STATE OF TEXAS 8§

§
COUNTY OF FORT BEND 8§

AGREEMENT FOR REVENUE SHARING
BETWEEN FORT BEND COUNTY AND C&D SCRAP METAL RECYCLERS CO., INC.

THIS AGREEMENT FOR REVENUE SHARING (“Agreement”) is made and entered into by
and between Fort Bend County, (“County”), a body corporate and politic under the laws of the
State of Texas, and Merchants Metal Recycling, LLC, a Texas limited liability company, d/b/a C&D
Scrap Metal Recyclers (“Contractor”). County and Contractor may hereinafter be collectively
referred to as the “Parties” and each individually a “Party.”

WHEREAS, the Fort Bend County Recycle Center (“County Recycle Center”) provides a
regional center and HHW recycling for Fort Bend County residents; and

WHEREAS, Contractor provides recycling and disposal services for ferrous and non-
ferrous materials in the Greater Houston area; and

WHEREAS, the County Recycle Center desires to utilize the services of Contractor to assist
County in properly disposing of discarded appliances and equipment containing refrigerants in
accordance with applicable laws and regulations (hereinafter “Services”); and

WHEREAS, Contractor represents that it is qualified and desires to perform such services;
and

WHEREAS, this Agreement serves a valid public purpose and provides a public benefit by
facilitating the proper recycling and disposal of materials and supporting the County’s resource
recovery efforts.

NOW, THEREFORE, in consideration of the mutual covenants and conditions set forth
below, the parties agree as follows:

1. Incorporation of Recitals. The recitals set forth above are material in all respects and are
hereby incorporated into and made a part of this Agreement for all purposes as though
fully set forth herein.

2. Scope of Services.

(a) Contractor shall collect discarded appliances and equipment containing
refrigerants and other materials (collectively, “Materials”) from the County
Recycle Center located at 1200 Blume Road, Rosenberg, Texas 77471. The
Materials may include bulky metal containing items including refrigerators,
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freezers, air conditioners, water heaters, washers, dryers, and other similar
equipment.

(b) Pickups shall be scheduled by mutual agreement between the County and
Contractor as needed throughout the term of this Agreement. The County shall
contact Contractor to request service when sufficient Materials have accumulated
for pickup. Contractor shall dispatch collection vehicles within a reasonable time
following such request, as agreed by the Parties. Nothing herein shall require
regularly recurring or automatic pickups unless otherwise agreed to in writing by
both Parties.

3. Revenue Sharing Payment.

(a) Contractor shall pay County based on the Argus Ferrous Scrap Shredder Feed
Houston del Export Index (“Argus Index”). The price per gross ton (“GT”) shall be
calculated as the lowest published price for the applicable week in the Argus Index
minus Ninety Dollars per gross ton (“$90/GT”), which deduction represents
Contractor’s processing, transportation, and margin costs to transport the
Materials from the County Recycle Center to Contractor’s facilities in Sugar Land,
Texas (“Contractor’s Facility”). The payment to County shall be calculated as
follows:

(1) The applicable Argus Index value shall be the low price published for the
week in which the Materials are collected or delivered to Contractor’s
Facility.

(2) The net price per gross ton shall then be converted to a per-pound rate,
and Contractor shall pay County based on the actual certified weight of
Materials collected.

(3) In addition to the $90/GT deduction described above, Contractor may
charge County a freight or transportation fee for pickup of the Materials
from the County Recycle Center. Any such freight charge may vary based
on factors including the pickup location, transportation method, and
guantity of Materials being collected.

(b) Contractor shall weigh the Materials collected using a certified scale and provide
County with a copy of the certified weight ticket and a summary showing the final
calculation of payment due after the $S90/GT deduction. The documentation
provided to County shall also include the freight charge, Argus Index value used
for the applicable week, and a summary of the calculation of the net price per
gross ton and the resulting price per pound.
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(c) Contractor shall remit payment of the amount due within thirty (30) days after
each load of Materials is received and processed, accompanied by the
documentation described above. Payment shall be made to County as designated
by the County Purchasing Agent or County Engineer.

4, Personnel.

(a) Contractor represents that it presently has, or is able to obtain, adequate qualified
personnel in its employment for the timely performance of the Scope of Services
required under this Agreement and that Contractor shall furnish and maintain, at
its own expense, adequate and sufficient personnel, in the opinion of County, to
perform the Scope of Services when and as required and without delays.

(b) When performing Services on County property, Contractor shall comply with, and
ensure that all contractors comply with, all rules, regulations and policies of
County that are communicated to Contractor in writing, including security
procedures concerning systems and data and remote access thereto, building
security procedures, including the restriction of access by County to certain
areas of its premises or systems for security reasons, and general health and
safety practices and procedures.

5. Term and Termination.

(a) This Agreement shall be effective on the date signed by the last Party hereto (the
“Effective Date”) and shall remain in effect for a period of three (3) years from the
Effective Date, unless sooner terminated in accordance with this Agreement.

(b) This Agreement may be extended or renewed for an additional three (3) year
term, under the same terms and conditions, upon the mutual written agreement
of both Parties.

(c) Either Party may terminate this Agreement, with or without cause, upon thirty
(30) days written notice to the other. Upon termination of this Agreement,
Contractor shall compensate County in accordance with Section 3, above, for
those Services which were provided under this Agreement prior to its termination
and which have not been previously paid by Contractor.

6. Insurance.

(a) Prior to commencement of the Services, Contractor shall furnish County with
properly executed certificates of insurance which shall evidence all insurance
required and provide that such insurance shall not be canceled, except on 30 days’
prior written notice to County. Contractor shall provide certified copies of
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insurance endorsements and/or policies if requested by County. Contractor shall
maintain such insurance coverage from the time Services commence until Services
are completed and provide replacement certificates, policies and/or
endorsements for any such insurance expiring prior to completion of Services.
Contractor shall obtain such insurance written on an Occurrence form from such
companies having Bests rating of A/VIl or better, licensed or approved to transact
business in the State of Texas, and shall obtain such insurance of the following
types and minimum limits:

(1) Workers’” Compensation in accordance with the laws of the State of Texas.
Substitutes to genuine Workers’ Compensation Insurance will not be
allowed.

(2) Employers’ Liability insurance with limits of not less than $1,000,000 per
injury by accident, $1,000,000 per injury by disease, and $1,000,000 per
bodily injury by disease.

(3) Commercial general liability insurance with a limit of not less than
$1,000,000 each occurrence and $2,000,000 in the annual aggregate.
Policy shall cover liability for bodily injury, personal injury, and property
damage and products/completed operations arising out of the business
operations of the policyholder.

(4) Business Automobile Liability coverage applying to owned, non-owned and
hired automobiles with limits not less than $1,000,000 each occurrence
combined single limit for Bodily Injury and Property Damage combined.
The policy shall cover liability arising from the operation of licensed
vehicles by policyholder.

(b) County and the members of Commissioners Court shall be named as additional
insured to all required coverage except for Workers’ Compensation and
Professional Liability (if required). All Liability policies, including Workers’
Compensation, written on behalf of Contractor, excluding Professional Liability,
shall contain a waiver of subrogation in favor of County and members of
Commissioners Court. For Commercial General Liability, the County shall be
named as an Additional Insured on a Primary & Non-Contributory basis.

(c) If required coverage is written on a claims-made basis, Contractor warrants that
any retroactive date applicable to coverage under the policy precedes the
effective date of the Contract and that continuous coverage will be maintained or
an extended discovery period will be exercised for a period of 2 years beginning
from the time the work under this Agreement is completed.
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(d) Contractor shall not commence any portion of the work under this Agreement
until it has obtained the insurance required herein and certificates of such
insurance have been filed with and approved by Fort Bend County.

(e) No cancellation of or changes to the certificates, or the policies, may be made
without thirty (30) days prior, written notification to Fort Bend County.
(f) Approval of the insurance by Fort Bend County shall not relieve or decrease the

liability of the Contractor.
7. Indemnification.

(a) CONTRACTOR SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS COUNTY
FROM AND AGAINST ANY AND ALL LOSSES, DAMAGES, LIABILITIES, CLAIMS,
CAUSES OF ACTION, AND OTHER EXPENSES, INCLUDING REASONABLE
ATTORNEYS FEES, ARISING FROM ACTIVITIES OF CONTRACTOR, ITS AGENTS,
SERVANTS OR EMPLOYEES, PERFORMED UNDER THIS AGREEMENT THAT RESULT
FROM THE NEGLIGENT ACT, ERROR, OR OMISSION OF CONTRACTOR OR ANY OF
CONTRACTOR’S AGENTS, SERVANTS OR EMPLOYEES, AND/OR ANY VIOLATION
OF FEDERAL, STATE, OR LOCAL ENVIRONMENTAL LAWS, RULES, OR
REGULATIONS BY CONTRACTOR OR ITS AGENTS, SERVANTS, OR EMPLOYEES,
INCLUDING BUT NOT LIMITED TO THE IMPROPER HANDLING, STORAGE,
TRANSPORATION, OR DISPOSAL OF THE MATERIALS.

(b) Contractor shall timely report all such matters to Fort Bend County and shall, upon
the receipt of any such claim, demand, suit, action, proceeding, lien or judgment,
not later than the fifteenth day of each month; provide Fort Bend County with a
written report on each such matter, setting forth the status of each matter, the
schedule or planned proceedings with respect to each matter and the cooperation
or assistance, if any, of Fort Bend County required by Respondent in the defense
of each matter. Contractor’s duty to defend, indemnify and hold Fort Bend County
harmless shall be absolute. It shall not abate or end by reason of the expiration or
termination of any contract unless otherwise agreed by Fort Bend County in
writing. The provisions of this section shall survive the termination of the contract
and shall remain in full force and effect with respect to all such matters no matter
when they arise.

(c) In the event of any dispute between the parties as to whether a claim, demand,
suit, action, proceeding, lien or judgment appears to have been caused by or
appears to have arisen out of or in connection with acts or omissions of
Contractor, Contractor shall never-the-less fully defend such claim, demand, suit,
action, proceeding, lien or judgment until and unless there is a determination by
a court of competent jurisdiction that the acts and omissions of Contractor are not
at issue in the matter.
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10.

11.

(d) Contractor’s indemnification shall cover, and Contractor agrees to indemnify Fort
Bend County, in the event Fort Bend County is found to have been negligent for
having selected Contractor to perform the work described in this request.

(e) The provision by Contractor of insurance shall not limit the liability of Contractor
under an agreement.

(f) Contractor shall cause all trade contractors and any other contractor who may
have a contract to perform construction or installation work in the area where
work will be performed under this request, to agree to indemnify Fort Bend
County and to hold it harmless from all claims for bodily injury and property
damage that may arise from said Contractor's operations. Such provisions shall be
in form satisfactory to Fort Bend County.

(g) Loss Deduction Clause - Fort Bend County shall be exempt from, and in no way
liable for, any sums of money which may represent a deductible in any insurance
policy. The payment of deductibles shall be the sole responsibility of Contractor
and/or trade contractor providing such insurance.

Compliance with Laws. Contractor shall comply with all federal, state, and local laws,
statutes, ordinances, rules, regulations, and the decrees of any courts or administrative
bodies or tribunals in any matter affecting the performance of this Agreement, including,
without limitation, Worker’s Compensation laws, minimum and maximum salary and
wage statutes and regulations, licensing laws and regulations. Contractor, in providing all
services hereunder, further agrees to abide by the provisions of any applicable Federal or
State Data Privacy Act.

Independent Contractor. Inthe performance of work or Services hereunder, Contractor
shall be deemed an independent Contractor, and any of its agents, employees, officers,
or volunteers performing work required hereunder shall be deemed solely as employees
of Contractor. Contractor and its agents, employees, officers, or volunteers shall not, by
performing work pursuant to this Agreement, be deemed to be employees, agents, or
servants of County and shall not be entitled to any of the privileges or benefits of County
employment.

Use of Customer Name. Contractor may use County’s name without County’s prior
written consent only in Contractor’s customer lists. Any other use of County’s name by
Contractor must have the prior written consent of County.

County/County Data. Nothing in this Agreement shall be construed to waive the
requirements of Section 205.009 of the Texas Local Government Code.
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12.

13.

14.

15.

16.

Assignment. Neither Party may assign any of its rights under this Agreement, except with
the prior written consent of the other Party, which consent shall not be unreasonably
withheld. Any purported assignment of rights or delegation of performance in violation
of this Section is void.

Successors and Assigns Bound. County and Contractor each bind themselves and their
successors and assigns to the other Party and to the successors and assigns of such other
Party, with respect to all covenants of this Agreement.

Publicity. Contact with citizens of Fort Bend County, media outlets, or other
governmental agencies shall be the sole responsibility of County. Under no
circumstances, whatsoever, shall Contractor release any material or information
developed or received during the performance of Services hereunder unless Contractor
obtains the express written approval of County or is required to do so by law.

Notice. Any and all notices required or permitted under this Agreement shall be in writing
and shall be mailed by certified mail, return receipt requested, or personally delivered to
the following addresses:

If to County: Fort Bend County Recycle Center
Attn: Director
1200 Blume Road
Rosenberg, Texas 77471

And

Fort Bend County, Texas
Attn: County Engineer

301 Jackson Street, 4t Floor
Richmond, Texas 77469

If to Contractor: C&D Scrap Metal Recyclers
15222 McKaskle Road
Sugar Land, Texas 77498

Standard of Care. Contractor warrants to County that Contractor has the skill and
knowledge ordinarily possessed by well-informed members of its trade or profession
practicing in the greater Houston metropolitan area and Contractor will apply that skill
and knowledge with care and diligence to ensure that the Services provided hereunder
will be performed and delivered in accordance with the highest professional standards.
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17.

18.

19.

20.

21.

22.

Entire Agreement and Modification. This Agreement constitutes the entire Agreement
between the Parties and supersedes all previous agreements, written or oral, pertaining
to the subject matter of this Agreement. Any amendment to this Agreement must be in
writing and signed by each Party to come into full force and effect. IT IS
ACKNOWLEDEDGED BY CONTRACTOR THAT NO OFFICER, AGENT, EMPLOYEE, OR
REPRESENTATIVE OF COUNTY HAS ANY AUTHORITY TO CHANGE THE TERMS OF THIS
AGREEMENT OR ANY ATTACHED EXHIBITS HERETO UNLESS EXPRESSLY AUTHORIZED BY
THE FORT BEND COUNTY COMMISSIONERS COURT.

Understanding Fair Construction. By execution of this Agreement, the Parties
acknowledge that they have read and understood each provision, term, and obligation
contained herein. This Agreement, although drawn by one party, shall be construed fairly
and reasonably and not more strictly against the drafting Party than the non-drafting
Party.

Severability. In case any one or more of the provisions contained in this Agreement 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 hereof and this
Agreement shall be construed as if such invalid, illegal or unenforceable provision had
never been contained herein.

No Waiver of Immunity. Neither the execution of this Agreement nor any other conduct
of either Party relating to this Agreement shall be considered a waiver or surrender by
County of its governmental powers or immunity under the Texas Constitution or the laws
of the state of Texas.

Applicable Law and Venue. This Agreement shall be construed according to the laws of
the state of Texas. Venue for any claim arising out of or relating to the subject matter of
this Agreement shall lie in a court of competent jurisdiction of Fort Bend County, Texas.

Certain State Law Requirements for Contracts The contents of this Section are required
by Texas law and are included by County regardless of content For purposes of Sections
2252.152, 2271.002, and 2274.002, Texas Government Code, as amended, Contractor
hereby verifies that Contractor and any parent company, wholly owned subsidiary,
majority-owned subsidiary, and affiliate:

(a) Unless affirmatively declared by the United States government to be excluded
from its federal sanctions regime relating to Sudan or Iran or any federal sanctions
regime relating to a foreign terrorist organization, Contractor is not identified on
a list prepared and maintained by the Texas Comptroller of Public Accounts under
Section 806.051, 807.051, or 2252.153 of the Texas Government Code.

Agmt for Revenue Sharing — C&D Scrap Metal Page | 8
25-Eng-101054



23.

24,

25.

26.

(b) If employing ten (10) or more full-time employees and this Agreement has a value
of $100,000.00 or more, Contractor does not boycott Israel and is authorized to
agree in such contracts not to boycott Israel during the term of such contracts.
“Boycott Israel” has the meaning provided in § 808.001 of the Texas Government
Code.

(c) If employing ten (10) or more full-time employees and this Agreement has a value
of $100,000.00 or more, Contractor does not boycott energy companies and is
authorized to agree in such contracts not to boycott energy companies during the
term of such contracts. “Boycott energy company” has the meaning provided in §
809.001 of the Texas Government Code.

(d) If employing ten (10) or more full-time employees and this Agreement has a value
of $100,000.00 or more, Contractor does not have a practice, policy, guidance, or
directive that discriminates against a firearm entity or firearm trade association
and is authorized to agree in such contracts not to discriminate against a firearm
entity or firearm trade association during the term of such contracts.
“Discriminate against a firearm entity or firearm trade association” has the
meaning provided in § 2274.001(3) of the Texas Government Code. “Firearm
entity” and “firearm trade association” have the meanings provided in §
2274.001(6) and (7) of the Texas Government Code.

Human Trafficking. BY ACCEPTANCE OF THIS AGREEMENT, CONTRACTOR
ACKNOWLEDGES THAT FORT BEND COUNTY IS OPPOSED TO HUMAN TRAFFICKING AND
THAT NO COUNTY FUNDS WILL BE USED IN SUPPORT OF SERVICES OR ACTIVITIES THAT
VIOLATE HUMAN TRAFFICKING LAWS.

Captions. The section captions used in this Agreement are for convenience of reference
only and do not affect the interpretation or construction of the Agreement.

Electronic and Digital Signatures. The Parties to this Agreement agree that any electronic
and/or digital signatures of the Parties included in this Agreement are intended to
authenticate this writing and shall have the same force and effect as the use of manual
signatures.

Certification. By his or her signature below, each signatory individual certifies that he or
she is the properly authorized person or officer of the applicable Party hereto and has the
requisite authority necessary to execute this Agreement on behalf of such Party, and each
Party hereby certifies to the other that it has obtained the appropriate approvals or
authorizations from its governing body as required by law.

{Execution Page Follows}
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IN WITNESS WHEREOF, and intending to be legally bound, County and Contractor hereto
have executed this Agreement to be effective on the date signed by the last Party hereto.

ECYCLERS CO., INC.

KP George, County Judge ’ Authoriz'%d Agent — Signature

FORT BEND COUNTY, TEXAS C&D SCRAP MET

Elu(a Laen

Date Authorized Agent- Printed Name
CommEr cl c-\\ \ r«xdmp\ l\/\arms ev—
ATTEST: Title J
%) 1%] 26
Date

Laura Richard, County Clerk
APPROVED:
J. Stacy SIawir?((, County Contractor
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