiced by the
Company on a monthly basis at the amount of the County Tipping Fee for the amount of County
Waste delivered to the Facility by the County. All invoice amounts shall be payable to the
Company within thirty (30) days of the invoice date. If the Company ever charges to a third party
(an entity or individual not affiliated with the Company) a disposal-only tipping fee below
$  per ton for a waste load generated outside of Caldwell County, the Company shall
immediately lower the County Tipping Fee for the same type of waste and terms (including
volume discounts, etc.) to an amount less than such lower rate. Further, on the anniversary of the
Commencement Date, and every year thereafter, the amount of the County Tipping Fee shall be
adjusted and increased based upon any increase during the preceding one year period in the
Consumer Price Index — Southern Region City Average, All Urban Consumers — All Items (1992-
94 equal 100), as published by the United States Department of Labor, Bureau of Labor Statistics
for the month prior the applicable adjustment date. The increase in the County Tipping Fee by
this CPI-Adjustment shall be capped on an annual basis at an amount no more than two percent

(2%) above the previous applicable County Tipping Fee amount. If this CPI is no longer



available, then a comparable replacement index will be used, subject to approval by the County
which approval shall not be unreasonably withheld. In addition to the CPI adjustment described
above, the County agrees that the County Tipping Fee may be adjusted by the Company from
time to time during the Term of this Agreement by the amount of any fee, assessment, surcharge,
or tax imposed on the Facility, or on the Solid Waste processing and disposal services provided to
the County by the Facility under the terms of this Agreement, by or pursuant to any federal or
state law or regulation which takes effect after the Effective Date of this Agreement.

(d) Commercial and Industrial Waste Tipping Fees. The Tipping Fees at the Facility

for handling and disposal of Commercial Waste generated by businesses in the County and
Industrial Waste generated by manufacturing and industrial businesses within the County, or
located within any participating municipality in the County, shall be determined in the Company's
reasonable discretion based upon prevailing rates for handling and disposal of similar waste
materials in the State of Texas.

(e) _ Tipping Fees for any County Waste received at the Facility for processing or
disposal that requires special handling shall be determined by the Company in its sole discretion,
except that such Tipping Fee may not exceed the rate charged or that would be charged to a third

party at that time for processing or disposal of the same type of waste._ The Tipping Fees for

County Waste that reguires special handling shall not be more than ten percent {10%) above the

County Tipping Fee established in this section.

7. ADBIHIONALCOMMUNITY BENEFITS AND SERVICES TO-COUNTY
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(a) Community Pavilion. The Company will construct at its expense a pavilion to be
used for community events and meetings on the Facility Site at a location selected by Company to
take advantage of the views of the lake on the property and other natural areas.

(b) Citizens Convenjence Center. The Company will establish and maintain after the
Commencement Date a Citizens Convenience Center at a suitable, accessible location on the
Facility. Between the hours of #:887:00 a.m. and seen2:00 5:00 p.m. each Saturday, the Citizens
Convenience Center shall be open to individual citizens of the County and participating
municipalities located within the County for delivery of household Sclid Waste from individual
residences, including but not limited to white goods and bulky wastes, at no charge to County
citizens, other than any fee required to be paid to the State of Texas or a state agency. The amount
of such household Solid Waste accepted at the Citizens Convenience Center at no charge shall be
limited to pickup truck loads or other vehicle loads not exceeding two (2) cubic yards in volume.

No commercial haulers and non-citizens of Caldwell County Texas mav not parlicipate in this

program.
{c) Recycling. The Citizens Convenience Center shall also be available to citizens of

the County and participating municipalities between the hours of 8:00 a.m. and noon each
Saturday for drop off of recyclables. Recyclables accepted at the Citizens Convenience Center
shall include aluminum and bi-metal cans, newsprint, recyclable cardboard materials, and white
goods. Recyclables shall be accepted at the Citizens Convenience Center at no charge to the
Citizens of the County and participating municipalities. The Company from time to time will
evaluate other recyclables markets and, in its sole discretion, may add other materials to this list
of accepted recyclables, if recycling of such materials is determined by the Company to be

economically viable.
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(d) County_Litter Abatement Program. From and after the Commencement Date,
Solid Waste generated or collected through any litter abatement program sponsored by the
County or by a participating municipality shall be accepted for disposal at the Facility at no cost,
other than any fee required to be paid to the State of Texas or a state agency. This waste disposal
service to the County will also be provided to any participating municipality. The provisions of
this subsection shall not apply to Solid Waste for which any cost or fee has been or will be
received by any commercial contractor(s) or other person(s) for the collection, transportation, or
disposal of that Solid Waste collected through such County or municipality sponsored litter
abatement program.

{e) County Clean-up Days. From and after the Commencement Date the Company
will sponsor County-wide clean-up days six times each year, to be designated by the Caldwell
County Commissioners Court. During regular operating hours on these Saturdays, the Company
shall accept for handling and disposal at the Facility, at no charge to the County or its citizens or
to any participating municipality or its citizens, other than any fee required to be paid to the State
of Texas or a state agency, any acceptable Solid Waste collected from public property within the
County or a participating municipality requiring clean-up (provided that the Facility will not
accept any Excluded Waste}. Alternatively, such waste may be deposited in specially designated
collection dumpsters located in the County on said Saturdays, and then delivered to the Facility at
no charge through the following Wednesday. The acceptance of Solid Waste at no charge on
these annual clean-up days will not include Solid Waste for which monetary payment or fee has
been or will be received by any commercial contractor(s) or other person(s} for collecting,
transporting, or disposing of such waste. In addition, the Company will co-sponsor and assist the
County with organizing "amnesty" days for citizens of the County to deliver to the Facility for

disposal for proper handling, at no cost to those citizens, household hazardous materials, and



unused agricultural chemical residues, which require special handling and are not authorized to be
disposed in a municipal solid waste landfill, such as electronics, computers, paint, household
chemicals, residential pesticides, and medications,

H Public Education. The Company agrees that, following the Commencement Date,
it will provide access to the Facility and appropriate literature for field trips by classes of students
from the public school system and other schools located in the County who are studying
environmental sciences or similar studies. The Company also agrees to provide access for field
trips by local civic groups or similar groups and organizations, as reasonably requested by the
County. All such field trips shall be scheduled at appropriate times by the Company and shall be
coordinated with the Company by appropriate authorized officials of the school, group, or
organization requesting a field trip to the Facility.

(g) Citizens Advisory Committee. The Company agrees that the County shall be
authorized, after the Effective Date to form a Citizens Advisory Committee, consisting of five (5)
persons who are Caldwell County residents. The County shall appoint the members of the
Citizens Committee. The term of each appointment shall be alternating two (2) year terms. The
purpose of the Citizens Committee shall be to communicate with representatives of the Company
concerning the Facility and its operation as representatives of the citizens of Caldwell County,
including communicating with the Company with respect to concems or grievances of Caldwell
County residents.

{h} Development of 130 Environmental Park. After the Permits are issued and

become final and non-appealable, the Company shall exercise its best efforts to develop 130
Environmental Park (as defined herein) within the boundaries of the real property described in
Exhibit A. As used herein the term "best efforts" shall mean diligent efforts and commitment of

business resources, including but not limited to monetary and personnel resources, that a



reasonable person desirous of achieving a result would use in similar circumstances to ensure that
such result is achieved within a reasonable period of time under the circumstances, provided that
this term shall not require the violation of any laws or regulations or efforis that would create
financial hardship to the Company or that are financially unfeasible, or that require the Company
to ensure results that are beyond the company's reasonable control._Prior to the Commencement

Date, the Company shall file a site plan with the County. in conformance with the County’s

development ordinance, demonstrating the Company’s plans for platting, streets, and utilities to

serve 130 Environmental Park.

(i) Scholarships. From and after the Eemmencement-Effective Date, the Company
will fund a general scholarship in the amount Twe—Six Thousand and No/100 Dollars
($62,000.00) annually for each public high school with an attendance zone located within the

County.

)] Library Support. Upon the Commencement Date and each anniversary date
thereafler for a period of four (4) years thereafier, the Company shall pay the sum of $5,000 eac

vear to the County to be utilized for county library support. Upon the fifth anniversary date of the

Commencement Date and each anniversary date thereafter for a period of four (4) years
thereafter, the Company shall pay the sum of $10,000 each vear to the County to be utilized for
county library support.

ik} Letter of Credit. Within_thirty ({30} davs after the Commencement Date. the

Company shall provide the County with a letter of credit to be drawn on bv the County in the

event that Caldwell County_incurs significant losses and expenses attributable to the operation

and abandonment of the Landfill. The Parties acree to determine the terms of the letter of credit

prior_to the Commencement Date. The Parties shall consult with the Caldwell County




Emerpgency Response Coordinator, the Plum Creek Conservation District and others to determine

the amount of the letter of credit.

shall pay the Plum Creek Conservation District the full cost for the rehabilitation of the high

hazard site 21 dam {the *Dam Rehabilitation Project™). The Company must wait until after the

completion of the Dam Rehabilitation Project before commencing construction of the Landfill.

{m)  Flood Mitigation Fund. Within thirty (30} days afier the Effective Date, the

Companv shall make an initial deposit of $10.000 with the County to establish the Caldwell

County Flood Mitigation Fund. The Company will deposit this amount annuallv on the

anniversary_of the Effective Date of this Agreement. These funds mayv only be vsed by the

Countv_to secure stormwater controls for future development upstream from the Landfill, to

conduct an updated floodplain_survey every five {3} vears to evaluate the impacts, if any, of

upstream development on the floodplain, and to remediate damage to the floodplain identified by

the County that resulted from the Landfill.

8. TERM. The Term of this Agreement shall commence as of the Effective Date, and shall
continue for a period of thirty {30) years after the Commencement Date-andtforsotans

thereafierasSolid Waste-is beingaecepted-aithe Faelliy, unless sooner terminated under the

termination provisions in Section 13 of this Agreement. [f the Company provides the County

with written notice of its intent to extend the term of this Agreement at least one (1) vear

prior to the end of such term. and the County consents in writing to such extension, the term

shall be extended for an additional thirty (30) vear period. upon the mutual written agreement

of the Parties. If after the first sixtv (60} years of this Agreement, the Facility Site is still

operating, the Parties agree to extend the Term of this Agreement as necessary until after the
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Companv_has completed Post-Closure procedures required by the TCEQ. In-the-event-any

authorized-by-applicable Jaw-and the provisions-of this Section:

9. REPRESENTATIONS, WARRANTIES, AND COVENANTS

{a) Representations, Warranties and Covenants of the County. The County

represents, warrants, and agrees as follows:

(i) the County is validly existing as a political subdivision in good standing under
the laws of the State of Texas, and the County through its Commissioner's Court has full power
and authority to enter into this Agreement and to perform all obligations of the County hereunder;

5 - - . e blie A PR R
et te-this—darasmentandthe-Connp CommissionersCour-has-duby anharizd

the-obligations
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B this Agreement constitutes a valid and legally binding obligation-and

agreement of the County and is enforceable in accordance with its terms

v iii)

suib-seeking to-invalidete-thisAreresme ooy Febbof the- Comparrorobheatienat the Couney

(b) Representations, Warranties and Covenants of the Company. The Company represents,

warrants, and agrees as follows:



(i) it has been duly organized under the laws of the State of Georgia, is qualified to
do business in the State of Texas, and will continue to be qualified throughout the Term of this
Agreement so long as the Company is a party to this Agreement;

(ii) the Company has all requisite corporate powers and authority to enter into and
fully perform its obligations in this Agreement;

(iii} the Company's execution and delivery of this Agreement and performance of its
obligations contained herein have been duly authorized by all necessary corporate action on the
part of the Company, and this Agreement is enforceable against the Company in accordance with
its terms; and

(iv) there is no action, suit, or legal proceeding pending or threatened against or
affecting the Company wherein any decision would materially and adversely affect the
transactions contemplated herein.

10. INSURANCE AND FINANCIAL RESPONSIBILITY.

(a) Liability Insurance. Beginning no later than the commencement of construction

at the Facility pursuant to the Permits, and continuing so long as this Agreement remains in effect
and such insurance coverage remains available, the Company will carry liability insurance
insuring the Company against claims arising out of the Company's construction and operation of
the Facility, as follows:

(i) public liability insurance in the sum of at least Two Million Dollars
(%£2,000,000) insuring the Company against personal injury and property damage claims arising
out of the Company's construction or operation of the Facility;

(i) commercial general liability insurance coverage with combined single
limits of no less than One Million Dollars ($1,000,000) each occurrence and Two Million Dollars

($2,000,000) aggregate;
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(iii) commercial automobile liability insurance coverage with limits of no less
than One Million Dollars ($1,000,000) combined single limit for bodily injury and property
damage; and

{iv)  umbrella liability insurance coverage with limits of no less than Three
Million Dollars ($3,000,000). Such liability insurance coverages shall be carried with an
insurance company or companies Jicensed to do business and in good standing in the State of
Texas. The Company shall cause the County to be named as an additional insured on all liability
insurance policies required by these provisions. The Company shall fumnish the County with
certificates attesting to the existence of the foregoing liability insurance coverages.

v environmental liability insurance coverage with limits of no less than

Five_Million_Dollars_($5,000.000). Such environmental liability insurance must cover the

following:

1. Cleanup costs associated with onsite preexisting contamination;

2. Cleanup costs associated with onsiie "new"” contamination;

3. Third party bodilv injurv and propertv damage claims resulting from onsite

injuries and onsite contamination;

4. Third party bodily injury and property damage claims resulting from injuries

offsite caused by contamination that migrated from the covered property;

5. Third party claims for cleanup costs associated with preexisting

contamination that migrated from the covered property:

6. Third party claims for cleanup costs associated with new contamination that

migrates from the covered property: and

7. Claims for bodilv injurv, property damage or cleanup costs associated with

contamination resultine from transportation of materials or wastes.
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Such liability_insurance coverages shall be carried with an insurance company or companies

licensed to do business and in good standing in the State of Texas. The Company shall cause the

Countv to be named as an additional insured on all liabilitv insurance policies required bv these

provisions, The Companv shall furnish the Countv with certificates attesting to the existence of

the foregoing liability insurance coverages.

(b) Financial Responsibility—Facility Operation. The Company will comply with all
applicable requirements of the Act and the Solid Waste Rules with respect to financial
responsibility for emergency actions, preventive or corrective actions, monitoring, and related
actions regarding the Landfill and its operation.

©) Financial Responsibility—Post-Operation. The Company will comply with all
requirements of the Act and the Solid Waste Rules with respect to financial responsibility for
closure and post-closure care of the Landfill. Upon final approval of a financial responsibility
instrument for the Facility by TCEQ, the Company will provide to the County complete copies of
all approved financial responsibility documentation and TCEQ approval.

11. FORCE MAJEURE. From and after the Commencement Date, in the event the
Company or the County is rendered unable, wholly or in part, by an event of Force Majeure to
carry out any of its obligations under this Agreement, then such obligation of the Company or the
County may be suspended during the continuation of such inability so caused by the event of
Force Majeure, but for no longer period. At any time the Company or the County intends to rely
upon an event of Force Majeure to suspend its obligations under this Agreement as provided in
this Section, the Company or the County shall notify the other party as soon as reasonably

practicable describing in reasonable detail the circumstances of the event of Farce Majeure, and
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shall provide prompt written notice to the other party when the event of Force Majeure has

ceased. Force Majeure shall not include:

{a) _ inability, or excess cost, to procure any equipment necessary 1o construct or the

Facility;
{b)  acts or omissions of a third party (including vendors and contractors to Seller),

unless such acls or omissions are themselves excused by reason of Force

Majeure;

{cl  failure timely to apply for. or diligentlv pursue, the Permits required for the

operation of Facility;
(d}  mechanical or equipment breakdown or inability to operate, attributable to

circumstances occurring within design criteria and normal operating tolerances of

similar equipment;

{e} _ environmental contamination at the Facility Site (i} discovered by, {ii} caused bv,

or _(iii) exacerbated by and. in the case of (i), (ii) and (iii) the remediation of

which is the responsibilitv of the Companv pursuant to applicable Environmental

Law or the Permits:

{f1 __ changes in market conditions; or

ta¥z)  changes of law.,

H-12. ASSIGNMENT.

(a) By Company. The Company nor 130 Environmental Park Group shall not assign

this Agreement, any permits, authorizations or rights related to the Landfill or Transfer Station, or

any portion of the Facility Site, without the prior consent of the County —te-any—entity—thatis

exemp-frem-couity-preperiytases: Provided that the Company is not in default hereunder, the

Company shall have the right to assign this Agreement and all rights and obligations of the
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Company hereunder to any other person or entity, upon written approval by neticete-the County,
provided that such assignment by the Company shall be subject to the following requirements: (i)
prior to the effective date of such assignment or transfer, a proposed assignee or transferee of this
Agreement shall be required to assume in writing the obligations and liabilities of the Company
to the County under this Agreement; (ii) an assignment of this Agreement shall be subject to the
County's right to require that the proposed assignee provide documentation reasonably
demonstrating the financial ability of the proposed assignee to carry out the terms of this
Agreement; and (iii) an assignment of this Agreement shall be subject to the County's right to
require that the proposed assignee (including a corporation, partnership, or association, an officer,
director, manager, or sharcholder of 5 percent or more of stock or financial interest in said
corporation, partnership, or association) provide a certification of no prior "bad acts" as described
herein. The term "bad acts" shall include anytime the proposed assignee (ii) has obtained or
attempted to obtain a permit or registration by misrepresentation or concealment; (iii) has been
convicted by final judgment, and all appeals have been exhausted, in any state or any federal
court of any felony involving moral turpitude within the three years immediately preceding the
proposed assignment; (iv) has been convicted of any violations of any environmental laws

punishable as a felony or by civil penalty in any state or federal court within the five years

preceding the proposed assignment; or (v) has been adjudicated in contempt of any court order
enforcing any federal environmental laws or any State's laws within the five years preceding the
proposed assignment. In the event of an assignment of this Agreement by the Company, the term
"Company" as used herein will apply in all respects to such assignee. In the event of a sale of the
majority ownership interest in the Company to, a merger of the Company with, or a lease or
operating agreement for the Landfill or Facility with, another entity, the County may require that

it be provided with: (a) documentation reasonably demonstrating the financial ability of such
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entity to carry out the terms of this Agreement; and (b) a certification of no prior "bad acts” as
described above. The foregoing conditions to assignment of this Agreement by the Company or

130 Environmental Park Group {as defined herein) shall not apply to assignment and transfer of

this Agreement and the rights and obligations of the Company under this Agreement to any
affiliate of the Company. As used herein "affiliate" means any company or other legal entity
controlled by the Company or under common ownership or common control as the Company.
The Company shall not assign any rights and/or obligations to a proposed assignee that: (1) has
intentionally misrepresented or concealed any material fact in the financial documents submitted
to the County; or (2} cannot provide a certification of no prior "bad acts" as described above.

(b) By County. The County may assign this Agreement to a County-controlled solid
waste management authority, resource recovery authority or similar governmental entity created
for the purpose of solid waste management, if any, created or activated by the County after the
Effective Date pursuant to applicable Texas law, provided that such an assignment by the County
may not materially alter the obligations of the County in this Agreement.

{c) The Company in the performance of certain obligations in this Agreement may
utilize the services of qualified independent contractors, professionals, and consultants, provided
that the Company will remain responsible to the County for the performance of its obligations
hereunder.

+1:13. TERMINATION OF AGREEMENT

(a) Termination by Company. The Company shall have the right to tenminate this
Agreement at any time upon occurrence of any of the following events:

(i) Heprar e reerra lertheEommenee nen- Dide-the -Sounsy
iuiharizes o enters-inte- an-agreement-with-any-other-person-or entity-with-respeetta-the-location
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(i) if TCEQ fails or refuses to issue, grant, or renew efy-initiat Permit_No.
2383 or any, license, consent, authorization, or approval required by the Company for the

construction, operation, or continuation of operation of the Landfill,_This Agreement will not be

terminated if the Company fails to obtain anv amendments or revisions to the Permits that are not

required for the construction, operation, or continuation of operations of the Landfill. from—any

(iitf) if TCEQ or other agency with jurisdiction permanently suspends,
revokes or terminates any Permit or other license, consent, authorization or approval necessary

for continuation of operation of the Landfill_and that suspended or revoked permit is not replaced

by an authorization necessary for continuation of operation of the Landfill;

(iv)  if a change occurs in any applicable law, ragulation, rule, ordinance, or

Permit condition, erin-the-interpratationerenforcement-thereot-or any new law, regulation, rule,

ordinance or Permit condition is imposed or takes effect, the impact of which prevents—er

materialhy-impairsthe-abilineof the Company fromte constructing, operatinge, or continuinge to

operate the Landfill, or to carry out the Company's performance obligations under this
Agreement;
(v) if any order, judgment, action or determination of any—a federal, state or

local court, agency, or governmental body, with jurisdiction over the Facility and its operations.

specificallv orders the Company to cease operations at the Facilitvis-entered-aeimpased-which

prevents ormalerial v imnainethe abilipe ol the Campame doconstrie i oparate, o contibe 4
B T L e a1 i o

(vi)  an event of Force Majeure occurs and continues unabated for a period of
one hundred eighty {(180) days which, in the Company's sele-reasonable discretion, renders the

permitting, construction, operation or continued operation of the Landfill impossible or unfeasible

43



for financial or other reasons_and agrees and commits, in a covenant_running with the land, not to

accept solid waste at the Facilitv after the date of termination ;

(viii) if a default of this Agreement is committed by the County that is not
cured in accordance with the terms in Section 14 of this Agreement (subject to the Company's

right to waive such default by the County);

(x) -fthee e il R - bl

(b Termination by County. The County shall have the right to terminate this

Agreement in the event a default of this Agreement is commitied by the Company that is not
cured in accordance with the terms of Section 14 of this Agreement. The County agrees that in
the event any such termination of this Agreement by the County occurs subsequent to the
Company’s receipt of the Permits, the County’s remedies for such default shall be limited to a

claim for damages, if any, caused by such default of the Company, and/or specific performance or
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injunctive relief to enforce the covenants running with the land provided for in this agreement.

The Company waives any right that might otherwise exist to require the County to post bond

before securing a temporary injunction. The Company will remain liable for payment of all Host

Fees, if any, accrued and payable pursuant to Section 5 of this Agreement as of the date of
delivery to either party of a notice of termination as provided in subsection (c) below.

(c) Termination Notice. Any termination of this Host Agreement shall be by written
Notice of Termination delivered to the other party by hand or certified mail, setting forth in detail
the reason(s) for termination. Unless otherwise agreed by the parties, termination of the
Agreement shall be effective thirty (30) days afier the date of delivery of such written Notice of
Termination, unless the Notice of Termination is contested by the other party by legal means, or
if the parties mutually agree to delay such termination date.

(d) Project Continuation. The County acknowledges and agrees that an election by
the County at any time to terminate this Agreement for any reason shal! not prevent or preclude
the right of the Company in accordance with applicable law and the Permits (if then issued), to
permit, develop, construct, operate, or continue to operate the Landfill and Facility contemplated
by this Agreement. The Company agrees that such termination of this Agreement by the County
shall not release Company from any obligation imposed upon the Company by the Permits, the
Act, or the Solid Waste Rules, or by any other applicable Environmental Law, concerning the
operation, closure, or post-closure maintenance of the Facility, or other legal or regulatory
requirements applicable to the Facility.

1314, DEFAULT AND REMEDIES

{a) Default. An event of default shall mean a breach of this Agreement by the
Company or by the County, which breach is not cured pursuant to the provisions of this Section.

A "breach” shall mean a material breach of a party to comply with a material provision or
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obligation of this Agreement, which results in a material harm, damage, or injury to the other
party. In the case of any breach of this Agreement by a party, that party upon receipt of notice or
breach from the other party shall either:

6)] cure the breach within sixty (60) days of receipt of written notice from
the non-breaching party, or

(ii) continuously demonstrate within such cure period that it is actively and
continuously pursuing a course of action which can reasonably be expected to lead to a curing of
the breach, and in such case the sixty-day period will be extended for sedene—asan additional
ninety {90} days while the breaching party is actively and continuously pursuing a cure of the
breach. Notwithstanding the foregoing, in the event of a failure of any party to this Agreement to
pay the other party any monetary amount required to be paid when due hereunder, the cure shall
consist of payment to be made within fifteen (15) days of written demand from the non-breaching
party, together with interest accruing at the legal rate from the date the payment originally was
due.

(b) Remedies. In the event of a default under this Agreement, the non-defaulting
party, upon five (5) days prior written notice to the defaulting party, shall have the right, but not
the obligation or duty, to cure such default, and to offset the cost of curing the default against any
sums due or which thereafter become due to the defaulting party. If an event of default occurs in
the payment obligations of either party and is not cured in the manner provided in subsection (a)
of this Section, Agreement shall continue in force and the non-defaulting party shall have the
right to take whatever action it deems necessary or desirable to collect any amounts then due or
thereafter to become due under this Agreement. Subject to the provisions of Section 11 with
respect to an event of Force Majeure, if the Company during the Term of this Agreement after the

Commencement Date is unable, for any reason not caused or contributed to by the County, to



accept County Waste as provided in Section 6 for a continuous period three (3) business days,
and if the County is therefore required to dispose of County Waste at some other solid waste
disposal facility, then the Company agrees to reimburse the County for the amount by which the
actual costs of disposal of the County Waste at such other solid waste disposal facility exceeds
the County Tipping Fee, but only if and for so long as the Facility is unable to accept County

Waste for processing or disposal.

+H:1S, INDEMNIFICATION. Except to the extent caused by or resulting from (a) the
negligence or willful misconduct of the County, or any of its commissioners, officers, or
employees, or {b) caused by or resulting from a breach by the County of any obligation, covenant,
representation, or warranty of the County contained in this Agreement, the Company agrees to
defend, indemnify, and hold harmless the County, including its commissioners, officers, and
employees (collectively the "County Indemnitees"), from and against any loss, claim, suit, cause
of action, liability, penalty, fine, demand, or damages, as well as related costs and expenses
{(including costs of defense, any monetary settlement, and reasonable attorney's fees and expenses
of litigation) ("Indemnified Costs"), caused by or directly resulting from the following: (i) any
negligent or willful act or omission of the Company, its agents, employees, or contractors in
connection with the Company’s development, construction, or operation of the Facility; (ii)
default by the Company of its obligations, covenants, representations, or warranties contained in
this Agreement; or (iii) arising from the existence of this Agreement or actions by the County
pursuant to its obligations under this Agreement with respect to the Landfill (an "Indemnified
Claim"). The Company will reimburse the County Indemnitees for Indemnified Costs arising
from an Indemnified Claim within forty-five (45) days of receipt from the County of invoices or
other satisfactory documentation of such Indemnified Costs and the amount thereof. With respect

to an Indemnified Claim, the County Indemnitees agree they will employ legal counsel, experts
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and other professionals only when reasonably necessary to defend any Indemnified Claim, and
that such professionals shall be mutually agreed to by the parties. Nothing herein shall limit the
ability and the obligation of the County Indemnitees to assert any sovereign immunity, official
immunity, or legislative immunity defense or any other defense under applicable law against any
claim or suit described herein involving an Indemnified Claim.

15:16. NOTICES. All notices or other communications to be given hereunder shall be

in writing and may be given by personal delivery or by registered or certified United States Mail,
return receipt requested, properly addressed as follows:

To the Company: 130 Environmental Park, LLC
cf/o Green Group Holdings, LLC
132-134 Riverstone Terrace, Suite +83203
Canton, Georgia 30114
Attention: Ernest C. Kaufmann

With a copy to: Brent W, Ryan
MCcElroy, Sullivan, Miller, Weber & Olmstead L.L.P.
P.O. Box 12127
Austin, Texas 78711

To the County: Caldwell County Commissioners Court

Attention: County Judge

With a copy to:

A change of address by either party shall be communicated by notice given to the other in the
same manner as specified above. Any notice or other communication under this Agreement shall
be deemed given at the time of actual delivery if personally delivered in writing, or if such notice

is sent by registered or certified United States mail as provided above, then upon the third regular
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business day following the date on which such notices were deposited with the United States
Postal Service or upon actual delivery as shown by a return receipt, whichever first occurs.

+6:17. GOVERNING LAW. This Agreement and the rights and obligations of the

parties hereunder shall be governed by and construed in accordance with the laws of the State of

Texas, without regard to conflict of laws principles._Venue shall be proper in Caidwell County.,

Texas,

+=18. SEVERABILITY. In the event any one or more of the provisions contained in

this Agreement shall for any reasen be held to be invalid, illegal or unenforceable in any respect,
such invalidity, illegality or unenforceability shall not affect any other provision of this
Agreement, and this Agreement shall be construed as if such invalid, illegal or unenforceable
provision had never been contained herein. Provided that such invalidation of a provision of this
Agreement does not materially alter the rights or obligations of a party under this Agreement, the
parties further agree that, in lieu of any material term or provision held to be invalid, illegal or
unenforceable, there shall be added by mutual consent as part of this Agreement an alternative
term or provision to such invalidated term or provision as shall be valid, legal and enforceable.
(Notwithstanding anything to the contrary in this Section, either party shall continue to have in
such event the right of termination of this Agreement in accordance with the terms of Section 13
hereof).

48:19. BINDING EFFECT. This Agreement shail be binding upon and inure to the

benefit of the parties hereto and their respective authorized successors and assigns.

1920, CONSTRUCTION. This Agreement is a result of joint negotiations and
authorship by the parties and, therefore, no part of this Agreement shall be construed as the

product of any one of the parties hereto.
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| 26:21. FURTHER ASSURANCE, The parties each agree to cooperate in good faith to
enter into such amendments or addenda to this Agreement as shall be reasonably necessary or

appropriate to carry out the purposes and intent of this Agreement,

| 21422, ENTIRE AGREEMENT. This Agreement constitutes the entire agreement and
understanding between the Company and the County and, unless otherwise specifically provided,
cancels and supersedes all prior negotiations, representations, understandings and agreements,
whether written or oral, between the parties with respect to the subject matter hereof. No changes,
amendments, alterations, or modifications to this Agreement will be effective unless in writing
and signed by the parties hereto.

2223, COUNTERPARTS. This Agreement may be executed in two (2) counterparts
each of which will be considered an original.

24, RECORDING. This executed Agreement shall be filed in the Caldwell County

property records by the Company and is binding on any future property owner of the Facilitv Site.

The parties agree that the terms in this Agreement shall be enforced as restrictive covenants and
easements running with the land.

23:25. AUTHORITY OF PARTIES, The individuals who have executed this

Agreement on behalf of the respective parties expressly represent and warrant that they are
authorized to sign on behalf of the respective party for the purpose of duly binding that party to
this Agreement. The County represents and warrants that it has taken all official action in
accordance with applicable law for the approval and authorization of the execution of this
Agreement on behalf of the County.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by

their respective officers or officials as of the date(s) and year provided below.
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COMPANY:

130 ENVIRONMENTAL PARK, LLC.

By:

Typed or Printed Name;

Title:

Date of Execution:

Attest:

Title:
BEFORE ME, the undersigned authority, on this day of ,
personally appeared , on behalf of 130 Environmental Park,

LLC, known to be the person whose name is subscribed to the foregoing instrument and
acknowledged to me that he executed the same for the purposes and consideration therein

expressed.

Notary Public
My Commission expires on:

{seal)
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CALDWELL COUNTY, TEXAS

By:

Printed or Typed Name:
Title: County Judge, Caldwell County

Date of Execution:

Attest:
Title:
[COUNTY SEAL]
BEFORE ME, the undersigned authority, on this day of s
personally appeared , on behalf of Caldwell County, Texas,

known to be the person whose name is subscribed to the foregoing instrument and acknowledged

to me that he executed the same for the purposes and consideration therein expressed.

Notary Public

My Commission expires on:

(seal)



EXHIBIT "A"

DESCRIPTION OF THE FACILITY SITE

Legal Description



EXHIBIT "B" TO HOST AGREEMENT

PROPERTY VALUE PROTECTION PROGRAM
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3. Discussion/Action regarding the landfill siting
ordinance and hours of operation in relation to 130
Environmental Park. Cost: None; Speaker:
Commissioner Haden; Backup: 3.



Commissioner Haden,

On Tuesday September 16", we received a copy of the revised draft Host Agreement without any
guidance, Later that day you contacted Alfonso Sifuentes and asked if we would respond by Friday.
Notwithstanding the continuing pattern of the County taking weeks, months and even years to respond
to us and then asking us to reply within days, | am providing this initial response to the revised
Agreement.

First, we remain committed to working on a mutually acceptable Host Agreement and are pleased that
we have finally received a document from the County. However, the proposed Agreement needs to be
reviewed in the context of TCEQ having now approved our permit and the County’s continued
opposition to it, as wel! as the positions taken by the County in the TCEQ contested case proceeding.
These matters have a direct bearing on the terms of the proposed Host Agreement.

With that background, there are three items that we respectfully request the Host Agreement
Committee consider and vote on in the form of a recommendation to the Commissioners Court, then
the Commissioners Court take action on before we can provide detailed comments regarding the
revised Agreement back to the County.

1. inmyJuly 28 letter, | suggested as a compromise on the Landfill Siting Ordinance that it be
amended to address our site. | never received a reply. | now again directly ask, is that concept
acceptable? If so, we will provide a proposed amendment to the Ordinance.

2. InmyJuly 28 letter, | also requested that the County support having the Landfill hours include a
partial day on Saturday. Again, | did not receive a response and when the County’s outside
counsel spoke in opposition to our project before the TCEQ Commissioners at their September 6
meeting, he did not address this issue. What is the County’s position on this topic? The revised
draft of the Host Agreement seems contradictory on this matter and if we are not open on
Saturday, we will not be able to offer some of the benefits in the Host Agreement as we
originally proposed and as welcomed by many in the community.

3. Lastly, does the County intend to continue oppasing TCEQ's approval of our permit?

Once we have approved responses to these questions, we will be in a position to do a detailed review of
the revisions to the draft Host Agreement and respond accordingly. Until then, we will continue with the
approval of our project and participation in all of the Community events and causes we have supported
and invested in over the years.

Thank you for your continued efforts.

David Green



4. Adjournment.

As authorized by Chapter 551 of the Texas Government Code, the Commissioners Court of
Caldwell County, Texas reserves the right to adjourn into Executive Session at any time
during the course of this meeting to discuss any of the matters listed above The Court
may adjourn for matters that may relate to Texas Government Code Section 551.071(1)
{Consultation with Attorney about pending or contemplated litigation or settlement
offers); Texas Government Code Section 551.071(2) (Consultation with Attorney when the
Attorney’s obligations under the Texas Disciplinary Rules of Professional Conduct of the
State Bar of Texas conflicts with Chapter 551 of the Texas Government Code); Texas
Government Code Section 551.072 {Deliberations about Real Property); Texas
Government Code Section 551.073 (Deliberations about Gifts and Donations); Texas
Government Code Section 551.074 (Personnel Matters); Texas Government Code Section
551.0745 (Deliberations about a County Advisory Body); Texas Government Code Section
551.076 (Deliberations about Security Devices); and Texas Government Code Section
551.087 (Economic Development Negotiations).In the event that the Court adjourns into
Executive Session, the Court will announce under what section of the Texas Government
Code the Commissioners Court is using as its authority to enter into an Executive Session.
The meeting facility is wheelchair accessible and accessible parking spaces are available.
Request for accommodations or interpretive services must be made 48 hours prior to this
meeting. Please contact the County Judge’s office at 512-398-1808 for further
information. www.co.caldwell.tx.us



