EXHIBIT A
Waller County Ordinance No. 2013-001
(the “Ordinance™)

and

Host Agreement between Waller County and Pintail
Landfill, LLC (the “Host Agreement”)



STATE OF TEXAS §

¢

COUNTY OF WALLER  §
ORDER OF COMMISSIONERS COURT

Adopting Ordinance No. 2013-001
An Ordinance Prohibiting Selid Waste Disposal in Waller County,
and Providing Civil and Crimimal Penalties
and Amending Waller County Ordirance No, 2011-0i1

WHEREAS, Waller County received and reviewed the Takings Itapact Assessment concernitig
the propesed Ordinance prohibiting solid waste disposal in certair areas of the County and
amending Waller County Ordinance No. 2011-001; and

WHEREAS, Waller County scheduled a public heaning for February 12, 2013, on the proposed

Ordinance prohibiting solid waste disposal in certain areas of the County and ameading
Waller County Crdinance No. 201 1-001; end

WHEREAS, Waller County published the public notice of the scheduled heating on the
proposed Ordinance prohibiting solid waste disposal in certsin areas of the County and
amending Waltler County Ordinance No. 2011-001 for af least two (2) consecutive weeln
before the Commissioners Court considered the propased Ordinance; and

WHREREAS, Waller County received comments and testimony ar the public hearing on February
12, 2012, en the proposed Ordinance prohibiting solid waste disposal in certain areas of the
County and amending Waller County Ordinance No, 2011-001; and

THEREFORE, the Waller County Commissioners Court hereby adopts the attached Ordinance
No. 2013-001; An Ordinance Prohibiting Solid Waste Disposal in Waller County, and Providing
Civi] and Criminal Penalties and Amending Waller County Ordinance No, 2011-001.

Adopted the _ 13th  day of February, 2013, by avoteof _ 3 ayesand __ 2
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Ordinance Na, 2013-801

AN ORDINANCE PROHIBITING SOLID WASTE
DISPOSAL TN WAL TR COUNTY,
AND PROVIDING CIVIL AND CRIMINAL PENALTIES
AND AMENDING WAL LER COUNTY ORDINANCE NQ. 2(111-001

Be it ORDAINED, ORDERED and ADDOPTED by the Commissioners Court of

Waller County, Texas:

On August 26, 2011, the Waller County Commissioners Court previously adopted

Ordinance No., 2011-001, An Ordinance Designating Arsas in Waller County, Texas Where
Municipal and Solid Waste Disposal 1s Not Prohibited Pursnant 1o Texas Health and Safety
Code Sections 363,112 and/or 364.012; and

As provided i Section 4 of Ordinance No 2011-001, the Crdinance may be

amended from time to time at the discretion of a majority vote of the Commissioners Court,

The Waller County Commissioners Cour: hag determined that Ordinance No. 2011-

0071 shall bz amended as followa:

SECTION 1, DEFINITIONS

fal

“Disposal” means the discharging, depositing, injecting, dumping, spilling,
leaking, or placing of solid waste or hazardons waste, whether containerized or
nacontainerized, into or on land or water so that the solid waste oy hazardous
waste or any constituent thereof may be emitied into the air, discharged into
surface water or groundwaier, or introduced into the environment in eny other
manner,

*Solid waste” means garbags, rubbish, refuse, sludee from a waste treatment
plant, water supply treatment plant, or air pollution control faeility, and other
discarded material, including solid, liquid, semisolid, or contained gaseous
material resulting from industrial, municipal, commercial, and mining operations
and from community and institutional acstivities.

SECTION 2. AUTHORITY

A county may prehibit the disposal of municipal or industrial solid waste in the
county if the disposal of the mumnicipal or industrial solid waste is a threaf to the
public health, safety, and welfare, TEX HEBALTH & SAFETY CODE § 364.012.

—



SECTION 3, APPLICABILITY

This Ordinence does not apply to:

a.  Areas inside the corporate limits of any municipality;

b.  Areas for which a pending application for a solid waste permit or other solid waste
achorization under Chapter 361, Texas Health & Safety Code, has been filed with
and declared admimstratively complete by the Texas Commission on Environmental
Quality or its predecessor agency,

c. Areas for which a solid waste permit or other solid waste aufhorization under
Chapter 361, Texas Health & Safety Code, has been issued by the Texas
Commission on Environmental Quality or any of its predecessor or succsssor
agencies provided tha! the permit or other anthorization it effective and valid on the
effecitve date of this ordinance;, or

d. Areas thal do not require & permit for the collection, handling, storage, processing,
and disposal of industrial solid waste that is dispased of within the boundaries of 2
tract of land that is: (1) owned or otherwise effectively contralled by the owners or
operators of the particular industrial plast, mannfacturing plant, or miming operation
from which the waste results or is produced, and (2) located within 50 miles from

the plast or operation that is the source of the indusirial solid waste. Texas Health &
Safety Code § 361.090.

SECTION 4. GENERAL PROVISION AND FINDINGS

WHEREAS, the Waller County Commissioners Court has both the responsibility

and the authority to protect the health, safety and welfare of the citizens of Waller County,
Texas and their property interest; and

WHEREAS, the disposal of solid waste is an activity thar has high potential to
negetively impact the health, safety and welfare of any community; and

WHEREAS, the Commissioners Court believes and hereby finds that further
disposal of solid wasie 1n udditional areas of the county would constitute an vnacceptable

risk and threat to the public bealth, safety and welfare for the reasons and findings stated
below, among many others, to wit:

The Court finds that the disposal of sobd waste in general may negatively influence
property values; and

The Court finds the use of 21] present technelogy and science with regard to the
location, instaltaion, operation and maintenance of municipal, industrial and hazardous solid
waste dispasal sites, cannot puarantee or ensure that such sites will not contammate, spoil
and pollute areas surrounding and distant to said disposal sites;

bJ



This Court further finds that if the substances contained within dispesed of solid
waste escape inio the air or waterways, including subsurface waterways, significant threats
10 the public health, safety and welfare will exist; and

This Court finds that the nature of the soils of Walier Connty is such that il would
allow migration of waste and hazardous materials o the comtamination of groundwater,
which many citizens rely on for drinking water.

The Court further finds that the traffic associated with the disposal of solid waste,
which involves receiving and dispatching a large number of heavy trucks hauling waste,
constitutes a hazard to the public heath and « threat to the public roads;

The Court further finds that waste streams that can be recetved in municipal and
non-hazardous industrial waste facilities include chemicals that are toxic, comosive,
flammable and explosive, and that such substances present a threat t¢ the public health,
safety and welfare,

The Court finds that the prohibition of solid waste disposal as provided in fhis
ordinanze is necessary to prevent a grave and immediate threat to life and property; and

The Court finally finds that such & prohibition 1s & necessary response to & real and
substantial threal to public health and safety, that such a prolibifion will significantly
advance the health and safety of the public and that the prohibitior does not impose a greater
burden than necessary 1o protect the public health and safety under the circumstance;

SECTION 5. DISPOSAL OF SOLID WASTE ALL.OWED

IT IS ORDAINED AND ORDERED that the disposal of solid waste wifhin Waller
County, Texas is authorized and allowed in the following areas:

Orly those arcas that have an ezisting, effective and valid solid waste permit
or other solid waste authorization issved by the Texas Commission on
Environmental Quality or as the date of this Ordinance, have a pending
application for municipal solid waste permit before the Texas Commission
on Environmenta] Quality, including the area described m Exhibit A
attached herete and imcorporated herein by referenze.  This Seclion
specifically repeals and replaces Section 3 of Waller County Ordinance No.
2011-001.

SECTION 6, DISPOSAL OF SOLID WASTE PROHIBITED

IT IS FURTHER ORDAINED AND ORDERED that the disposal of municipal solid

waste and industrial solid waste is PROFIBITED in all other areas of Waller County,
Texas.



SECTION 7.

(2)

(b)

SECTION 8.

(2)

(b)

SECTION 9.

CIVIL REMEDIES AND PENALTIES

Any violation of this ordinance is subject o a civil penalty of $10,000.00 for
each violation. Such penalty to be forfeited to Waller County, Texas. Each
day that a violation continnes constitutes e separate ground for recovery.

The: Conrmssioners Court of Waller County, Texas, may bring a legal achon

t0 enjoin viclations of this ordinapce and seek judgment for any civil
penaities,

CRIMINAL PENALTY

Disposal of solid waste in viclation of this ordinance constimates a class C
rmigdemeanor punishable by a fne not to exceed $300,00.

Each day that a violation continues constitiutes a separate offense under this
ordinance.

SEVERABILITY

If any portion of this ordinance is deemmed to be in violation of the statutes or the
constitution of this stete or the Undted States by a court of competent jurisdiction, said

portion shall be severed, and the remaining portions of the ordinapce shall remein in full
force and effect,

SECTION 10. EFFECTIVE DPATE

This ordinance shall become effective mmedisely upon adoption.

Read and adopted this_13th dayof _February 2013, bya vote of 3

ayesand 2

ATTEST:

[

nays.

County Judge

/ Uibine Loblan

County Clerk

(N



DESCRIPTION OF THE FACILITY SITE,

Legal Description

A 723.0317 acre tract of land 1n the Peter Harper Survey, Abstract 137, Waller County, Texas; said
723.0317 acre tract being comprised of the residue of that certain 743 acre twact recorded in Vohune
565, Page 107 of the Official Public Records, Waller County, Texas and Volume 223, Pape 452,
Dreed Records, Waller County, Texas being the residue of the Florence David Livingston called
2.1348 acre tract descrbed in deed recorded in Volume 466, Page 497 of the Deed Records, Waller
County, Texas, the residue of the Febecca Ann Livingsten called 1.4004 acre tract described in
deed recorded in Volume 470, Page 885 Deed Records, Waller County, Texas, the residue of the
Betty Lou David Guenveur called 2.1348 acre tract described in deed recorded in Volume 466, Page
500 Deed Records, Waller County, Texas, the residue of the Bdward Lee Guenveur TT called
1.4004 acre tract described in deed recorded in Volume 466, Page 503 Deed Records, Waller
County, Texas, the residue of the Suzette Guenvewr called 1.4004 acre tract described in deed
recorded i Volume 466, Page 506 Deed Records, Waller County, Texas, the residue of the Alice
Rainey called 2.1348 acre wact described in deed recorded in Volume 466, Page 502 Deed Records,
Waller County, Texas, the residue of the Jerry Ani Rainey Putt called 1.4004 acre tract described in
deed recorded in Volume 466, Page 512, Deed Records, Waller County, Texas, the residue of the
David Jesse Rainey called 1.4004 acre tract deseribed in deed recorded in Volume 466, Page 515
Deed Records, Waller County, Texas, the residue of the Norton M. Rainey Jr. called 1.4004 azcre
fract deseribed in deed recorded in Volume 466, Page 518 Deed Records, Waller Courtty, Texas, the
residue of the Earde W, David called 2.1119 acre tract described in deed recorded in Volume 466,
Page 521 Deed Records, Waller County, Texas, the residue of the Allen D, David called 2.1119
acre tract described in deed recorded in Volume 466, Page 524 Deed Records, Waller County,
Texas and the residue of the Darrel] S. David called 2.1119 acre fract described in deed recorded in
Volume 466, Page 494 Deed Records, Waller County, Texas; said 723.0317 acre tract of land being
more particulatly described on Exhibit “A-17 attached hereto, with all bearings based uporn a portion
of the west line of the herein described tract, same being the east right-of-way line of State Highway

6, and being North 07 deprees 40 minutes 35 seconds Fast (adjoiner called North 07 degrees 40
minutes 35 seconds East,




EXHIBIT “A-17

COMMENCING 2t & coltoh picker spindle ast in the canterline ol Kelley Rood uf its mmemseeton with
erel ctafhesl; pigheof wry fine of Stals IMighway &, aid point sise beisg in tis Crigng norh His of sajd
called 745 rexee mact;

THENCE Motth 89 deprees 50 mimes 49 spzands Hust eloag the centerdine 0f Kellsy Rosd, s
heing fhe eripuml parth Line of axid called 45 apee baet. 561,30 feel 1o e pofion pick-er spindle wet on
satg fige for e upper geriwes! comer aod Flace of Begmnmg of the hermn ﬂes"nhcd 723.0017 mere
tmet ofiend;

THENCE North 89 dempess 24 mdpuies 44 gecunds Huet omg the nosth hos of lie hosin deseribed
tract, same belng the cordedine of Felicy Road, 40820 fut to o colwn pivka spedle god on said line for
angle point;

THENCE North 84 degrees 14 mimates 00 scounds Bew! soationing ajong ssid line, 19099 forl o &
cobinn pickar rpindle set o gaid fns fz angle puint;

THIERCE Morth BZ dugreen 5§ mimates 27 rcconds Bast condtinoiug slung suid Ene, 19754 Ject th o
vatton picker spiudée pet on poid ling It anple point,

THENCE Torth 86 Segrees 1T wimsies 1% seconds ‘Cost copouing along smd lne, 17513 feet o &
coliun pitker spindic 5ot an said ine for angle poing

T‘I‘IENCE Motlh BB dopross 09 minutey 28 peconds Best enminuing slong seid fios, 2,098 56 fect to B
cottm pisker epintle 2ot oo said line for snafe peint ot ity intssoetion with be venreding of Clenr Cresk;

TEENCE Mouth BE duprpes 02 reinnres 06 sesonds Baut (oalted Fasr) vontiting slong swid Lno, at
1,090,000 [ent puss & aulitn picker spindlle est cd enid! Gz Ror selevences, ond conjimuise for o totl
digtunee of 2,604,72 feut (called 2,61944 Szed) tp n Y2 Tnch fron pipe with cop medzed "Ralkosay
Survoying® act nnseid He for the nesthenst cornar of e hiargdy dezoribed teact md the nm‘thmsr CoThEY
of anld called 745 sere Lot

TIENCE ficuth 02 degrosn 25 minnlas 54 saconds Bast {czlied Soubhy gltag ko vaat iine of the hersin
deaocdbed trust and o east Kne of 5003 selled 745 noe ook, o fossied fn Kolley Roud, 108810 feot o
& ¥ inch ban pipe with cop pumked "Ealloiney Surveplidg” a2l un geid e for wige polnt

THENMCE South G2 degrees 11 minuies 17 seconds Bast (called $nnth) contipnisg slaog the eogt tine of
the harein described tracr and the cost lise of zaid vaked 745 ucre foact, 1,80 1L.07 feof to a ¥ dndk iron
Pips with zap muriced Yilaloncy Strveyving™ sol on saig line foL ang.r pomt; |



TEERCE Soull U2 denresy 46 minttes 45 szconde But {colied Sounth) continuing 2lonp the eas: Jinw uf
{be herety dagaudbed tract pud tite sost Jins of anid residue of 2 aslted 745 pore toact, 1,267.93 faetio o -
% inch T ved found for the sowcheast comer of the boerain desciivad lract and Fio sauthenst comer of
snld called 745 acre act, said puint tolpy in the south lve of the Peter Harpa Survey, Abstract 137,
sanee baing the nodd line of te Zuse Donohe Survey, Abstract 121, oatne being the moth ke of ao
adjoining caffsd 241 acre tret dercribel in deed recorded in Voluwe 47, Page 42, Dewd Azoords, Walle
Lougty, Temms;

THENCE Squth 87 dopress 32 mnuotes 27 seconds West (called Sauth B9 degress 30 mimate; Weaf)
dlemg the sanfh Tine of the hersin deccribed tract sad the spwh lino of wid callad 745 ere e, dvne
Ucing the worfh Jine of peid ediotning called 241 aore tracl, baine the common lins of the Peter Hathor
Sareey, Albsmuct 137, and the lseas Demwln Sunvey, Abntrast 121,°1,634.37 feel o o 43 jreh bron pipe
with, vap murked "Kalkomay Surveying® sot oy geid line for angle point in the centerline of Clear Cresk,
£aid point being fhe northiwest somer of aatd wdicimng called 241 acep Tact, suwe beiag lhe oorthenst
cotner of an adjoinfag calied 30.00 sere trect desaribed in deed rovocted i Yolame 562, Poge B1S,
CiTicie] Reeuzds, Wella Coundy, Texad,

THAMCE Sowth BF doprose 57 micutes 49 sceonds Weat (cnlied Sauth 89 doproor 30 muinutes Ve,
udjniner colled West) sottinuing along the sotth line of the herein desoribed boot amd the soufh Tine of
soid celfod 745 sees track, same being the aorth Jine of sadd wdjolning called 30,09 acre tract, buing i
camamod Lon of the Peter Hagper 3urvey, Absteast 137, mnd che Itane Dojicho Survey, Abstrust 121
1.209.89 feet (adioiner caltod 1,206.89 fesl) to a 1-% nch lron pipe fomnd on aid Has for suplc paiat,
waid ol being the vpper northwes: corter of eaid adjoining ealied 3G.00 swe wacy, same buing the
porthdeal comer of un sdicining culied 15055 roxt et described kW doed resorded in Yolums 479,
Fage 727, Diogt Revonds, Waller County, Tegiy

THYENDE South 87 depees 19 minutes £ reconds West {calied Soulth 89 deprees 30 minutes West)
contirming glong the gouth ling of e horein desctibed foot and the south Uae of said calied 745 ace
rget, same being the noch Bree of said adjuining called 19155 aow e, being the summon Bne of the
Deer Hurper Burrey, Abulreet 137, and the Ipase Dacoby Survey, Abstrest 121, L,5)5.93 four to o 1Y
ingh iron ppe fount on said Une for angle poinf, suid puinl being the nurdhwest vomer ofsoid adjsining
oafled 15555 mere facl, same boing fhe northessl euruer of sa wdfoiving odled 56101 acre fract
deactibed In deed mweded o Volue B7E, Pape 843, Official Racords, Waller Quty, Taney, Bald
pent elsg belng the noribvwssi cozner of the kssac Doncbo Survey, Abwmoct 121, sawme belg Ge
agribenst eoper of the Joseph Baker Surry, Abstawt 11, Waller Cmnty, Toxas,

THIZICE South 87 degrees 27 mimutor 21 seconds West (oallod South BY duzzacs 30 mrinutoy West,
gdjalans called Sounth 85 degress 52 sninctes 25 secomdy West)y coninuing slony Bee gowh fine of the
herein described trast and the zuuth Hoe of srid celled 745 sere truct, sems being e nardy line of salt
adjalbing called 56,101 nope frect helog the conanon Ins of The FPetar Hager Sucvey, Abgieet 137, and
¢he Juacph Baker Survey, Abstraw 11, 1,537.18 Tect (adjuiasr called 1,594,02 fiect) to 2 58 inch iron sod
fonod on zaid linc for eopin paind, sud point being the nosthwreat cocet of sald adjoining called 36.101
oare fouet, sarpo being the nottinest comor of An adjaizing called 2000 ac tect doseribed tn deed
yeeordad in Veolumo 23, Pasc 297, Deed Reonrds, Walter County, Truas;



PHENCE North 07 degruss 40 mitrotas 15 secords Dest evndnwing aluag the west Yine of e kersin
descibed Tuct, the vet Bus of said residue of Lthe Bugatte Guenvenr cuflod 1 4002 agre tragt, e west
Jiwe of fhe whorementioned residue of the Alice Re‘ney culled 20048 sore toace the wey Tine of the
aforementioned residuc ol the Jemy Ann Rainey Putt culled 1.4004 wore iraet, Bie west fine of the
wigrementioned residve of he Dovid Jewse Tunoev called 14004 ame wact, the wem line of the
eforenentioned residue of the MNornn M. Raitwy, dr colled 1.4004 pege. drnet, the west fine of the
aforcmentioned rosidue of Barle W, David culled 2.1119 acre tract, the west [ae of the aforemeutioned
reaidoe of the Allon D, Dervid onlled 2.1 1Y aere fract, ond the weest fine the aforementicred renicue nf
the Darvell ], David ealled 21110 ners trzct, sumo beiog the s2st rdghi-of-way line of Steis Bignviay G,
2,427 .20 foct 1o £ % inch ron pipe with oap marked "iellcomey Surveying® set on szil king for ke kwer
npritiwent corner of the herem deserlized act, sume bsing the sontorest cochier’ of an sdicimng rotidoe
of o calied 10,000 atry rant (Cemetery Tract) described in deed Tecorded in Volume 213, Page 130,
Diaed Records, Tallsr Commy, Texas,

TBENCE 3ownth 85 dearesy 25 mintles 17 sooonds Test (rdjeiner ealied Soul 88 degress 30 minudes
Buat) wiong the cormrmun Lne oF the herels deserfed 1maet nnd gaid adjolnine Cewmetery Tomed, 617,73 feat
o a Y% iuch icon mipe will cap merdeed "Ralkemey Borvoying” sut Tar resntry comer tu the hersin
Bzscribed fuct, sane being the southeast strer of said udjolrty Canstery Traal;

’I‘EE‘&‘C.E Nuoxth §7 degress 32 minttes 5] seponds Ere {adjoine called Moclh 49 dogree: 3(} enities

Ezst) comtimeing wiong maid eommen fine, o 597,00 oot {adjoler olled 587.00 fook) pass a ¥ indli fron
Dips with csp magsed "Kalkomey Surveying” set en 2ali Ene ot #6 Inmesoution with the sosagled south
line of Kolley Rusd, and contioning for a totel distanes of 630,15 feat o the Fisce of Beptdning sod
contaiziyg 723,0317 peres of lmud, with 5.5568 aoros bying wiklin the sesupled mecging of Kelisy Roed,
fur rwaet soreage of 7174750 peres of tuadd, imore or Lugy,

Bor referenos and farthet deseription sco Survay Pt No. 0789-01-%' 5, propamd 'by bz undoweiened on
AT Yuee,

%ﬁﬁf}% Lhme yw

Texes .P..c:gm‘alm* L Mumber 13
'Tuly b, 2005
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THINCE Bouth 87 degraes 40 mlanins 00 secomls West {eelled South B deryees 30 minules Wesl
adjoine: called Wesr) contioudng along the corth Bne of 1he hepstiy descaiped tnet and the souly Bue of
asid ciled 745 acre iact, same ’neing the. siorth line of zawl pdjoining catied 2000 oo tract, being the
vormon line of ihe ot Surper Survey, Abstoeot 137, avd the Iuseph Beker Jurvey, Abgtract Lf,
715,87 fuo! (adjoiner called 730.20 fool) lu u J+incl Iroo pipc fonrd on sai) line for angls poiny soid
pointt buing b portowest cozier of s edjoining erllen 20.00 awre teg:, sais being the noithuest
varnier of an adeining valien 1£.1150 vere tract doscrlbed in deed roserded 10 Yabame 422, Pege 501
Dooed Roeowly, Waller Oounty, 'Lexas, sud being I the north Hne o7 Wendt Roed,

THENCE Suuth 86 iegmoes 24 minatce 12 zeconds Weat (zajlad Soull 59 degress 30 mimstes West
contimbng slone the sty fine of the horein desselbed towt, the south Jine of aeid colled 745 mere twct
srd the somth Bne of the aforemunioned wesidue of the Florenes David Livinguton eellag 2.1348 nrre
tract, sanse being the nostn Hrs of Wandi Road, dd being the vomumon Hoe of the Peier Farpa Sirvay,
Alistract 137, and the Josepk Baker Sm‘vcy, Absteact 11, 1,2600.30 feet to 8 conele momment forad
for the lower southwest copher ¢ the hermin deseribed frust, onid poiet bring t tas ivtassectiva of the
narth fme of Wendt Roag wilh the saptorly 1 gnt-afﬂuay curthack line of Mtuie Higliway 6;

THENCE MNorth 44 degress 30 sruntes 10 acconds Waoal ulung the youthwest line of the harsta
deseriboid tegt, same buing e norhougt dehbalvary celback Bre of Stete Highway §, §4.34 foet fo ¢
comereis mrumimgot Sund fur the uppe: southiwest comer af (be fierda desstibed tract,

THENCE ‘Mol 07 Japrass 40 minntes 35 seconds Bast alogs e weat ling of the berein describod ot
ard the wesl line of said rsidus of the Florense David Liviygaion called 2,1348 awo rrant, som beluy
the wrst ripbl-pEowey lino of Stae Bighway 6, 245,55 [t o o coporets mumersat found on snid lee Sor
engle puint

THENCE North 1| degeees 15 mioutsn 11 peconds East eoninning alung the west Iine of e herin
deseribied wait, e west Hre of said xeidue of the Flermee David Livingston ealled 21348 nece tnc..
and (he west Hae of fie siurementioney reddue of fhe Rebecoe. Aun Livingston called 7.400¢ aure o
J.43.62 $est to n comarats monumemt foand en dsid Jive for melo pointy

THENCE Nesh 07 degroes 20 anutes 35 sevonds Eost sonsnuing elosy the wes Iine of the herein
described tepct, the west Tige of soid regidue of the Rebeeea Ann Liviogsten called L4004 acrc trasl, aml

longr the wast finz of fhy uibromeoboned rosiduc 6f the Betty Lou David Guenvour salled 2,148 acre
kract, 454,61 feet 1o o sunceete honument fannd om satd lge far angle point;

THENCE Nogh U6 dagrees 21 mimes 20 ssconds Dast contiuning wiony the wost Bae of the herdn
dusuribed wact the wost line of soid residue of the Bamy Lou Dawid Quevvenr onlled 2.1348 aure loaed,
the west lice of {he aforementionsd meidue of the Edvward Foe Gaenvenr, T ealied 14004 woee trazl,
acd along G west line of fie aforamemsioned residus of the Suretie Guenvent calicd 1.4004 aste trust
401,47 fee4 tu p conerete memmemortt found ok zaid line for ensle vainly

[
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HOST AGREEMENT

This Host Agreement (the “Agreement”} is made and entered into this /3 day of

E_?ém.g 5 v.;/ . 28 /3, by and between WALLER COUNTY, TEXAS u political subdivision
organized and existing undcer the laws of the State of Texas, acting through the Waller County
Commissioners Court (the “County™), and PINTAIL LANDFILL, LLC (the “Company™), a
limited liability company organized and existing under the faws of the State of Texas and duly
authorized to do business in the Statc of Texas.

WITNESSETH:

WHEREAS, it is in the best interests of the citizens, residents, businesscs and visitors in
Waller County lo provide an economical, efficient, and cnvironmentally sound long-term plan
for management and dispossl of the non-hazardeus selid waste generated within the County and
its municipatities in & modern solid waste disposal facility permitted and operated under current
federal and state solid waste laws and regulations; and

WHEREAS, the Company propeses to develep, permit, construct and operate a solid
waste disposal faeility within the Counly, and the Compeny is willing 1o provide ceriain
payments and other benefits to the Couniy in respect to such facility as provided herein; and

WIIEREAS, the County through its duly clected Conunissioners has determined that it is
in the best interesis of the ecitizens and residents of the County to enter into this Agrecment.

NOW, THEREFORE, for and in consideration of moneclary and other benefits and
scrvices io be provided to the County through this Agreement, the respective covenants and
agreements hercin 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, cach intending to be legally bound:



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

“Acceptable Solid Wastes” shall mean non-hazardous Solid Waste (as defined herein)
which the Facility (as defincd herein) is authorized to receive for handling, processing, and
dispasal by tie Permits (as defined herein) and under applicable solid waste laws and regulations
and facility operating rules and procedures.

“det” shall mean the Texas Solid Waste Disposal Act, Texas Health & Safety Code,

Title 5, Chapter 361, and fulure amendments thereto it applicable under law to the subject

matters of this Agreement,

"CdeI Waste” shall mean non-putrescible construction and demolition materials and as
otherwise defined in Title 30, Chapter 330 of the Texas Administrative Code.

“"Commencement Date” shall mean that daic on which the Landfill {(as defined herein)
commences reeeipt of solid waste for handling, processing, and disposal following final

permitting and construction of the Landfill pursuani to the Permits,

“Conmmercial Wasfe” means all types of Acceptable Solid Waste generated by sfores,
offices, restaurants, warchouses, and other nen-mapufaciuring faciliiies,

“Compeony” shall mean Pintail Landfill, LLC and any authorized successor or assignee of
its rights and obligations under this Agreement.

"County” shall mean Waller County, Texas, acting through its duly clected

Commissioners Court,
“County Solid Waste Management Plan” shall mean any Plan currently or hereafler
adopted for Waller County concerning the management of Solid Waste in and for Waller County

including but not limited 1o Solid Waste handling, processing, recyeling, and dispesal.
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“County Waste” shall have the meaning set forth in Section 6 hereof

“Effective Dafe” shall mean the last datc on which this Host Agrcement is executed by
the County and the Company as shown by the dates of execution on the signature page of this
Agicement,

“Environmental Law’ shall mean any federal, state, or local statuie, law, regulation, wule,
ardinance, code, directive, policy, license or permit imposing liability or standards of condudt or
responsibility concerning or relating to environmental regulation.

"Excluded Wastes” shall mean highly flammable substances, regulated hazardous
wastes, liquid waste, cerlain pathologic and biological waste, explosives, radioactive materials,
petroleum, regulated medical waste, sewage sludge, coal ush, 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 determines in
its sole discretian, 10 pose an unrcasonable risk to the operational safety of the Faeility, the
employees thereof, or the environment.

“Facility” shall mean the solid wastc handling facility to be developed on a porlion of
the Facility Site (as defined icrein), consisting of the Landfill and anciltary and appurtenant
structures, Tacilitics, improvements, and contiguous land used for the handling, storage,
processing, or disposal, or the recycling and recovery, of Solid Waste ur materials in Solid
Waste, The Facility may include a recycling facility far C & D Waste malerials, a processing

facility for recovery of recyelables and reusable materials, and a Green Waste (as defined hercin)

composting facility.
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“Facility Sire” shall mean that area of real property consisting a total of approximately
723 acres in norfhwest Waller County off State Highway 6, as more fully described in Exhibit
“A” attachcd hereto, on which the Company proposes to develop and operate the Facility,

“Footprint” shall mean the area of land within the Landiill permitied for placement and
disposal of Solid Waste underlain by the regulatory liner system.

“Foree Majeure” shall mean an act, event, or condilion, beyond the reasonable control of
the party that makes performance under this Agreement impossible or impracticable, upon which
a party reasonably relics 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; interfercnee by a third party; sirike or similar industrial or labor aclion; fire; flaod;
accident; or order of any court, regulatory or civil authority whicl delays or prevents any aspect
of the permitting or construction of the Facility contemplated herein.

"Green Waste” shall mean leaves, biush, shrub and tree prunings, nurscry residuals,
forestry residuals, and other vegetative maiter capable of being composted for beneficial reuse,

"Host Fees” shall mean the amounts payable pursuant to the terms of Section 5 of this
Agreement, inciuding an initial lump sum payment and a royalty based on the volume of Solid
Waste received at the Landfill for which the Company receives paynient of Tipping Fees (as
defined herein),

“dusirial Waste” shall mcan 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 mecan a Type ] municipa! solid waste landfill, as defined and permitted

under the Act and Solid Waste Rules, located, designed, and operated according to the
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engineering and cnvironmental protection standards of the “Subtitle D" landfill regulations of the
U. S. Environmentai Protection Agency and the Act and Solid Waste Rules, and all appurtcnant
structures, facilities, and improvements.

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

“Owner” shall mean the Company, or any legal eniily to whom the Company assigns its
rights and obligations under this Agreement in accordance with the terms herzof which holds
Tegal title to the Facility and the Facility Site.

“Permits” shall mcan the solid waste handling permit, air quality permit, and all other
necessary permits, approvals, and authorizations issucd 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 mesn the 410.370 acre area located within the Facility Site and
described in Appendix IC of landfil] permut application No.2377 on file with TCEQ.

"Pintgil 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.

“Recovered Marerials " shall mean materials remaoved from Solid Waste delivered ta the

Facility for processing and disposal which are diverted from the waste stream for sale, rcuse,

recycling, or ather beneficial use.
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“Solid Waste " shall mean municipal solid waste, 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.

“Soltd Wasre Rules” shall mean the current applicable rules and regulations governing
solid waste management sct 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 iaw to the subject matters of this Agrcement, and any other
applicable requircments 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 a1 the Facility for the handling and
disposal of County Waste and other Solid Wasie, as determined by the Company pursuant to the
provisions of Section 6 of this Agreement.

“Ton” shall mean 2000 pounds.

“Transfer Stotion” shall imean a Type V numicipal sofid waste processing facilits to be
located within the Permit Avea as proposed in registration application No. 40259 on file with
TCREQ.

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

definitions arc incorporated hercin by reference.
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2, FACILITY DEVELOPMENT, Subject to the Company's acquisition of

legal title to the Facility Site, and the Company's reccipt of all necessary Permits and associated
approvals authorizing the development, construction and operation of the Facility, the Company
shail develop, construct and operate the Facility on and within the Facilily Site. The Company
agrees that the permitting, development, construction and operation of the Facility will comply in
all respects with the Aot and the Solid Waste Rules, and with all other applicable Environmental
Laws, (subject to the Company’s right to contest in good faith the interpretation, application, and

enforcement of any such laws).

KN COUNTY OBLIGATIONS,

(a) Cooperation and Complianee 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
development of the Landfill and the Facility contemplated in this Agreement, and the operation
of the Facility following the Commencement Date. The Counly agrees to curry out in a timely
manner, in accordance wilh existing County ordinances and State law requircments as
applicable, all County administralive or other funciions necessary for Company to obtain and
maintain the Penmits and associated approvals for permifting and development of the Landfili
and Facility. The County further agrees to comply with all public notice and mesting
requircments required by law for official actions and decisions faken by the County with respect
to this Apreement or the Facility.

(b}  Zoning and Land Use. The County conlirms and represents that no zoning
and/or other land use law or restriction exists under the current ordinances or orders of the

County which would restrict or prohibit the permitting, devclopment, and operation of the
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Facility, as proposed in landfill permit application No.2377 and transfer station registration
application No, 40259 on file with TCEQ. The County may cxercise all regulatory and land use
autharity granted to it in connection with any other proposed land use on the Facility Site.

(c) Solid Waste Plan, If subsequent to the Effective Date of this Agreement

the County prepares or adopts zuy 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 ta any such solid waste plan as the
Company deems necessary or appropriate relating to the Facility,

{d) Council of Governments Process,. The County agrees (o covperale wilh

the Company in comnection with any required process and proceedings before the appiicable

Council of Government (COQ) relating 1o the Facility.

()  No County Funds. Except for the paymeni of the Tipping Fecs for

acceptance for processing and disposal of County Waste al the Faeility under the terms of
Scction 6, and the normal and customary operating expenses, legal expenses and incidental
expenses incurred by the Counly in comnection with this Agreement and other incidental
expenses to cairy oul the functions of the County contemplated herein and the obligations
accepted Lerein by the County, the County shall not be requited to provide any manoer of
financing, or pledge or expenditure of County funds, {or or in commection with the permitting,
development, construction, or operation of the Facility.

(f) The County, subject lo applicable legal requirements, 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 commercjal and industrial park adjacent to Siate

Highway 6.
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{g) Local Taxes. For purposes of Stale and County ad valorem property
taxation, the County agrees that the Facility Site and all improvements thereon will be assessed
at their fair market value in the same manner as comparable commercial and industrial propertics
located in the County, To the extent allowed by law, all vehicles and equipment ownied by the
Company and based at the Facility will be registered and taxed in the usual manuner tn Waller

County.

4, PERMITTING AND OPERATION OF THE LANDFILI. 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, consiruction, operation, closure, and post-closure care of
such solid waste handling facilities, and with other applicable Envirenmental Luws. The
Company also agrees that the Landfill will be consistent with the engincering design and
operation standards contained in the “Subtitle D municipal solid waste iandfill regulations of
the U, S. Environmental Protection Agency, 40 C.F.R. Pant 258, as adopted in the Act and Solid
Waste Rules. Upon reasonable request by the County, the Company shali inform the County of
the curren! status of all permit applications, and shall provide the Councy with copies of public
documents following submittal to TCEQ in connection with the Company’s application(s) for the
Permits, The County acknowledges that a2 complete copy of the Company’s applications for the
solid waste handling penmit/regisiration for the Landfill and Transfer Station as submitied fo
TCEQ is on file in the County Clerk's Office prior 1o the Effective Daie of this Agreement. The
Company agrees that it will never seck a permit for an industrial hazardous waste facility on the
Facility Site. The Company further agrees that it shall not seek to change or amend any

provision of the pcrmits/registration for the Landfill or Transfer Station affecting any
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requirement under this Agreement without {irst obtaining a resolution approving such chunge or

amendment from the Waller County Commissioners Court.

(b} Time. The Company shall exercise reascnable and diligent efforts to

apply for and obtain the Penmits authorizing construction and operation of the Facility. The
Company and the County acknowledge and agree that the periods of time necessary for the
Compasny to ohtain the Permits in final forn, and to complete the construction of the Facility for
commencement of operation, are uncertain and are not within the control of the Company and,
therefare, this Agreement is not intended to establish or require any specific date or deadline for
commencement of operation of the Landfill or ather component of the Facility.

(c) Acceptable Waste. The Company will accept for handling, pracessing,

and disposal at the Facility only Acceptable Solid Wastes allowed by the Permits. The Solid
Waste accepted for handling, processing, and dispesal at the Facility may include but is not
limited to Municipal Solid Waste, non-hazardous Industrial Waste, C & D Waste, and Green
Waste. The Company agrees thal it will not accept for handling, processing, or disposal in the
Facility any amount of Excluded Waste, industrial hazardous waste, untreated medical waste,
sewage, dead animals, slaughterhouse wasle, sludge, grease or grit trap waste, liquid waste from
municipal sources other than such wasle that the Company may accept for
solidification/stabilization and disposal in the Landfill, 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, Chapier 33, Section 330.3 of the Texas Administrative Code in
effect on the date of this Agrcement. The Company agrees that this limitation on type of waste

that may be accepted at the Facility shal), from and affer the time the Company acquires title to
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the Facility Site, constilute a covenant ranning with the land which comprises the Facilily Site
and shall be binding upon the Campany’s successors and assigns. The parties agree that this
Agrcement or a memorandum hereof shall be filed in the deed records of Waller County, Texas.
The Company Agrees that Waller County is the beneficiary of such covenant and may enforce it
by an action in the District Court of Waller County, Texas.

(d)  Landfill Footprint, The Company agrees that the Footprint shall be
limited to a total area over the life of the Landfill of two hundred fifty (250) acres or such lesscr
acreage as provided for in the Permit. The Company will request that this limitation be included
as an express condition in the Permit for the Landfill, subject to approval by TCEQ. The
Company agrees that this limitation on the size of the Facility footprint shall, from and after the
time the Company acguires title to the Facility Site, constitute a covenant running with the land
which comprises the Facility Site and shall be binding upon the Company’s successors and
assigns. The parfics agree that this Agreement or a memorandum hereof shali be filed in the
deed rccoids of Waller County, Texas. The Company Agrees that Walier County is the
beneficiary of such covenant and may enforce it by an action brought in the District Court of

Waller County, Texas.

(e) Landfill Elevation. The Company agrees that the final maximum

elevation of the Landfill shall not cxceed 4[0 feet above mean sca level (MSL), which is
approximately 150 feet above the existing highest ground elcvation (260 feet above MSLY of the
Pormit Area, or the maximum elevation reflected in Permit No. 2377 for the Lend[ll as approved
by the TCEQ, whichever is lower. The Company aprees that this limitation on the maximum
elevation of the Landfill shall coustitute, from and after the time the Company acquires title to

the Facility Site, a covenant running with the land which comprises the Facility Site and shall be
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binding upon the Company’s successors and assigns. The parties agree that this Agreement or a
memorandum hereof shall be filed in the deed records of Waller County, Texas. The Company
Agrees that Waller County {s the beneficiary of such covenant and may enforce it by an action in
the District Court of Waller County, Texas.

(H Buffer Zone. The Company agrees 10 maintain a minimum separation
distance of 400 feet between the Footprint and the Facility Site boundary on the north side of the
Facility, and that no buildings or vther structures will be constructed within this area, other than a
perimeter roadway, drainage structures, monifor wells, gas probes, berms and landscaping, and
feneing. The Company agrees that this obligation to maintain a minimum separation distapce
between the Footprint and the Facility Site boundary, shall, from and after the time the Company
acquires title to the Facility Site, constifuie a cavenant running with the Iand which comprises the
Facility Sie and shall be binding upon the Company’s successors and assigns. The parties apree
that this Agreement or a memorandum hercof shall be filed in the deed records of Walicr
County, Texas, The Company Agrees thal Waller County is the beneficiary of such covenant
and may enforce it by an action in the District Court of Waller County, Texas,

{2)  Sources of Wastes. The Company agrees it will accepl 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 Acceptable Solid Wastes and

materials to be recycled received at the entrance Lo the Facility, as more specifically provided in

Scction 5 hereof.
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(i) Hours of Operation.  After the Commencement Date, the operation of the
Facility shall be conducied on weckdays and Saturdays only. The Facility will not accept waste
any time on Sunday, without the prior approval of the Coumty Judge, Waller County. The
Company will conduct other neccssary activities at the Facility at times determined by the
Company. Except for Facility construction activitics aud work required due to an cmergency
situgtion, no activity shall be conducted at the Facility outside of the regular hours of operation
or on Sunday. “Emergency situation™ as used berein shall refer to any dircctive or approval from
TCREQ or other regulatory ageucy, or any condition thail crcates an immineni threat to the
operation of the Facility or to the environment as dotermined by the Company. The Company
will make tessonable efforts under the circumstances to provide prior nolice to the County
Judge, Waller County, when such activities will be condncted at the Facilily on Sunday or
outside of the normal hours of operation, provided that notice of activities to respond o an
emergency situation shall be given as soon as rcasonably possible under the circumstances.

m Operating Rules. In addition to requiremenis of the Permits, the Act, and

the Solid Waste Rules, the Company shall have the right to implement such additional measures,
rules and procedurces as it dcems 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 {o the County on a limely basis.

(k) Facility Tipping Fees and Charges. Subjeet to the terms of Section 6 with

respect to the payment of Tipping Fees for County Wasie, and subject to the payment of [Host
Fees as provided in Section 5 hercof, the Company shall have the sole right 1o establish, charge,

coliect and refain any and all fees and charges at the Facility, including but not limited to any and
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all Tipping Fees for the handling, processing, and/or disposal of all Solid Waste received at the

Facility.

m Recordkeeping; County Audits and Inspections, The Company will

maintain records concetning 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 1o 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 10 the operation of the Facility and payment of the Host Fees ineluding 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 seven (7) business days from the Company's receipt of such writfen
request: (i} records of the volumes and sources of waste received at the Landfill; (if) financial
records relating to the calculation and payment of the llost Fees; and {iii) records  vclating 1o
inspections and regulatory compliance of the Facility with the Permits. Such rccords shall be
subject lo review or audit by the County’s authorized represemative, at ihe Fucility, during
regular business hours, The Counly agrees that its requests to review records as provided in this
subsection shall not occur more frequently than once per calendar month and that iis requests to
audit records as provided in this subsection shall not occur more frequently than osce per
calendar quarter. The Company acknowledges thal the County must comply with the Texas
Public Information Act, and cannot agrec to withhold information from public disclosure, unlegs
the information is confidential under staie law, As such, if the County’s request includes
information that the Company determines is confidential, thc Company shall notify the County in

writing whai information it believes is confidential and provide the lega) basis for confidentiality,
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The 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 Acl. The Company shall
provide to the County no later than ten (10) busincss days following receipi by the Company a
copy of any administrative or consent enforcement order, if any, received by the Company from

TCEQ concerning the Facility,

(m)  Eacility Inspections, The County shall be permitted to designate one or

more County officials or employees who shall, from and after the Commencement Date, be
provided aceess o the Facility for the purposc of obscrving operations at the Facility and
conducting general inspections of the Facilily 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 desipnated Coumty representative shall be required to abide by all facility

safcty rufes and requireinents,

(n) Local Hiring, Contraclors, Vendors and HUB businesses. The Company

agrees lo use reasonable efforts to hire employees, utilize contractors and subcontractors, and 1o
purchase materials, supplies and equipment from vendors in Waller County in connection with
the construction and operation of the Facility. The County acknowlcdges that certain aspects of
the construction and operalion of the Facility require specialized equipment and expertise and
other services thal may not be available locally in Waller County or the surrounding area. When
purchasing malerials, supplies, or equipment necessary for day-lo-duy operation of the Fueilily,
the Company will give preference to Waller County merchants and vendors, provided that the
materials, supplies, or equipment are oftered for sale in that arca at a competitive price and meet

the Company’s procurement requircmients. In addition, the Company agrees lo use ils best
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etforts to grant a preference in hiring to Waller County residents, provided they meel the
Company’s pre-hire job qualifications, The Company will nolify the County promplily of each
Jjob opening and contract opporfunity at the Facility, and shall use its best efforls to provide such
notice not less than 48 lhours before the Company publicly anmounces such opening or
opportunity. The Company shall maintain a list ol qualified, historically under-utilized
businesses and shall utilize its best cfforts to notify and provide opportunitics to contract with

said busincsses.

(o)  Properly Value Protection Program. The Company will implement a

Properly Value Protection Programs in the vicinity of the Facility Site, in accordance with the

terms set forth in Exhibit “B” to this Agreement.

)] Facility Entrance. The Company agrees that ingress and egress to and
from the Facility for commercial operation shali be provided by an entrancerexit road with
appropriate signage and signalization, in accordance with all necessary approvals yequired from
the Texas Depariment of Transportation or other governmental agency having jurisdiction. The
Company agrees that the location, width, and other specifications for the entrance road shall be
determinced by the Company, and shall be sufficient to preveni traffic congestion at the entrance
on State Highway 6 by ensuring adequate capacity for all vehicles which enter the landfill
property, subject 10 required permits and regulatory approvals. The Company agrees that no
road for Facility ingress and egpress for conunercial operation of the Facility will be located off of
Kelley Road.

Q) Traffic. The Company agrees to require fhat waste haulers contracting
with the Company shall, within the County, be pereitted o transport loaded Solid Waste transfer

trailers to the Facility only upon state or federal roads and highways. The Company also agices
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that the Facility will not accept any incoming waste on “high-traffic” days, defined as days on
which Texas A&M University home football games and/or the Prairie View A&M University
Iomecoming footbal! game occur.

(n Landscape Plan. The Company agrees prior to the Conymencement Date
to implement a landscape plan within the Facility Site in the vicinily of Kelley Road
substantially as shown in the Landscape Concept Study attached hereto as Exhibit “C”,

() Litter Control. From and after the Commencement Date, the Company
will provide a Litler Control Program for collection of litter on a daily basis on the public right-
ef-way on State Highway 6 for 2 distance of 1wo miles in both directions from the entranice road
1o the Facilily, on the public right-of-way of Kelley Road from the intersection of Kefley Road
with Iighway 6 and the entire length of Kelley Read adjacent to the boundary of the Facility
Site, and on the public right-of-way the entire length of Wendt Road.

{1} Facility Website. ‘The Company agrees that promptly following the

Commencement Date the Company al its expense shall ereate and maintain a public website
available to the County and its cirizens, which shall contain 4l minimum the following
information: (i} the amount in tons of Sctid Waste disposed in the Landfill as reported 10 the
TCEQ or other applicable stule agencies; (ii) the ameount of Host Fees paid for the preceding
calendar quarter following issuance of payment; (iif) 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 matcrials to the Facility by the public; rufes for use of the citizens convenience ccnier
described in Section 7(h); rules for opcration of the Property Value Protection Program; copies
of final inspection reports for the Facility by the TCEQ foliowing receipt of the report by the

Company; a copy of any final administrative order or consent order if any, as may be issucd by
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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 o the Facilily website
described in this subsection.

s, PAYMENT OF HOST FEES,

(a) On or before the Commencement Date, the Company shall pay the County
the lump sum of $500,000.00 as an advance payment on County Hosl Fees payable under this
Agreement for the first twelve months following the Commencement Date.  If the amount of
County Host Fces payable under this Agreement for the first twelve months following the
Commencement Date exceeds $500,000.00, the Company shall pay such excess in accordance
with this Scction 5. If the amount of County Host Fees payable under this Agreement for the
first twelve months following the Commencement Date is less than $500,000.00, the Counly
shall not be required to repay any portion of such $500,000.00 payment. Following the
Commencement Date and during the Term of this Agreement (unless earlier terminated), a Host
Fec shall be paid by the Company to the County in the amount of Onc Dollar and Fifty Cents
{$1.50) per ton far all Solid Waste received at the Tandfill from any source, subject to the
exceptions and limitations to the Host Fee payments provided below In this subscction () of this
Section 5 (the “Counly Flost Fee™). The Host Fees puyable pursuant to the provisions in this
Section 5 are in lieuw of any other fees, surcharges, or other monetary amouts payable to the
County or to municipzalities within the County with respect to the delivery, processing, or
disposal of Solid Waste at the Facility during the Term of this Agreement, except as provided
herein with respect to adjustment of Host Fee, and except for payment of state and county ad
valorem property laxcs, and any other state or county taxcs, if any, as may be imposed by general

law without regard Lo the nature of the Facility as a solid waste handling and dispesal facility.
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Paymeni of the County Husl Fees, and the City Host Fees described in subsection (¢) below,
shall be in addition to the $1.25 per ton fee payable by regulation to ihe state of Texas and

available to local governments by grant as provided in such regulations.

(b) Payment of FHost Fees. The payment of the County Host Fees shall be

made by the Company before the last day of the month tollowing the cnd of each calendar
quarter, with rcspecet to all Solid Waste received at the Landfill during the preceding calendar
quarter for whieh 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 1o the exceplions and limitations
provided below in this subsection () of Section 5 {the “County Host Fee™).

(©) City Host Fees. In addition o the County IIost T'ee. the Company after the
Commencement Date shall pay a Host Fee of Fifty Cents {$.50) per ton for ali Salid Waste
received at the Landfill from any source, subject fo the exceptions and hmitalions to the Host Fee
payments provided in subsection (¢} below, to and for the benefit of municipalitics in Waller
County (the “City Host Fee”). Payment of the City Host Fees shall be made by the Company
directly to the County in the same manner provided in subsection (b) above, 1o be held by the
County in a fund for the benefit of those cities for the purposes stated herein (“the City Host Fees
Fund”). Each city shall be eligible to receive mouaies from the fund created by the Company's
paymenl of the City 1Iost Fees by submitting to the County plans for a capital project or projects
of such city for approval and funding by the County as funds are available for payment from the
City Host Fees fund. Except for the provisions in this subsection regarding the City Host Fees,

no municipality located with the County shall have any contractual rights under this Agreement,
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unless such municipality enters into a municipality waste contract with the Company as provided
in Section 6{b) of this Apreement.

{d) Host Fee Adjustment. On the anniversary of the Commencement Date,
and every year thercafter, the amount of the Counly Host Fee and the City Host Fee shall be
adjusted and increased based upon any increase in the Consumer Price Index since the daie 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, Burcaun of Labor Statistics, for the month prior to cach such
annual anniversary of the Commencement Date.  Such increase in the Host Fees by the CPI
adjustent shall be cappcd oo an annual basis at an amount no more than four percent {(4%)
above the previous amount of the [lost Fee. H this CPl is no longer available, then a comparable
replacement index will be used, subject to approval by the County which approval shall sot be
unreasconably withheld. There will be no decrcase 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 ta any of the fellowing:

{1 No Host Fees shall be payable in respect 10 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), any household Solid Waste,
white goods, or bulky waste delivered to the Citizens Convenience Center by an individual
citizen free of charge pursuant to provisions Scction 7(b), or for any Solid Waste accepted at uo

charge on County cleanup days as allowed by Section 7(c},
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(iy  No Host Fees shall be payable in respect to Solid Waste delivered
to the Facility for disposal in the Landfill for which the Company receives a Tipping Fee in an

amount less than ten dollars (310.00) per ton.

6] lost 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 partics agree to resolve such dispute in accordance with the following procedures:

(i) The parties shall first atlempt to resolve by mumal 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;

(i)  In the event such a dispute camoi be seitled amicably through
negotiation, then either party muy 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 (1) above;

(iii) In the event such dispute cannot be settled through formal
mediation, the parties agree to jurisdiction and to participate in a proceeding before a state or
federal fribunal 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 itsell justly entitled and that the state or federal
tribunal deems reasonable and necessary.

(iv)  The continued performance of this Agreement by both partics shall

not dircetly or indirecily be prevented, hindercd, or interrupted by reason of & dispute between
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the parties with respect to the calculation or payment of the Host Fees or the initiation of any

dispute resolution process as desctibed herein,

6. WASTE SERVICES TQ COUNTY. During the Term of this Agrecment

following the Commencement Dale {unlgss eatlier 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_Capacify Assurance. The Company guaraniees

that it will accept and have sufficicnt capacity and capability for dispesal at the Landfill for the
Term of this Agreement following the Commencement Date {unjess earlier terminaied) of all
Acceptable Salid Waste generated by residences in the County, or any participating muaicipality
located within the County, whether collected by the County or those municipalities directly or
collected for & fee by a private contractor having a waste collection contract with or residential
waste colleetion franchise from the County or a municipality 1o provide residentizl waste
collection services within its geographic boundaries. T'he Company further guarantees that it
will have sufficient capacity and capability for disposal at the Landfill of Commercial Waste and
Industrial Waste (as defined hercin) generated within the County, or within a parlicipating
municipality located within the County, provided such wasles are Acceptable Solid Waste as
defined in this Agreement The Tipping Fees for processing and disposal in the Landfill of
County Waste shall be delermined as provided in this Scction 6.

(b  Municipality Waste Coniracts. The Company agrees that it will enler into

appropriate agreemenis with those monicipalities within the County desiring to utilize the
Facility or the Landfill for their Solid Wasic processing and disposal needs (a “participating

municipality”).
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(c) County Tipping Fees. The Company will accept eligible County Waste

described in this subsection for processing or dispasal in the Facility and the Landfill for a
Tipping Fee of Twenty One Dollars and Fifty Cents ($21.50) per ten, subject to annual
adjustment of the Tipping Fee as provided below (the “County Tipping Fee™). The Counly
Tipping Fee shail appty io all Solid Wastc generated at a residence within the County and
delivered Lo the Facility by a resident of such residence, or gencrated at any buildings ov facilities
owned or operated by the County and delivered te 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 Scction 7). Tipping Fees for Commercial Waste and Industrial Waste recejved for
processing or disposal al the Facility shall be as provided in subscction (f) 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 antount 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 cver charges to a third parly (an entity or individual not affiliated with the Company) a
disposal-only tipping fee below $21.50 per ton for a waste load geaerated outside of Waller
County, the Company shall immediately lower the County Tipping Fee for thc same type of
waste and terms {imcluding volume discounts, ete) to an amount less than sach lewer rate.
Further, on the anniversary of the Commencement Tate, and every year thereafter, the amount of
the County Tipping Fee shall be adjusted and increased based upon any increase during the
preceding one ycar period in the Consumer Price Index — Southemn Region City Average, All
Urban Consumers — All Items (1992-94 cqual 100}, as published by the United States
Department of Labor, Bureau of Tabor 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
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annual basis at an amount no more than four percent {(4%) above the previous applicable Couniy
Tipping Fee amount. I 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 unrcasonably
withheld. In addilion to the CPI adjustment described above, the Counly agrees that the County
Tipping Fee may be adjusted by the Company from time to time during the Term of this
Agrcement by the amount of any fee, gssessment, surcharge, or tax imposed on the Facility, or
on the Solid Wasle processing and disposal services provided to the County by the Facility under
the terms of this Agrecement, by or pursuant to any federal or state law or regulation which takes
cifeot after the Effective Date of this Agreemeni,

(d) Commercial and Industrial Wasgte Tipping Fees, The Tipping Fees al the
Facility for handling and disposal of Commercial Waste generated by businesses in the County
and Indostrial Waste generated by manufacturing and industrial businesses within the Countiy, or
located within any participating muanicipality in the County, shall be determined in the
Company's reasonable discretion bascd 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, cxcept that such Tipping Fee may not exceed the rate charged or that would be
charped 1o a third party at that time {or processing or disposal of the same type of waste.

7. ADDITIONAL BENEFITS AND SERVICES TO COUNTY,

(a) Donation of Funds for County Fire Department. Withm sixty (60) days

following the Commencement Date, the Company shall donate to the County the sum of

[24]



$250,000, which the County sgrees to utilize toward construction of a fire protection facility
and/or purchase of turmout fire equipment for a County volunteer fire department,

{by  Citivens Convenience Center. The Company will establish and maintain

after the Commencement Date a Citizens Convenience Center at a suitable, accessible tocation
on the Facility. Between the hours of 8.0 am. and noon 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 Solid Waste from individual
residences, including but not limited to white goods and bulky wastes, at no charge to County
cilizens, other than any fee required to be paid to the State of Texas or a state apency., 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 twa (2) cubic yards in
volume,

()  Recyeling, The Citizens Convenience Center shall also be available to
citizens of the County and participating municipalitics between the hours of 8:00 a.m. and noon
each Saturday for drop off of recyclables. Recyclables accepted m the Citizens Convenience
Center shall include aluminum and bi-mctal cans, newsprint, recyclable cardboard materials, and
white goods. Recyclables shall be accepted at the Citizens Convenience Center at no charge o
the Citizens of the County and participating municipalitics. The Company from time to fime will
evaluate other recyclables markets and, in its sole diseretion, may add other materials to this list

of accepted recyclables, if recycling of such matenals as determined by the Company to be

ceonamically viable.

(d)  County Litter Abatement Program. From and after the Commencement

Date, Solid Waste generated or collected through any litler abatement program sponsored by the
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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 1o the State of Texas or a state agency. This waste disposal
service to the County will also be provided to any participating municipalily. The provisions of
this subsection shall not apply to Solid Waste for which any cost or fee has been or will be
reecived by any comunercial contractor(s) or other person(s) for the collection, transportation, or
disposal of that Solid Waste collected through such County or municipality sponsored litier
abalemen! program.

(e) County Clean-up Days. From and after the Commencement Date the

Company will sponsor County-wide clean-up days twice each year, {on one Saturday through
the following Wednesday in the Spring and cne Saturday through the following Wednesday in
the Fall} to be designated by the Waller County Commissioners Court. Dusing regular operating
hours on these Satusduys, the Cempany shall accept for handling and disposal at the Facility, at
no charge to the County or its citizens or (o any parlicipating municipality or its citizens, other
than any fee required to be paid to the State of Toxas or a slate agency, any aceepiable Solid
Waste collected from public property within the County or a participating municipality requiring
clecan-up (provided that the Facility will not accept any Excluded Waste). Alternatively, such
wasie 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 accepiance 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
contraclor(s) or other person(s) for collecting, transportiug, or disposing of such wuste. In
addition, the Company will assist the County with organizing ‘‘amnesty” days for citizens of the

County 1o deliver to the Facility for disposal for proper handling, at no cost to those citizens,
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household hazardous materials, and upused 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, bouschold chemicals, residential pesticides, and medications,

H Public Education. The Company agrees that, following the

Commencement Dale, it will provide access to the Facility and appropriate literature for ficld
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 ficld trips by local eivic groups or similar proups and organizations, as
reasonably requested by the County, All such field trips shall be scheduled at appropriate times
by the Company and shal] be coordinated with the Company by appropriate authorized officials
of the school, group, or organization requesting a field trip to the Facility.

() Citizens Advisory Commiglee. The Company agrees that the County shall
bc authorized, after the Permits are issued and become final and non-appealable, to form a
Citizens Advisory Commitiee, consisting of five (5) persons wlo are Waller Counly residents.
The Countly shall appoint the members of the Citizens Committec. The term of each
appointment shall be alternating two (2) year terms. The purpose of the Citizens Committee
shall be 1o communicate with representatives of the Company concerning the FacHity and s
operation as representatives of the citizens of Waller County, including communicating with the
Company with respect 10 concems or grievances of Waller County residents,

(h)  Devclopment of Pintail Park. After the Permits are issued and become

fina] and non-appealable, the Company shall exercise its best efforis 10 develop Pintail Park f{as
defined herein) within the boundarics of the real property described in Exhibit A between the

Permit Area and Highway 6. As uscd herein the term “best efforis” shall mean diligent efforls
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and commitment of business resources, including but not limited to monetary and personnel
resources, that 4 reasonable person desirous of achieving a result would use in similar
circumstances to ensurc that such resuit is aclicved within a reasonable period of time under the
circumstances, provided that this term shall not require the violation of any laws or regulations or
etforts that would create financial hardship to the Company or that are {inancially unfeasible, or
that require the Company to ensure sesults that ure beyond the compuny’s reasonable control,

| (i) Scholarships. From and alter the Commencement Date, the Company wili
fund 2 general scholarship in the amount Twe Thousand and No/[00 Dellars ($2,000.00)
annually for each public high school with an attendance zone located within the County. The
Company shall also fund two (2) intemships per year for students crnirolled at Praivie View A&M
University with the selection and compensation to be determined by the Company. In addition,
the Company will fund a scholarship for medical school for one college student duly admitted to
an accredited medical school, for the full cost of standard tuition to attend said medical school,
provided thal the student as a condition to receiving such scholarship shall execute an
appropriate written agreemeni to return to Wailer County following graduation from medical
school to practice in Waller County as a general practitioner of medicine for » period of at least
four (4) years for the benetit of Waller County citizens, such scholarship to be paid in the form
of payments to the student in the amount of 25% of such tuition cost each year during the hrst
four years the student practices medicine in Waller County, with preference given to students
wha graduated from a2 high school m Waller County.

f)) Capture and Sale of Landfill Gas. If the Company determines, in its sole

discretion, that it is economically feasible to capture, process and sell landfill gas or any other

usable byproduct generated by waste disposed in the Land{ill Footprint for bencficial reuse by
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industry or other user, the Company, at the time of such determination, will negotiate in good
faith with the County to provide for receipt by the County of a pertian of the net revenues
actually received from the sale of landfili gas or such other usable byproduct, which shall be an
amount not less than twelve percent (12%) of such net revenues, The Company in its sole
discretion may discontinue the caplure, processing, and sale of landfill gas or such other usable
byproduct at any time without further payments o the County, This section of the Agreement
shall survive the closing of the Landfill operation, and continue so long as landfill gas or such
olher usable bypreduct is extracted and sold to produce revenue.

(k) Upon the Commencement Date and each anniversary datc thercafier for a
period of four(4) years thereafter, the Company shall pay the sum of $5,000 to the County to be
utilized for county library support. Upon ke fifth anniversary date of the Commencenent Date
and each anniversary date thereafter for a period of four (4} years thereafier, the Company shall
pay the sum of $10,000 to the County to be utilized for county library support.

() Within ten {10) years of the Commencemeni Date, the Company shall
construiet and nraintain a public recreational facility on the properly adjacent to the Landfill site.

(m) Beginning on the Commencement Date and continuing through the Term of
this Agreement, the Company will, at the County’s option, lease the wecyeling facility currenily
owned and operated by the County for an annual payment of One Dollar {$1.00) and will provide
operating personnel and maintenarice for, and pay for utility service to, such facility.

(n) Beginning on the Commencement Date and conlinuing on each anniversary
thereof for a period of ten years, the Company will pay (o the County the sum of Fifty Thousand
Dollars ($50,000), which funds may be used ouly to fund County employee(s), contract

employee(s) and/or consultant(s) performing grant writing scrvices to seek grants for the County.
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If such person(s) does not seek one or more such grants during the one year period prior te an
anniversary of the Commencement Date, no payment will be made by the Company under this
provision on that auniversary.

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 and for so long
thercafier as Solid Waste is being accepted at the Facility, unless sooner terminated under the
termination provisions in Section 13 of this Agreement  In the event any fedceral or state Jaw
operates to limit or modi{y the Term of this Agreement as provided in this Section 8, and subject
to the right of either party to challenge the legality of sugh law, the parties agree that the Term of
this Agreernent shall extend for the longest period of time authorized by applicable law and the

provisions of this Section.

9, REPRESENTATIONS, WARRANTIES, AND COVENANTS,

(a) Represcniations. Waranties_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 anthority to entes into this Agreement and to perform all obligations of the

County hereander;

(i) the County has determined that it is in the public interest of the
Counly and {ts citizens to cnter into this Agreement, and the County Commissioners Courd has
duly authorized the execution and delivery of this Agreement and the County's performance of

the obligations contained herein;
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(iif)  this Agreement constitutes a valid and legally binding obligslion
and agreement of the County enforceable in accordance with ils 1erms

(iv)  the County will cooperate with the Company in defending any
claim or suit seeking to invalidate this Agreement or any right of the Company or obligation of
the County provided in this Agreement.

(h) 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 Texas, is
qualified to do business in the Stale of Texas, and will continue to be qualified throughout the
Term of this Agreeinent so long as the Company is a patty to this Agreement;

(iiy  the Company has all requisite corporate powers and authority to

enter intp and fully perform its obligations in this Agreement;

(i)  the Company's execution and delivery of this Agreement and
performance of (ks obligations containcd herein have been duly authorized by all necessary
corporate action on the part of the Company, and this Agreement is cnforccable against the

Company in accordance with its terms; and

(iv}  there is no action, suit, or legal proceeding pending or theeatened
against or affecting the Company wherein any decision would materially and adversely affect the

{ransactjons contemplated herein.

16, INSURANCE AND FINANCIAL RESPONSIBILITY.

{a) Ligbility Insurance, Beginning no later than the commencement of
construction at the Facitity pursuant to the Permits, and continuing so long as this Agreement

remains in effect and such insurance coverage remains available, the Company will camry
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liability Imsurance insuring the Compeny 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
(32,000,000} insuring the Company apainst personal injury and property damage claims arising
out of the Company's construction or operation of the Facility;

(ii) commercial general liability insurance coverage with combined single
limits of no less than One Million Dollars {($1,000,000) cach occurrence and Two Million
Dollars ($2,000,000) aggregate;

(iii) commercig] automobile Habilily insurance coverage with limits of no
less than One Million Dollars (31,000,000) combined single limit for bodily injury and property

damage; and
(iv) umbrella liabjlity insurance coverage with limits of no less than Three

Million Bollars (33,000,000). Such liability insurance coverages shall be ecarried with an
insurance company or companies Zicens;:d to do business and in good standing in the State of
Texas.
The Company shall cause the County to be named as an additional {nsured on all liability
insurance policies required by these provisions. The Company shall furnish the County with
certificates attesting to the existence of the foregoing liability insurance coverages.

(b) Financial Responsibility — Facility Operation, The Comnpany will comply
with all applicable requirements of the Act and the Solid Waste Rules with respect to [inancial

responsibility for emergency actions, preventive or corrective actions, monitoring, and rclated

actions regarding the Landfill and its operation.
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(c) Financial_Responsibility — Post-Operation, The Company will comply
with all requirements of the Act and the Solid Wasie 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 Facitity by TCEQ, the Company will provide 1o the
County completc copies of all approved financial responsibility documentation and TCEQ

approval,

11, FORCE MAJIEURE. 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 Agreeiment, then such ubligation 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 Agreemem as provided in
this Section, the Company or the County shall notify the other party as soon as reasonsbly
practicable describing in reasonable detail the circumstances of the event of Foree Majeure, and
shall provide prompt written notice to the other party when the cvent of Force Majeure has
ceased.
12. ASSIGNMENT.

{a} By Company, The Company shall not assign this Agrecment, any pennils
or rights to the Landfill or Transfer Station, or any portion of the Facility Site o any entity that is
exempt from county propcrty taxes. 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
Company hereunder to any oiher person or entily, upon written notice to the County, provided

that such assignment by the Company shall be subject to the following requirements; (i) prior to
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the effective date of such assignmen! or transfer, a proposed assignee or transferce of this
Agreement shall be required 1o 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 1o the
County’s right 1o require that the proposed assignce provide documentation reasonably
demonsirating the finanecial ability of the proposed assignee to catry out the terms of this
Agreement; and (111) an assignment of this Agreement shall be subject to the County's right to
require that the proposed assignee (including a corporation, partoership, or association, an
officer, director, manager, or shareholder of 5 percent or more of stock or [inancial interest in
said corporation, partnership, or association) provide a certification of no prior “bad acls” as
deseribed heremn,  The term “bad ae1s™ shall include anytime the propused assignee (ii) has
obtained or attempted ta obtain a pewmit 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 iavolving meral murpitude within the three years immediately
preceding the proposed assignment; (iv) has been convicted of any violations of any
environincnial laws punishable as a felony in any state ar federal court within the five years
preceding the proposed assigninent; or (v has been adjudicsicd in contempt of any court order
enforcing any federal eovironmental laws or any State’s laws within the five years preceding the
proposed assignment.  In the event of an assignment ef this Apreement by the Company, the
term “Company™ as used hetein will apply in all respects to sucli assignee. In the event of'g sale
of the majority ownership interest in the Company to, a merger of the Company with, or a lease
or operating agrecment for the Landfill or Facility with, another entity, the County may require
that it be provided with: (a) documentation reasonably demonstrating the financial ahility of

such entity io carry out the 1erms of this Agreement; and (b) a certification of no prior “bad acts”
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as described above, The foregoing conditions 1o assignment of this Agreement by the Company
shall not apply to assignment and transfer of this Agreement and the rights and obligations of the
Company under this Agrecemont fo any affiliate of the Company. As used herein “affiliate™
means any company or other legal entity controlled by the Company or under common
ownership ur common conirol as the Company. The Company shall not assign any rights and/er
obligations to a proposed assignee that: (1) has intentionatly misrepresented or concealed any
material fact in the f{inancial documents submutted to the County: or (2) cannot provide a
certification of no prior “had acts™ as described above,

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

{©) The Company in the performance of certain obligations in this Agreement
may utilize the services of qualified independent comractors, professionals, and consultants,
provided that the Company will remain respansible to the County for the performance of its

obligations hereunder.

13, TERMINATION OF AGREEMENT,

(a} Termination by Company. The Company shall have the right to terminate

this Agreement at any time upon occurrence of any of the following events:
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{i) if, prior to fiftecn (15) years after the Commencemen: Date, the County
authorizes or enters into an agreement with any other person or entity with respect to the location
or development in the County of any other Type I musicipal solid waste facility;

{0 il TCEQ fails or refuses to issue, grant, or renew any Permit, license,
consent, authorization, or approval required by the Company for the construction, operation, or
coutinuation of aperation of the Landfill;

(itf) if TCEQ or other agency with jurisdiction permanently suspeads,
revokes or terminates any Permil or other license, consent, authosization or approval necessary
far continuation of operation of the Landfill;

(iv) if a change occurs in any applicable law, regulation, vule, ordinance,
or Permit condition, or in the interprelation or enforcement thereof, or any new law, regulation,
rule, ordinance or Permit condilion is imposed or fakes effect, the impact of which prevents or
inaterially impairs the ability of the Company to consinuict, operate, or continuc to operste the
Landfill, or 1o carry out the Company’s perforinance obligations under this Agreement;

(v} if any order, judgment, action or determination of any federal, state or
lacal court, ageney, or governmental body is entered or imposed which prevents or materially
impairs the ability of the Company to construct, operate, or continue o operate the Landfill, or to

perflorm it obligalions under this Agreement;

(vi) an ¢vent of Force Majeure occurs and continues unabated for a period
of one hundred eighly (180) days which, in the Company's sole discretion, renders the
permitling, construction, aperation or continued operation of the Landfill impossible or

unleasible for financial or other reasens;



(vii) if the Company (1) determines in its reasonable discretion that the
Landfill cannot feasibly or economically be permitted, constructed, or coniinue to be operated
after thc Commencement Date for reason(s) other than the grounds for termination specifically
described above in this subsection (), and (2} agrees and commits, in a covenant running with
the fand, nol to accept solid waste at the Facility 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 ta waive such default hy the County). The Company shall also have the right to terminate
this Agreement at any time {A) if the County does not, on or hefore April 1, 2013, notify TCEQ
and H-GAC that it withdraws comments and requests regarding the Permits and of Facility
previously submitied to TCEQ and/or H-GAC by or on behal{ of the County, or (B) if the
County, acting throupgh a majority of the County Commissionier’s Court acting in an official
capacity: requests that TCEQ or any other agency conduct a contested vase hearing regarding
any of the Permits; seeks party status in any contested case hearing to oppose any of the permits;
otherwise opposes, assists others in opposing, ebjects o or otherwisc secks to prevent or delay
efforts by the Company to obtain any of the Permits; or brings, aids, supports, or participates,
except as a defendant, in any legal proceeding secking to invalidate this Agreciment, or to
terminale any material right of the Company or material obligation of the County under this
Agrcement,

(b) Terrnipation by County, The County shall have the right to terminate this
Agreement in the cvent a default of this Agreement is committed by the Company thal is not
cured in accordance with the 1evms of Scction 14 of this Agrecment. The County aprees that in

the ¢cvent any such termination of this Agreemcent by the County occurs subsequent to the
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Company’s receipt of the Fermils, the County’s remedies for such defauit shall be limited to a
claim for damuges, if any, caused by such default of the Company, and/or specific performance
or injunctive relief 1o enforce the covenants running with the land provided for in this agreement,
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 (¢) below.

{c) Terminatiuvn Nolice. Any termination of tis Agreement shall be by

writien Notice of Termination delivered ta the other party by hand or cerlificd mail, setting forth
in detail the reason{s) for lermination, Unless otherwise agreed by the partics, termination of the
Agreement shall be effective thirty (30) days after the date of delivery of such written Notice of
Terminetion, unless the Notice of Termination is contesied by the other party by legal means, or

if the pasties mutually agree to delay such tennination date.

(dy Project Countinuation, The Counly acluiowledges and agrees thar an

election by the County at any time to terminate this Apreement for any reason shall not prevent
or prechide the right of the Company and the Permits (if then issued) in accordance with
applicable law and the Permits, 1o Permit, develop, construet, operate, oF continue to operale the
Landfill and Facility contemplated by this Agreement. The Company agrees that such
termination of this Agrecment 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 mainfenance
of the Facility, ar other legal or regulatory requirements applicable to the Facility.

14, DEFAULT AND REMEDIES,
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(a)  Default. An c¢vent of default shall mean a breach of this Apreement 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
obligation of this Agreement, which results in a material harm, damage, or injury to the other
party. Inthe case of any breach of this Agrecment by a party, that party upon receipl of notice or
breach from the other party shall cither:

(i) cure the breach within sixty (60) days of reccipt of wriiten notice from
the non-breaching party, or

(ii) continuously demonstrate within such cuic period that it is actively
and condinuously pursuing a course of action which can reasonably be expected 1o lead to a
curing of the breach, and in such case the sixty-day period will be extended for so lang as the
breaching party is actively and continuously pursuing a cure of the breach. Notwithstanding the
foregoing, in the event of 2 failure of any party to this Agreement lo pay the other party any
monetary amount required o 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, togethet with
intercst aceruing at the Iegal rate from the date the payment originally was due.

(b) Remedics. In the event of a default under this Agreement, the nen-
defaulling parly, upon five (5) days prior written notice to the defautting party, shall have the
ripht, but not the obligation or duty, to cure such default, and 1o 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 manncr
provided in subsection (a) of this Section, Apreement shall continue in force and the non-

defaulting party shall have the right to take whatever action it deems necessary or desirable to
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cotlest any amounts then due or thereafier to become due under this Agreemeni. 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, {or 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 Countly Waste at such other
solid waste disposal facility exceeds the County Tipping Fee, bid only if and for so long as the
Facility is unable to accept County Waste for processing or disposal,

15. INDEMNIFICATION. Except fo the extent caused by or resulting from (a) the
negligence or willful misconduct of the County, or any of iis commissioncrs, officers, or
employees, or (b) caused by or resulting from a breach by the County of any obligation,
covenant, represcatation, or wartanty of the County coniained in this Agreement, the Company
agrees to defend, indemnify, and hold harmless the County, including ils commissioners,
officers, and employees (collcetively the "County Indemnitees"), from and apainst any loss,
claim, suit, cause of action, lizbilily, penally, fine, demand, or damages, as well as related costs
and expenses (including costs of defense, any monetary setilement, 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; (i) default by the Company of its obligations, covenants, representations, or warranties
contained in {his Agreement; or (iii) arising from the existence of this Aprecment or aclions by

the County pursuant lo iis obligations under this Agreement with respeet to the Landfill (an
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“Indemnified Claim™). The Company will reimbusse the County Indemnitecs for Indemnified
Costs arising from an Indemnified Claim within forty-five (45) days of receipl from the County
of invoices or olher satisfactory docwnentation of such Indemnified Cosis and the amount
thereol, With respect to an Indemnified Claim, the County Indemnitees agree they will employ
legal counsel, experts and other professionals only when reasonably necessary to defend any
Indemnified Claim, and that such professionals shall be mutvally agreed 1o by the parties.
Nothing hercin shalf limit the ability and the obligation of the County Indemnitees 1o assert any
sovercign immunity, official immunify, or legislative immunity defense or any other defense
under applicable law against any claim or suit described herein involving an Indemnified Claim,
i6. NOTICES. All notices or other communications 10 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, property addressed as follows:
Ta the Company: Pintait Land3ll, LLC
¢fo Green Group Holdings, LLC
26444 Highway 6

Hempstead, Texas 77445
Altention: Trnest C. Kaufmann

With a copy to: Brent W. Ryan
McElroy, Sullivan & Miller, L.L.P.

P. (O Box 12127
Austin, Tcxas 78711

To the County: Waller County Commissioners Court

Attention: County Judge

With a copy to: - .
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A change of address by cither party shall be communicated by notice given to the other in the
same manner as specified above. Any nolice or other communication ander this Agreement shall
be decmed 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
business day following the date un which such nolices were deposited with the United States
Postal Service or upon actual delivery as shown by a return receipt, whichever first occurs.

17. GOVERNING LAW. This Agreemen! and the rights and obligations of the

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

Texas, without regard to conflict of laws principles.

18. SEVERABILITY. In the cvent any one or more of the provisions contained in

this Agrecment shall for any reason 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 construcd as if such invalid, itlegal or unenforceable
provision had never been contained herein. Provided that such invalidation of a provision of this
Apgreement does not materially alter the rights or obligations of a party under this Agreement, the
parties further agree that, in lieu of any matenal term or provision held to be invalid, illegal or
unenforceable, there shall be added by mutual consent as part of this Agreement an alternative
ierm of provision to such invalidaled lerm 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 terminalion of this Agreement in accordance with the terms of Section 13

herecof).
19. BINDING EFFECT. This Agrcement shall be binding upon and inure to the

benefil of the parties hereto and their respective authorized successors and assigns.
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20, CONSTRUCTION. This Agrecment is a result of joint negotiations and

authorship by the parties and, therefore, no part of this Agrecment shall be construed as the
product of any one of the parties hereta.

21.  FURTHER ASSURANCE.  The partics each agree to cooperate in good faith
to enter into such amendments or addenda to this Agrecment as shall be reasonably neeessary or

appropriate to carry out the purposes and intent of this Agrecment.

22, ENTIRE AGREEMENT. This Agreement constitutes the entirc agreement and

understanding between the Company and the County and, unless otherwise specifically provided,
cancels and supersedes all prior ncgotiations, reprosentations, understandings and agreements,
wheiher wrilten or orai, between the parties with respeet to the subject matter hereof. No
changes, amendments, alterations, or medifications to this Agreement will be effective unless in
writing and signed by the parlies hereto.

23, COUNTERPARTS. This Agreement may be executed in two (2) counterparts
cach of which will be considered an ariginal.

24, 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 parly for the purpese of duly binding that party to
ithis 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
Aereement on behalf of the County.

IN WITNESS WHEREQF, the partics hereta have caused this Agreement to be executed

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

PINTAIL LANDFILL, LLC
/ P
- n '_‘ P {.f J .
B.\" s f’ 7 (,f“ .'_‘ ,flth‘

Typed orf‘rnﬂcd Name: lg:_,-_{.-ug s }(, ﬂ;,.{-_(m ARG

Title: fz.r,—'_s.‘_&(g_ M
Date of Exccution: ..;" rely
Attest: \ q JJ_@: \..ji-\"“’ﬁ'i —Dﬁwb( 6‘(256AJ
'hlr" f fg s fael .H;'.!'E.:l"?*-'w{
< .
REFORE ME, the undersigned authority, on this ! I day of j' £ b esanty e

P13, personally appearcd .E;LM,: st lénﬂﬂﬂmﬂﬂ) ot behalf of Pintait Landfill, LLC,

known to be the persen whose name is subscribed to the foregoing instrument snd acknowledged

ta me that he execyted the same for the purposes and cpnsideration therein expressed.

{seal)

e - 7?}:(((.!,\III'J.

LT S

Nolary Public

My commission expires on:
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WALLER COUNTY, TEXAS

| I

Sy . 4 )
Printed or Typed Namc: (//m.: ()){ . /.-.ur}'f fg/.

Title: County Judge, Waller County
Commissianer's Cotrt

Date of Execution: 32 - 23 - 20247

D )
Title: Cﬁt{:ﬁ/ Olerid,

[COUNTY SEAL}

BEFORE ME, the undersigned authority, on this __ 3™ duy ol I'ri, . 4y

2313, personally appeared (q1enn BeclipchofE , on behalf of Waller Counly, Texss,

known to be the person whose hame is subscribed 1o the foregoing instrument and acknowledged

to me that hc exceuted the same for the purposes and consideration therein expressed.

(W'p) K mcmma'?n
Sl Ta) Halary Rkt Slote of Tenes -
é&;%g?f. Hy Gomm. EXp: 41.07-2018 Notary Public

My commission expites wi: - 7 4 %/

fyeal)
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EXHIBIT *A>

DESCRIPTION OF THE FACILITY SITE

Legal Description

A 723.0317 acre tract of land in the Peter Harper Survey, Abstract 137, Waller County, Texas;
said 723.0317 acre tract being comprised of the residuc of that certain 745 acre tract recorded in
Volume 563, Page 107 of the Official Public Records, Waller County, Texas and Volume 223,
Page 452, Deed Records, Waller County, Texas being the residue of the Florence David
Livingston called 2.1348 acre tract described in deed recorded in Volume 466, Page 497 of the
Dced Records, Waller County, Texas, the residue of the Rebecca Ann Livingsion called 1.4004
acre tract described in deed recorded in Volume 470, Page 885 Deed Records, Waller County,
Texas, the residue of the Betty Lou David Guenveur called 2.1348 acre tract described in deed
rccorded in Volume 466, Page 500 Deed Records, Waller County, Texas, the residue of the
Edward Lee Guenveur II1 called 1.4004 acre tract described in deed recorded in Volume 468,
lage 503 Deed Records, Waller County, Texas, the residue of the Suzette Guenveur called
1.4004 acre tract described in deed recorded in Volumc 466, Page 506 Deed Records, Waller
County, Texas, the residuc of the Alice Rainey called 2.1348 acre tract described in deed
recorded in Volume 466, Page 509 Deed Records, Waller County, Texas, the residue of the Jerry
Ann Rainey Putt called 1,40(14 acre tract described in deed recorded in Volume 466, Page 512,
Deed Records, Waller County, Texas, the residue of the David Iesse Raincy cailed 1.4004 acre
tract described in deed recorded in Volume 466, Page 515 Deed Records, Waller County, Texas,
the residue of the Norton M. Rainey Jr. called 1.4004 acre tract described in deed recorded in
Volume 466, Page 518 Deed Records, Waller County, Texas, the residue of the Earle W, David
called 2.1119 acre tract described in deed recorded in Volume 466, Page 521 Deed Records,
Waller County, Texas, the residue of the Allen D, David cailed 2.1119 acre tract described in
deed recorded in Volume 466, Page 524 Deced Records, Waller County, Texas and the residue of
the Darrell S, David called 2.1119 acee tract deseribed in deed recorded in Volume 466, Page
494 Deed Records, Waller County, Texas; said 723,0317 acre tract of land being more
particularly describod on Exhibit “A-1" attached hereto, with all bearings based upon a portion
of the west ling of the herein described tract, same being the east right-of-way line of Siate
Highway 6, and teing North 07 degrees 40 minutes 35 seconds East (adjoiner called North 07

degrees 40 minules 35 seconds East.
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EXHIBIT “A-1»

COMMENCEING al 2 coibon picker spindle set i the canteline ef Kelley Road a1 15 Interseation with
ctiat cutback plghr-of-way ne of Stale IHghway 6, axld point oisv being I the ¢riginel nork Jins of exid
ralled 7435 sera cract)

THENCE North 85 degrees 50 imimutes 49 spronds Best =long {he ceaterline of Kelley Road, samo
heing the origing] nowh line of sald cafled 745 acre tract, J01.51) feet to a cotion plcker spindle vet un
gaid fiue for the upper norlwest comer and Piace of Deginning of the hervin described 723.0317 more

tact of Jagd;

THENCE North 39 deprees 24 minutes 44 goconds East slong tho nosth Hee of [E¢ boroin described
tract, raree helnp the centerding of Kelicy Road, 403,20 ftct to a eoilon pivker spindle sut on said line for
asgla poiot;

THENCE Horth 84 degreos 14 mizmtas 00 seconds Bsst eontinuing nlong zeid ling, 196.99 fort to
cotion picker spiiddle sl on suid line for angle puing

TILENCE North 82 dogress 54 minutes 28 zcennds Bast caminuing elony swid line, 197.34 feet tn a
votien picker spimdle got oo said Jing Lor angle polal

THENCE North 86 Jegrees 17 minutes (2 seeongs Enst somimidng along snid line, 375,13 feet to a
colten pickar spindle set on said tne for angle point;

THENCE Notih B8 dopreos (9 minutes 28 seeonds Kast continving along said linc, 2,998,50 fact to »
cotion picker epindle 8ot oo gaid line for angle polmt at {12 interzoction with the cemerling of Clear Cresl

THENCE Novih 28 dypees 02 nrinurgy 49 seconda Tayt (ealled Fugry continuing dlong said Fae, gt
1690.00 [eet pusy o a0lton pieker npindle 241 on said lpe for pefrtmec, std cotflnnlog for a total
Gigtunce of 2,604,72 fest (caled 2,619.44 feet) ip n V5 inch [ron pide with cop nrked "Ralkoingy
Burveying" act an sald Hne Tor the nozthenst corner of die harein deszrived tract nad the nevthoast comer

of aaitl called 745 dero tzact;
TIENCE South 02 dogrees 15 minutes 3a neconds East (eelled South) along the east ifoo of the herelo

deseribed iuet and o east lins of sadd called 745 rers twicl, a3 lowted in Kellew Roud, 1,088.10 fect to
+ % {ngh fron pipe with cop marked "Kylbouezy Surveying” set on eaid foe for angie peint;

TIENCE South 02 degrees 11 minutes 17 seconds Eaxt (colled South) cont’nuing along e enst Bne of
Yie herein dazarfbed macr and tho east Uue of swid valed 745 acre tract, 1,801.07 oot vo 8 Y inzh iron
pipe with rep marked “E alkomey Surveying™ ast on safd line for ange point; |
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TEESCE Soull 02 degreas 46 minutes 48 secoids Hant (zalled Yooty continuing alonp the eas! line of
the hereip descrbed tract mud Ure eost Jine of asid resjdne of o oalled 745 acte tact, 1,267.33 teet to o I-
Y ineh {ron red found for tie souheast comer of the harain deseribed tract and Hio sauthapst corner of
snid cailted 745 acro tmct, sald point keiny in the aguth [ine of e Potér Harper Survey, Abskact 137,
s befne the north line of the Zsane Doncho Survcy, Abstract 121, sutie being the north Nnw of o
adjoinfng calf=d 241 acre trmet dateribed tn deed reecrded In Volume 47, Page 42, Deexd Racords, Walter

County, Taxas;

THENCE South §7 degrees 32 minotes 27 seconds Wost {ealled Sauth 89 degrees 30 minute: West)
wleny the sasth Hie of the herein desedbed tract and the south ling of suid esled 745 nors ack, apne
Yeing the porth lre of said adloining culled 24) acre tract, being the commor, {ire of the Peter Harper
Survey, Absmnet 37, and tho Jyaas Donnha Supvey, Abstiact 127,°1,634 37 Jest 40 o 45 deeh {mn pipe
with cap marked "Kalkomeay Survaying” set on soid Jine far sngle polnt in (e conteeling of Clsar Creck,
said point haing the Rorthwent comer of said ndloining called 241 scro 4act, Amne being he ronheast
enmér of an afjaintay colled 30.60 yors treat deserdbeot] ih deed noveniud in Vohuns 562, Page 918,

Cfficief Resosds, Weller Counly, Texag;

THRNCY Sputh 86 dogrees 57 minutes 49 sorondy West (enllag Suuth 8% dogress 30 minues West,
adloiner called West) continwing along the south ne of the heein descebed fruet otid (v south line of
sndd called 745 uere tract, same being the aordh line of sodd adjolning called 30.00 pere trac, being the
caramod lino of {he Petor Buper Survey, Abstract 137, 2ud the lsane Doitcho Survey, Abstmot 121,
1,209.89 foet (adioiner valfed 1,209.89 fralj tu o 1-4 inch iren phee found on safd Hoe for suiple paing,
said poine beinp the upper norhwent comer of said adjolning ealled 30.00 acte wract, teme Yeing the
norlbesst camer of un adjoinfog culled 15,155 oty {rast deseribad In devd reeorded o Voluma 479,

Poge 797, Dogd Revondy, Wallor County, Teans;

THENCLE $cuh §7 degreey 10 mitnies 21 seconds West (oalied Soutls 89 dagrees 30 minutes West)
contimuing dopg he south tine of the horely deceribed tract &nd the south lane of sald called 743 acre
{ract, 5000 Gelng tlo north Hoe of suld wdjuining called 15155 soro trad, being the scummen kine of the
Peter Herpir Survey, Abslract 137, aid the Isang Docghe Survey, Abstract 121, 1,512.99 fout (o n 1-4
invh iron pipe found on said line for ungla peint, sald peinl buing the nortlwest womer of soid adjnining
eofled 15,155 acre traed, same being 1Mo northesst conme ol en wdioining vulled 3640 rore trrel
desedbud in deed revorded in Volume 5§78, Page 543, Official Records, Waller Cowwty, Teans, seid
point eleo belng the ngahwesl comner of the Jsoae Doooho Swvey, Absmact 121, sowe being the
nariheast corner of the Joseph Bakes Survey, Absieact 11, Waller County, Texas,

THENCE South 87 degrees 27 minutes 21 seconds Wost {salled Bouth 8% degross 30 minuies Weat,
adfoiner cgifed South 88 degrees 52 minulen 23 soconds West) cuntinulog glong Bis south line of the
hetein descdbed tract and the suuth Jise ol zaid called 745 acee brust, seute boing the norlh Bne of sald
sdfoining callad 56,301 pore {rant, Laing the comaann Jlng ofthe Peter Hagper Sucvey, Abstract 137, eand
ihe Joscph Baker Survey, Abstracr 13, 1,537.18 Teot (adjoiner enlled 1,538.02 fuet) to a 5/8 inch jron red
fonssd on aid kne for engle paing, said point eing the soyihwredt corter 0F sald ndjeining crlled 56.101
acrs fruct, samo being the norihicast comor of an adjoining cuiled 20.00 acro Uadl described In dead
wecorded in Valumo 230, Poge 297, Decd Reeurds, Wallir County, Texas)
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VHENCE South 87 tearecy 40 mjnuirs CO secontls West fenled Souch 82 degrees 50 reinutey Weat,
adjiiner ealled Wess) conlinping along the sorih finc of the berein desenbed tneel and te sauth s of
anid called 745 acre iact, smne being tho noab lins of safd rdjoiving enlisd 20.00 noro tmet, belug the
vommon lne of the Peler Snupur Survey, Adstraut 137, ad the Jyseph Hekor Survey, Abstme 1],
715,87 feot (nojoiner callud 716.33 fezt) W & b-inch fton pipe found on sajd Une for angle peint, safid
paim, buing lhy gortlrecat varier of suid odjotndny culfed 20000 aere ratt, Shme being the nogthonst
eorner of on adjoining velled 18.5 §50 acre tract doaeribed ln deed veconded 1o Yeolwme 422, Pogz 508,
Beed Revondy, Waller County, Vexns, asd Belng bn the aotd Hoe of "Weodl Roed;

THREMCE Svulh 86 dogroes 24 minotes 12 seconds West (erllad Soufl 89 degrees 30 mintes Weal)
conlinuiig alony tie pouth Hoe of the horadn descrilied trae, the south Tine ol said called 745 Aore trect,
and the sonth fine of the nfbremesitionad residie of the Florencs David Livingyion eailcd 2.1348 acre
teacy, sase befng the sortn Bro of Wantdl Reud, wkd being the cummon line of tie Peter Hatper Survey,
Abstract 137, and the Josepl Buker Hurvey, Absunct 11, 1,20030 feet to o cunrrele ateoument fovrd
{or (he lower zonthwest vicaer of the hersin desedbed truct, a0id poiot being nt the (ntersestion of the
north line of Wendt Road will: Hie gasterly right-ofway wsthmek Hoe of Stnte Highway 8;

THENCE Nogth 44 degrees 30 snimutes 10 secands Weal slong tiis southwest lue of the hureln
described toact, sume boing e northeust ght-ofoay valback ling of Stete Hiphway 6, 65.34 fest 1o 4
eobtTelo moswmont found for the uppor soullivwest comur of (he Lereln dsssribed tract;

THENCE Norl (7 degreas 40 minuies 35 seconds Eust along the west line of the hersin degerhod taet
- and the west o of sadd residue oF the Florence David Livingaton valled Z.134% aurc irnct, sauna hojug,
the east right-af-way lino of State Hightvry 5, 245,53 fewt tu A conerole muenumecnt foumd on snld line for

angle poinl;

'THENCE North 11 degeces 19 midnutes 1] seconds Esst conlinuing dung the west line of e bercin
dezcribed wnel, the west lins of sald xesidig of the Flermees Pavid Livitgsion oolled 21348 ncro tragt,
an ke wist ina of tho slorententioned residue of e Rebecon Ann Livingsien called 1.4004 aco wost,
145.62 feet to A coneret? manunet found on goid line for anzle poiat;

THENCE Neoh 07 deggeey 90 2toutes D5 soconds East contnuing sluny the west line of the herin
duseribad tagt, the wost line o £ waid muidue of the Rebeccs Ann Liviopston calied §.4004 aerr must, sl
along il west line of the sforemcotioned residuc of the Betly Low Dovid Goonvour opled 2.1248 nore

leuul, 454.6) foet to a ronsrete monustent Torn! an said Tino for anyle poird;

THENCE hordh Uh degroes 21 minutes 20 secundu Tast sontivniog siong e wost Line of the herein
deseribad wocl, e weost line of said regldue of the Detty Low Pavid Gnenveur collesd 7.1948 srs eiet,
Uiz veast lire of the slorementionead ronidus of the Bdward Leoc Guenveor, JT wmlled 14004 vors tract,
and afoiy the west Jite of e eforemonzioned rmidue of the Suzette CQuenveur called 1.4004 acve iract,

AQLA7 fert 10 8 concrere menwmont Juwnd ok dald line £or angle point;
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THENMCK Norih 07 degroes 49 jninutes 35 seconds Bost condauing alopy the west line of the bercin
deagribed Tact, the woat line of siid casidue of Lhe Suzetie Guenvenr cufled 1.4104 acre tract, fhy wasl
line of the wforementioned residue of the Allce Raney cilled 21348 acre tract, the west Hre of (e
aforementioned realduc of o Feiry Aon Rainey Palt wubled 1.4004 acro {eact, Hhe west ling of the
afprementioned reaidee of e Devid Jesse Ridgey willed 4004 acme wast, the west lide of the
sfoymmentioacd rosidue of the Nerton M. Raiey, Jr. called 14004 ncre tract, the west Jive of the
tforementioned resldue of Harle W David culled 2.1119 acre traes, the west linz of the aforenentioned
repidve of the Allon D Deeidl onlled 2,11, aure iract, end the west lng the aforementiceod resicue of
tee Darvall 8. David called 21117 ncre fract, ssme being tle east vight-of-way tine of State Elighway 6,
242720 feet to 2 4 Inch irog pips with cap merked "lisiitnmey Surveying® get on szid lins for ke lower
nedhwest carner of the horeln deseribed tract, sumz belng the southwest comer of au adjaining regidwe
of p calied 10.000 sers gract (Cerpetery Traet) described in dood Teconded i Velume 293, Paps 130,

Deed Records, Waller County, Texas; .

THENCE Bowth 82 degrees 25 minules I7 scconds Drst (adicioer talled South 88 degroas 20 misutes
Bust) along L1o common line of the herein describu] wact and gaid adjolntng Cemetery Taut, 617,73 Lot
tr o b4 inch ivon pipe wilk ap amwiked "Katkemiey Surveying” ef for seeniry comer for the hereln
desenbed lract, some being Yo southeast eosuer of soid aljciming Cemetery Tract

THENCE MNorth U7 degrees 32 mituies 51 secande Ensl {Bdjoilier eailed Moril U9 degrees 30 minntes
Eust) conlinudng siong 81k common Ting, ot 597,00 foat {adjolter colled 597.00 focl) pags a % neh iron
Pipo with eup mincked “Kalkomey Surveying” sol on sald line nt its imerseution witn the peopled soolh
Hoe of Kelley Rond, nnd continolng for a lotdd distencs of 630,15 fset to the Piare of Beyinning and
conteiing 723,0317 wiees of land, with 5.5568 acron Lydug within the veoupicd macggn of Keliey Ruad.
fur naet serengy of 7174750 aeres uf luald, 19010 or Loy,

Bar rafercncs and Funber desctdption sce Survey Plal No. 0790-0)-WA p.rapnm!-by the underigned on
Bam dule,
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EXHIBIT “ B” TO HOST AGREEMENT

PROPERTY VALUE PROTECTION PROGRAM

1. Effective Date. This Property Value Protection Program (“this Propram™) shall
fake effect when the Company (as defined in the Host Agreement) has received all final, non-
appealable Permits {as defined in the Host Agreement) for the construction and comniencement
of operation of the Pintail Landfill, LLC Type I solid waste disposal and recycling facility (*the
Facility”) and as of that date the Facility connmences commercial operation {the “Effective
Date™).

2. Eligibility. The Program will be availablc to property owners who hold legal title
to residential real property, as of the cffective date of the Host Agreement between the Company
and Waller County (the “Eligibility Date™), located within a oae (1) milc radius of the boundaries
of the approved waste disposal arca (foviprint) within the facility as identified in the Permnits. As
used herein, eligible residential real property means property consisting of a legal tract of no
more than thirty (30) contiguous acres, as designated by the property owner, which, as of the
Eligibility Date, contains a personal residence occupicd or leased hy the property owner.
Eligibility to participate in the Programn extends only to the lawful owner or owners of such
eligible property on the Eligibility Date, and will not be transferable 1o a subsequent purchaser of
the real property afier the Eligibililty Date. Eligibility to participate in this Program will not be

transferrable to a subsequent purchaser after the Eligibility Datc.

3 Participation_in Program., On cor after the Effective Daie, the Company will

provide written notice by certified mail to each cligible property owner of the rights and

obligations provided by this Program, including the Owner’s right to parficipate in the Program,



the Effective Date of the Program, and the requirements for participation in the Program. A copy
of this Exhibit “B” to thc Host Agreement shall be provided to the property owner with such
notice. The property owner may clect to participate in the Program by delivering notice to the
Company in writing, o later than ninety (90) days after the date of receipt of such nolice from
the Company, that the property owner desires to participate in the Program. The property owner
(hercinafter the “Participant”), at the same time of such notification o the Company of the
Participant’s clection to participate in the Program, shall also provide the Company witl a copy
of the deed or other legal instrument demonstrating the Participant’s legal ownership of the
propeity, including a complete icgal description and any existing survey plat of the Participant’s
eligible property. Any eligible property owner who fuils to timely elect to participate in the
Program in this manner will not be suthorized to participate in this Program afier expiration of
the 90-day notice period provided in this Section. For any eligible property having more than
one lawful owner as of the Eligibility Date, the owners shall be authorized to participate in this
Program only if cach owner clects to participate by notifying the Company in the manner and

withis the time period provided in this Section.

4, Sale of DProperty. If an eligible Participant during the Term of the Program as
defined below desires to sell his or her cligible property, then the Participant must notify the
Company in writing, and, no later than ninety (90) days after such notification, provide the
Company with either: (2) a copy of the mosl recent cerlified appraiscd value of the eligible real
property from the Waller Counly Appraisal District; or (b) a written appraisal of the Property,
performed by a qualificd appraiser having at least five (5) years of appraisal experience and
having no cumrent or former relationship with the Company or the Participant. The eligible

property shall include improvements to the property existing as of the Effective Date.  The
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appraisal shall determiine the fair market value of the eligible propesty as of the Eligibility Date
without regard to any potential or theoretical impact to the market value of the property from the
existence and operation of the Facility, If the Company disagrees with the appraised valuc of the
propesty provided by Participant, then the Company may, within ninety (90) days, obtain &
second, independeni appraisal of the properily, at the Company's expense. If the second
appraisal results in an appraised value of the property whick is less than the first appraisal by
more than five percent (5%) of the first appraisal value, then the average of the two appraisals

will constitute the fair market valuc of the properly fur purpases of this Program.

5. Property Value Protection. To be eligible for ihe property value protection

provided under this Program, the Participant’s eligible property {a) must be offered or listed for
sale and actively marketed by the Participant or a real estate broker at a price no less than the
appraised fair market value determined by the appraisal method described in Section 4 abave,
and (b) must be sold to a bonra fide purchaser for value. “Bona fide purchaser for value” means a
third party not related by blood, marriage, or business association to the Participant, and with
whom the Participant has eniered into a good faith, arms length agrecment in writing for sale and
purchasc of the property for a bona fide price. Upon closing of the sale of the Property and
lawful conveyance of title to the bona fide purchaser, the Participant shall furnish the Company
complete and accurate copies of the sales contract and all closing documents pertaining to the
sale, including the deed or other legal instrument transferving title to the bona fide purchaser. 1
the Participant sclls his or her property in this manoer, and if the actual salcs price is less than the
fuir market value of the property as determined under Section 4 above, then the Company will
reimburse the Participant for the difference between such actual sales price, as shown in the

closing documents, and the fair market valuc as determined by the appraisal method described in
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Scction 4. Uniess the Company has notified the Participant that the information provided by the
Participant is incomplete, or the Company has notified the Participant of an objection to the
Participant’s request for reimbursement due to a failure to comply with the ternis of this
Program, then the Company shall reimburse the Participant the amount due under the lerms of
this Section 5 no later than thirly {30) days from the Company’s receipt of the Participant’s
request for reimbursement with the required documentation. This Pregram shall apply only to
the first sule of an eligible property following the Effcctive Date. If the Participant is unable to
sell the eligible property within twelve (12) months of the original listing date, provided the
property has been actively marketed for sale during the full 12-month period, Company shall pay
the Participant the diflerence between the appraised value determined in accordance with the
provisions of Section 4 and the highest bong fide offer price received by the Participant during
the 12-month period or other period of the listing for sale. Altematively, the Comipany in such
case shall have the option of purchasing the eligible property for the amount of such highest

bona fide offer received by the Participant.

0. Term of Program. This Program shall remain in effect fur 2 period of ten (18)
years from the Effective Date. No Participant shall have any rights under the Program after that
ternination date, unless the Company has received from the Participant prior to that termination
date the written notification and documentation of a bona fide sale of the Participant’s property
as required the provisions of Section 5.

7. Release. Each Participant, by and throngh his or her election to participate in this
Program, agrees that such participation in this Program will be in lieu of any right of Participant
to make or assert any legal complaint, claim, or demand alleging that the value of the

Participant’s property has been damaged or diminished due 1o the presence or operation of the
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Facility. In consideration for the benefits of participation in this Program, the Participant may be
requested by the written notification from the Company of the Participant’s eligibility to
participate in the Program, io execute a written waiver and release of all rights to assert any such
complaint, claim, or demand, against the Company, in consideration of the Participant’s election
to exercise the rights granted by this Program,

8. Wherever used herein, the term “Cormpany” shall have the meaning given that
term in the Host Agreement. As used herein the term “Participant”, with respect 10 any property
having more than one legal owner, shall be deemed to include all such owners, provided that
each legal owner shall have elected to participate {n the Program in accordance with the

provisions in Section 3 hereof.
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LXHIBIT “C” TO HOST AGREEMENT

LANDSCAPE CONCEPT STUDY
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