
UNANIMOUS WRITTEN CONSENT 

OF THE MEMBER OF 


CHARLOTTE COUNTY BIO-RECYCLING CENTER, LLC 


The unders igned, being the Member ofCharlotte County Bio-Recycling Center, LLC, a 
Florida Limited Liability Company (the "Company"), for the pmpose oftaking action without 
meeting and waiving all notice requirements with respect thereto, hereby consents to, adopt and 
approve the following resolutions: 

Resignation ofOfficers 

RESOLVED, that the resignations ofMichelle Hamann and Daniel Neary as Assistant 
Secretaries and of Michael Schwart-t; as Vice President of the Company is hereby accepted 
effective October 26, 2018. 

_Appointment of Officers 

RESOLVED, that the following individuals be and hereby is approved, adopted 
and ratified as an officer of the Company until his respective successor shall have 
been duly appointed and qualified: 

Michael Fegan Chief Operating Officer 

Matthew Robettson Chief Commercial Officer 

Elizabeth Grant Assistant Secretary 

EnabIingResolutions 

FURTHER, RESOLVED, that the officers of the Company be, and they hereby are, 
authorized to take, or cause to be taken, any and all actions which they may deem 
necessary or desirable in connection with effectuating the above resolutions; and 

FURTHER, RESOLVED, that the actions of the officers of the Company previously 
taken in connection the above resolutions be, and they hereby are, in all respects 
authorized, ratified and confirmed as the acts and deeds ofthe Company. 

FURTHER, RESOLVED, that the officers of the Company be, and hereby are, 
authorized to take, or cause to be taken any and all actions which they may deem 
necessary or des irable in co1mcction with binding the Company. 

IN WITNESS WHEREOF, the undersigned Member has exect1ted this Unanimous Written 
Consent effective as of October 20, 2018. 

Al Slepian, Secretary 
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1800 Sering Drive, Suite 1000 
Housti.>n, 'TX 77057 

Soo.370, OO::i!5 
www.synagro.c:om 

October 1, 2012 

Robin Sofa, Project Coordinator 
Englewood Water District 
201 Selma Avenue 
Englewood, FL 34223 

Dear Ms. Sofa: 

Enclosed please find one (1) signed original set of documents 
including the Biosolids Management Contract, Certificate of 
Insurance, and IRS Form W-9. 

Should you have questions or need additional Information 
regarding this Contract, please feel free to contact me at (713) 
369-1759 or sgregorv@synagro.com. We thank you for this 
opportunity and look forward to working with the Englewood Water 
District on this project. 

Sincerely, 

CHARLOITE COUNTY BIO-RECYCLING CENTER, LLC 

..:. .-.. ll, 'C' \\ ~' _....,._,Usi_, ' ' ·~'-1. 

Sue A. Gregory --......::::,, ~ '­
Legal Manager - Contracts ..·-·--· 

mailto:sgregorv@synagro.com
www.synagro.c:om
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BIOSOLIDS MANAGEMENT CONTRACT 

This Contract made and entered inro as of this fil day of ~:i,.,{\t· ,2012 by and 
between Charlotte County Bio-Recycling Center, LLC, a limited liability company organized and 
existing under the laws ofthe State ofFlorida ("Contractor'~, witl1 its principal operations located 
at 29751 Zemel Road, Punta Gorda, FL 33951, and Englewood Water District ("Cummer"), witb 
its principal business address at 201 Selma Avenue, Englewood, FL 34223. 

WlTNES SETH: 

WHEREAS, Contractot' is engaged in the business of1ransporting, marmging, recycling byway of 
composting and marketing ofcompost from municipal biosolids; and 

WHEREAS, Con1ractor has signed a long rerm lease with Charlotte County, Florida for a site 
located in Charlotte County at which Contractor will own and have the legal authority to operate a 
Biosolids Treatment Faclllty, wldch facility will produce Class AA Compost (the "compost 
fucility") and 

WHEREAS, Contractor has secured or will secure all necessary permits from the Flol'ida 
Department ofEnvfronrnental Protection ("FLDEP") and local agencies to allow Contractor to 
perform composting ofbiosolids, organic wastes and bulking agents at.the compost facility; and 

WHEREAS, Contrai::tor anticipates such compost facility to be fully 0011struoted, permitted and 
operational by 1he end cf 2012, contingent on final receipt of pem1its and fi!1allcing for the 
compost facility; and 

WHEREAS, Customer produces nonhazardous biosolids at a waterreclamation facilityC'WRF") 
which it operates at the Englewood Wate1· District Wastewater Treatment Plant, 140 Telman 
Road, Placida, FL 33947 and 

WHEREAS, Customer desires to recycle the biosolids produced at its wastewater t-reat.ment 
facilities by composting and to utilize the services of Contractor for the management and 
beneficial use of the biosolids generated at the WRF at Contractor's new compost facility; and 

WHEREAS, Contractor desires to make available to Customer its services for the management 
and use ofbiosolids and Contractor is available to othetwise manage such biosolids prior to and 
in anticipation ofthe compost fucility start-up date; 

NOW, THEREFORE, in consideration of the mutual agreements hereinafter set forth, and for 
other good and sufficient consideration given., the receipt of all ofwhich is hereby aclmowledged, 
the parties hereto agree as follows; 
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ARTICLE I· DEFlli\TIONS As used herein: 


a) 	 "Affiliate" shall mean any Person which, dil'ectly or indirectly, owns or COlltrols, 01· is 
Ullder common ownership or conttol with, or is owned or controlled by, such Person. 

b) 	 "lliosolids" shall mean biosolids which substantially confo1m to general industry 
standards for wastewater treatment biosolids and meets the requitements set forth in 
APPENDIX I. 

c) 	 "Class AA Compost" means compost produced at the Contractor Facility which shall 
meet Class AA hiosolids standards as set forth ill 62-640.200(10) F.A.C. 

d) 	 "Contract" (or "Agreement") shall mean this agreement, and each and every Exhibit, 
Appendix and Schedule attached hereto, and by this reference made prut ofthis Contr.act, 
all as runended from time to time. 

e) 	 "Contract Price(s)" shall mean any one or, collectively, all the prices paid by the 
Customer to Contractor for transportation and/or Processing of WRF' Bit>sollds as 
described in ARTICLE ffi. 

:I) 	 "Contract Term" shall mean the tenn of this Confl'aet including any extenslons as 
provided for in ARTICLE VIII heronnder. 

g) 	 "Contractor Facility" shall mean the composting facility operated by or m1der the control 
of Contractor in Charlotte County, FL. 

h) 	 "Customer" shall mean the entity identified in the first paragraph of this C011tract and its 
successors and rui~igns. 

i) 	 "Customer Facility" shall 1110011 the facility that generates the biosolids located at tlie 
WRF. 

j) 	 "Customer Biosolids" shall mean the entire quantities of Biosolids, as defined herein, 
gener.tted bythe C'ustome.t'R Facilify that is estimated to be a minimum of2,000 wettons 
pe1· year of WRF Biosolids and contain a minin1um of 15% solids. 

k) 	 "Effective Date" shall be October 1, 2012. 

1) 	 "Non-confoMing WRF Biosolids" shall mean any biosolids generated al the WRF which 
fails to conform for the specifications set forth in Appendix I. 

m) 	"Person" shall mean ruzy- partnership, including a limited partnership, corporation, 
governmental authority, trnst and legal entity, as well as a natural person. 
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n) 	 ''Processing" or "Process" shall mean services pelformed by Contractor for the Customer, 
which shall include 1-ecycling by way of composting, beneficial reuse, disposal and/or 
final disposition ofCustomer Biosolids and which may include transportation. 

ARTICLE II" GENERAL 

1. Customer shall exclusively t1tilize Contractor for the Processing of the Customer 
Biosolids. Contractor shall have the exclusive right to all ofthe Customer Biosollds generated by 
the Cust'Omer during the term of1he Contract. 

2. Except where expressly set forth to the contraty herein, Contractor shJtll accept, for 
Processing at the Contractor Facility, all ofthe Customer's Biosolicls wless: 

a) 	 Customer provides biosolids that are not of a. type with respect to which Contractor is 
legally authorized, by regulatory agencies, to Process; or 

b) 	 Customer provides Non-Conforming WRF Biosolids. 

3. Contractor shall compost Customer Biooolids at the Contractor Facility using the open 
windrow composting method. The Contractor Facility shJtll be partially covered but not walled. 
C011trnctor shall produce Class AA Compost and shall market such Class AA Compostproduced 
uuderthis Agreement. Contractor $hall compostthe Cwtomer Blosolids with bulking agents. No 
compost shall be removed from the Contractor Facility for matk.cting until it meets the standards 
for Class AA Compost and any other standatds required by applicable law. The Contractor shall 
be responsible to legally dispose ofany compostprod11ced at Contmctor's Facility which cannot 
be marketed, at Contractor's expense. Contractor shall not store on the site of the Contractor's 
Facility, biosolids or compost in excess ofthe quantity or for longer tha11 the period of time set 
forth In any and all applicable permits and regulations. 

4. At Customer's req\1est, Customer may receive up to 80 tons per year of Class AA 
Compostproduced unde.r this Agreement, F. 0. B. the Contracror Facility, at no cost to Customer 
for the Class AA Compost. Custome1· may arrange with Contractor, from time to time, or via a 
regular schedule as may be mutually agreed, for Contt"aCtorto load Customer vehicles with such 
Class AA Compost at the Contractor Facility. Customer shall bear all risk of loss aud all other 
liabilities peitaining to such Class AA Compost once it is loaded into Customer vehicles. 

ARTICLE III· CONTRACT PRICE AND PRICE ADnJSTMENTS 

1. The "Coutract Price" shall be comprised ofthree elements: The Processing Price, thee Fuel 
Usage Charge and the Transportation Price. The "ProcessingPrice" ofCustomer WRF Biosolids 
shall he $33.77 per wet ton. This price shall be adjusted annually beginniug one year after the 
Effective Date. The Processing Price of Customer WRF Biosolids shall be adjusted by the change 
in CPI Index ID# CUOR0300SAOLE -Aii Urban Consumers - South Region - United States ­
All Items Less Energy, using the most recently available index value at tl1e time of the calculation 
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and the value one year prior. No new Processing Price calculated under this section shall ever be 
lower than the initial Processing Price for Processing ofCustomer WRF Biosolids. 

2. The "Fuel Usage Charge" is a pass-through expense that is equitably shared among all 
customers of the Contractor Facility. The inilial Fuel Usage Charge shall be $5.00 per wet ton. 

At the end ofeach calendar year, a Fuel Factor will be calculated. The "Fuel Facto!'' shall 
be a calculation reached by dividing the total fuel costs (in dollars) at the Contractor Facility 
during the yoor by the number ofwet tons processed at the Contracto1· Facility during that same 
period. Actual Customer fuel usage will be calculated by multip/:ying the wet tons ofCustomer 
Biosolids processed during the yeru: bythe Fuel Factor to derive the Customer's pro-rata share of 
the total fuel usage at the Contractor Facility. The Contractor shall submit to Customer a 
statement stm11D.arizing the total fuel usage for the facility for that year, the Customer's share of 
that actual fuel usage, and the amount ofthe resulting balance due or overpayment. The amount 
ofany overpayment shall be credited to the Customer. Ifabalance is due to Contractor, Ctlstomer 
will pay within thirty (30) days of date of Mtlce. 

The calculated Fuel Factor will become the new Fuel Usage Charge for the subsequent 
year. 

3. The ''Transportation Price'' for transporting of Customer WRF Biosolids shall be $12.00 
per wet ton. This price shall be adjusted annually beginning one year after the Effective Date, in 
the same manner as the Processing Price for Processing ofCustomer WRF Biosolids in section I1I 
(1), above. 

4. Transportation Price Surcharge-The Transportation Price set in Section 3 of this Article 
is based on a base fuel cost of$4.00/gallon ofdiesel f\.iel utilized by Contractor's haul vehicles. 
When actual fuel cost, based on the Department ofEnergy's Energy InformQtion Administration's 
monthly publication ofLower Atlantic (PADD 1C) No Z Diesel Ultra Low Sulfur (0-15 ppm) 
Retail Prices (Dollars per Gallon) 
(see: http://www.eia.gov/dnav/pet/pet._.pri__gnd_dcus_rlz_m.htm) increases by more than five 
percent (5%), aFuel Surcharge shall be added to the Transportation Price to recover costs beyond 
the control of Contractor. In order to faidy calculate the appropriate Fuel Surcharge, project 
specific infonnatlon is utilized as follows: 

Round-Trip Mileage (Customer Load-out to CCBRC weigh scale)"' 80 
miles; 

Haul Vehicle Fuel Efficiency (average miles per gallon)= 4 miles per 
gru!on; and 

Haul Vehicle Minimum Biosolids Tonnage= 22 tons per load. 

With the above project specific information, the project specific multiiJlier for this Fuel 
Surcharge is set at 0.9 l and represents $/wet ton biosolids hauled. This value will be 
multiplied by1he diff-erence between actual fuel costs >$4.20/gallon and the base fuel cost of 
$4.00/gallon to achieve the $/wet ton biosolids Fuel Surchru:ge fo1· a given monthly invoice. 
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111e Biosolids Trnnsportation Fuel Surcharge will be calculated as follows: 

Monthly Biosolids Ttansportatio11 Fuel Surcharge ($/wet ton biosolids 
hauled)= (0.91 x (Actual Fuel Cost- $4.00)) 

By way of example only: 
Base Fuel Cost is $4.00 per gallon 
Assume new published monthly average fuel price is $4.28 
New Contract Price for transporting of Customer WRF Biosolids is: 

$12/ton +[0.91 * ($4.28/gallon - $4/gallon)] ~ $ 12.2548/ton 

5. The prices for transportation and Processing ofNon-conforming Biosolids, if Contractor 
decides in its sole discretion to offer to transport nnd Process such Non-conforming Biosolids, 
shall be negotiated by the pruiles 011 each occasion oftransportation and Processing. ln the event 
Contractor and Customer are unable to agree to a price for transportation and Processing ofNon" 
conforming Biosolids, then Customer agtees to pay Contractor's demonstrated additional costs 
for tra11sp01tation and Processing ofNon"conforming Bioso1ids including overhead, and a 15% 
mark-up. 

6. Jn the event that the costs incurred by Con:ll'actor to transport and process Biosolids 
increase significantly, in the opinion of the Contractor, in any manner for any reason including, 
but not limited to, changes, made effuctive after the Contract Date, or changes in the 
interpretation, made effective after the Contract Date, of any federal, state or local laws, 
regulations, ordinances, !"u.les or orders, or if the charaotoristics of the Biosolids provided by 
Customer do not full within the limits established in Appendix I, and the cost to transport or 
Process Biosolids increases significantly, Contractor shall have the right to adjust the then"current 
Contfllct Price upon sixty (60) days prior written notice to Customer. ln the event that the 
Customer does not agree to the adjusted price, within sixty (60) days after receipt ofsaid notice, 
either party may terminate this Contract; provided, however, 1J1atno suchtermination shall in any 
manner relieve Customer ofits obligation to pay any outstanding amounts then due a11d owing or 
which become d11e and owing hereunder. 

ARTICLE N - DELNERY OF SLUDGE 

1. At least 45 days prior to Contractor receipt of Customer Biosolids for Proce.qsing, 
Customer agrees to sign a summruy form of this agreement that will provide the following 
information: 

a) identification of the source facility (WRF), 

b) the quality of the biosolids to be awepted (analytical data per Appendix I), 
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c) 	 the quantity ofthe biosolids to be accepted, 

d) 	 Contractor's statemeot as to the availability of sufficient permitted capacity to receive 
the residuals from the identified source facility and indicating that ContractOI' will 
continue to operaoo in compliance with the requirements of Its pe11nit, and 

e) 	 language addressing responsibility during transport ofBiosolids between the facilities. 

The summary shall be submitted to the FLDEP by the Contractor in order to obtain FLDEP 
approval for Contractor to accept Customer Biosolids. 

2. a) If Contractor shall provide transportation, Contractor shall receive, for purposes of 
tl'ansporting the Biosolids for Processing, the WRF Biosolids at the Customers WRF. The 
Customer agrees to pro'l'lde Contractor with access to the Customer's Facility twenty"four hours 
per day Monday through Sattl!'day, to carry out tl1e purposes ofthis Contract. Contl'actor shall 
insure such Biosolids for risks associated with Joss in transportation from the point of 
Contractor's receipt at Customer's Facility. 

b) IfCustomer shall provide its ow11 trnnsportation then.Customer .sl1all notify Contractor 
not less than ninety (90) days in advance ofCustomer starting its own transportation se1vioes. Jn 
such 90 day period this Agreement shall be amended to reflect that Customer shall provide its 
own transportation and any applicable te1ms shall be set forth. fu such event, the Transportation 
Price set forth in Section 3 of Atticle JII shall not be applicable. If Cootomer again desires 
Contractor to provide transportation, Customer shall pro'l'ide a minimum of ninety (90) days . 
notice to Contrru:ltor and the price for suoh transportation shall be negotiated between the parties. 

3. 	 IfContractor provides transportation, the following terms shall apply: 

a) 	 The carriers employed by or contracted for by Contractor shall be propel'ly licensed and 
insured, as hereinafter provid.ed, and otherwise fully qualified to perfonn required 
services at all times. All vehicle trailers shall be tarped to minimize odor emissions 
travelling both to and from the Contractor Facility. Vehicles shall not make Ullnecessary 
stops while in transit in locations where odors could affect a member of the public. 
Routes taken by carriers shall be accordanoe with applicable law. Contractor shall 
submit the routes plan11ed to Customer before initiation of transportation services. 
Routes may be changed temporarily, without 11otice, in response to weather or road 
conditions. 

b) 	 Contl'actor shall report to Customer all accidents involving vehicles transporting 
Customer Sludge, regardless ofwhether the accidentin'l'olved ooyspill ofSludge from a 
trailer. 

c) 	 Contr11Ctor shall have in place, at the commencement ofthe Agreement, an accident and 
emergency spiH plan describing 11otificatlo11, cleanup, remediation and reporting actions 
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to be taken in the event of an accident or in the event that any leakage or spill of 
Customer Sludge occurs during transit to the Contractor Facility. Contractor shall cause 
cleanup to be completed in accordance with the ope1·ative accident and spill plan In 
effect. 

ARTICLE V - OWNERSf!IP AND REJECTION OF SLUDGE 

I. If Contractor is providing ttimsportlltion services, Contractor shall take ownership of 
Customer Biosolids at such time that it has boon loaded into Contractor's transportation vehicles, 
in accordance with this Agreement, by Customer. If Contracto1· is not providing transportation 
services, Contractor shall not have ownership of Customer Blosoltds u11til such time as the 
Customer Biosolids is commingled with other biosolids or othe1: materials. Contractor shall 
therefore have the light to reject anyNon·conformingBiosolids prior to tsking owoel'Ship ofthe 
Customer Biosolids, provided that Contl·actor notifies Cnsto1ner by telephone or in writing of 
such rejections for non·conformance promptly upon Contractor's discovery thereof, but in any 
event before the comnti11glh1g of such Non-conforming Biosolids with othet· materials. 
Contractor shall in no event take ownership of any hazardous materials or hazardous wastes, as 
defined by federal, state or local law, which are contained in ally biosolids generated by 
Customer. 

2. Any such notice of rejection not given initially in writing shall be promptly confirmed in 
writing to Customer. Contractor shall provide Customer with the documentation used to 
determine if the Biosolids is Non-conforming Biosolids and Customer shall have the right to 
retest the Biosolids. 

3. Iasofar as Contractor incu1·s additional costs for management of Non·conforming 
Biosolids, including, butnot limited to, costs associated with transport ofsuch Non.conforming 
Biosolids from the Contractor Facility for alter1mtive processing and/or disposal, such costs shall 
be invoiced to the Customer separatelyfrom any invoice submitted for provision ofProcessing of 
the Customer Biosolids at the Contt·actor Facility. 

4. Ia the eveot that the Contractor has wrongfully refused to accept Customer Biosolids from 
tll.e Customer, the Cuatomer will not be required to pay additional charges relating to Non­
conforming Biosolids. Disputes regarding additional charges for Non-confmmlng Biosolids shall 
be resolved as specified in Article XV. 

ARTICLE VI· CONTRACT PAYMENTS 

The Contractor shall bill the Customer for transpo11:ation and Processing on a monthly 
basis, and the Customer will pay ht accordance with ARTICLE VII. The total ruuoum ofpayment 
due to Contractor shall be determined by multiplyingthe applicable ContractPrice, including any 
adjustments under ARTICLE ID, times (i) the number oftons ofcake WRF Biosollds received by 
Contractor during the prior calendar month as determined by the certified scale at the Contractor 
Facility, or, ifmaterial is not taken to such facility, by certified scales located at or near a disposal 
site. 
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AflTICLE VII- TERMS OF PAYMENT 

1. Within ten (10) business days af1:el' the end of each calendar month, Contractor shall 
submit to Customer an involce setting forth the amounts due under ARTICLE VI and shall 
specify in said invoice such additional information with respect to the computation of said 
mnount. 

2. Customer shall pay to Contractor the foll amom1t due under said invoicewithinthirty (30) 
days of the date ofsaid invoice. Any invoice amount not paid in full withinfmty (40) days after 
the date ofsaid invoice shall beat· interest atthe rate ofone and one-halfpercent (l .5%) per month 
on the lll1paid balatlce thereof computed from the date of the invoice. 

3. Contractor shall keep and maintain proper records and books ofaccount showing all data · 
necessary for the computation of the runounts set foith in ARTICLE VI during the term of the 
Contract and for eighteen (18) months afte1·the termination ofthe Contract ot such longer time as 
may be required by Contractor's permit. Proper records shall include standard industry mMifest 
data such as date oftransport, load weights, pick-up location, drop offlocation and driver's name. 

ARTICLE vrn -CONTRACT TERM 

The Contract Term shall be for a period oftwenty (20) years Md from the Effective Date, 
unless previously terminated pursuant to ARTICLE XIII; provided, however, that the Contract 
Tenn shall be extended for two (2) additional five (5) year teJ1ns, unless terminated by either 
party by written notice given at least one hU11dredeighty (180) days pdorto the expiration ofthe 
initial term 01· ru1y additional contract extension pedods. 

ARTICL!;l IB; -I.NfEREJ)l'TION OF PROCESSING SJ.:\R.YIQ!l 

I. It is acknowledged and agreed that the compost facility may from time to time be unable 
to accept Customer's WRF Biosolids for Processing due to equipment down time 01· other 
operational considerations which may not be Force Majeure event~. In the event of any such 
interruption, Contractor shall: 

a) 	 continue management ofBiosolids from the Customer's Facility; 

b) 	 work to restore Processing se.Nice at the Contractor Facility; and 

c) 	 transport, or arnmg" for Customer to transport, Biosolids to alternative pe1mitted 
disposal facilities at no additional cost to Customer. 

8 




FINAL VERSION 

ARTJQ;,l\ X - lNDEMN1FrCATION 

1. Contracto1· shall defond, indemnifyand hold harmless Cusromer, its directors, office1'S and 
agents from and against any and allclaims, suits, actions, proceediags, liabilities, losses, damages, 
fines, penalties and expense ofevery character whatsoever (including, but not limited to, liability 
for pollution, environmental or natural resource damage or restoration, nuisance, bodily injury, 
siclmess and/or disease, including death, and loss of 01· dru:nage to propetly), which arise solely 
outofContractor'sfailureto comply with its obligations underthis Contract, or which arise solely 
out ofthe tl'ansportntion ofBloso!ids afterlts receipt by Contractor as described in ARTICLE IV, 
or which arise solely out of the Contractor's Processing ofBiosolids which Contractor has taken 
ownershlp of; except to the extent caused by Customer's failure to comply with any of its 
obligations under this Contract, a11d/or tbe negligent or intentional act or omission ofCustomer. 
Ifany such suits, actions orproceedings are threatened or c01m11enced, Customer shall pro1nptly 
notify Contractor in wtitlug. 

2. To the extent permitted by law, Customer shall defend, indemnify and hold harmless 
Contl·actor, its partners, directors, officers, employees and agents from and against any and all 
claims, suits, actions, proceedill.gs, liabilities, losses, damages, fines, penalties and expense of 
every character whatsoever (including, but not limited to, liability for pollution, environmental or 
natural resource damage or restoratio11, nuisance, bodily injury, sickness and/or diseat;e, including 
death, and loss ofor damage to property), to the extent they arise out of: (i) Customer's fallute to 
comply with any of its obligations under this Contract, (ii) Customer's delivery of Non­
conforming Biosolids to Contractor, and (iii) any other negligent act ot omission or willful 
misconduct by Customer; pmvided, however, that if any such suits, actions or proceedings are 
commenced, Contractor shall promptly notify Customer in writing. 

ARTICLE XI ·'PHYSICAL DAMAGE RESPONSIBJLITY; lNSURANCE 

1. Each party sbail hold harmless, and shall not assert any claim against, the other party for 
loss or destruction of, or physical damage to, all vehicles, equipment, and containers and other 
property (real orpersonal) owned or leased by such party or any subcontractor ofsuch party, and 
all personal property ofemployees of such party or of any subcontractor ofsuchparty, unless such 
loss or damage was caused solely by the negligent or intentional act or omission of such other 
party or any of its employees, oontractors or agents. 

2. 

a) 	 Workm'S Compensation; Contractor shall provide workers compensation insurnnce for 
all its employees providing services under this Contract in accordance with applicable 
law. 

b) 	 General Liability: Contractor shall provide commercial general liability insurance to 
cover the liabilities ofContractor arising out ofthe Pmcessing with limits of one million 
dollars ($1,000,000) foreachclalm, one million dollars ($1,000,000)products aggregate 
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and two million dollai-s ($2,000,000) general aggregate. Such insurance ahall provide 
that coverage shall not be canceled without thirty (30) days prior written notice to 
Contractor and Customer, or ten (10) days in the event that such coverage is cancelled for 
non-payment. Conttactor shall provide evidence of said ihsurance, in the fonn of an 
insurance certificate, wilhhl thirty (30) days from the date hereof. Said certificate shall 
name Customer as all additional insured. 

c) 	 Vehicles: Contmctor shall provide general liability and property da!llage insm·Mce to 
cover the liabilities of C<:mtractor mising out of1he use ofvehicles in connection with the 
treatment and disposal ofBiosolids with a combined single limit ofone million dollars 
($1,000,000), with an umbrella policy of five million dollars ($5,000,000). Such 
insurance shall provide that coverage shall not be Ca!lceled by the insurance carl'ier 
without thfrty {30) days prior written notice to Contractor and Customer, or ten (10) days 
in the event that such covernge is cancelled for non-payment. 

ARTICLE XII- FORCE MAffiURE 

Neither party shall be liable to the otherparty for breach or delay in the performance ofits 
obligatio11s hereunder caused by any act or occurrence beyond its reasonable control, including, 
but not limited to, fires, strikes, except any strikes involving a party's personnel (lf such pmty 
attempts to clalm force majeure protection), orders or judgments of any Federal, State or local 
co\ll't, administrative agency or governmental body, acoidents and Acts of God, eru:thquakes, 
tropical storms, hurricanes and tornadoes (but excluding other reasonably anticipated weather 
conditions normal for the South Region of the U.S.); pro"Vided, however, that whenever the 
provisions ofthis Article are believed to apply, the party relyingthereon shaU give ptompt written 
notice to the other party of the circumstances, the basis for applicability of this Article and the 
t:ime required to cure such breach oi· delay and Contractor and Customer shall use reasonable best 
efforts to agree on appropriate mitigating ai.:tions under the circumstances. This claub-e may not 
be used to avoid or delay any payments due to either party. 

AR'JJCLB XIlI. TERMINATION: REMEDIES 

I . In the event a party has failed to perform any of its material obligations hereunder, the 
non-defaulting party may terminai-e this Contract upon thirty (30) days written notice to the other 
party of its intention to terminate stating the reasons therefore. Ifthe defaultiugparty fails to cure 
the nonperformance within ten (l0) days a!1:er the receipt ofsuch notice, this Contract may be 
terminated. This Contl'act may also be termirurted under the clroumstm1ces described in 
ARTICLE III, Section 4. 

2. Notwithstanding any provision herein to the contrmy, Contracto1· may terminate this 
Contract upon written notice to Customer under the circumstances described below: 

(i) 	 the Customer fails to make payment within 90 days ofIUlY invoice date; 
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(ii) 	there is a change in applicable federal, state or local laws, regulations, ordinances, rules 
or orders which materially affects or prohibits Contractor from performing its 
obligations hereunder to provide Processing; 

(iii) Contractor dete1mines thut Processing the Customer's Biosolids will cause physical 
damage to the operation ofContractor's Facility, will cause Contrac1or' s Facility to be 
in violation of its federal, state or local permits, or will produce or cause 1o be pmduced 
aprocess byproduct that is classified as hazm·dous material under federal, state or local 
laws and regulations; 

(iv) Contractor's lease with Charlotte Coimty, Florida is terminated fur any reason. 

In the event of a payment defa~lt by the Customer under 2(i) above, te1mination ofthe Contract 
shall take effect ten (10) days after Contractor notifies the Customer in writing of its intention to 
tenninate the Contract unless the Customer pays all monies due Contractor or makes other 
payment arrangeme11ts acceptable to Co1ttractor before the end oflhe ten daynotice period. In the 
event of Cnstomer default, as liquidated damages, Customer shall be liable for the guaranteed 
minimum payment due to Conll'actor for the year in which the default occurred. 

3. Except as otherwise set forth herein, each ofthe parties hereto shall be entitled to prove 
any and nil remedies at law and in equity which may be available to such patty upon termination 
of this Agreement. 

ARTICLE XIV" REPBESENTATION/l 

l, Contractor hereby rept-esents and warrants the following statements are presently true and 
accurate; 

a) 	 Contractor is a limited liability company, duly authorized and validly existing under the 
laws ofthe State of Florida, has all requisite pow~r and authority to carry 011 brisiness as 
now conducted, to own or hold properties and to enter into and perform its obligations 
hereunder and under each instrument to which it is or will be a party, and is qualified to 
do business and is in good standing in all jririsdictions where the nature of its business 
requires such qualifications. Further, Contractor shall within thirty (30) days of 
execution of this Contract provide Customer with docnrnentation as shown in Appendix: 
II, stating that the signatory(s) for the Contractor has the power to enter into a long-term 
contract which is binding, valid and enforceable against the C<Jntractor. 

b) 	 Contractor is familiar with all applicable federal, state and local statutes, laws and 
regulations, codes and ordinances, relatingto the Processing contemplated hereU11der mid 
will comply in all material respects with all applicable laws and regulations thereto. 

c) 	 This Contract, and each Appendix, Exhibit or Schedrile attached he1-eto, to which 
Contractor is or will be a party has been or will be duly authorized by all necessary action 
on the part of, and has been or will be duly executed and. delivered by, Contractor, and 
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neither the execution and delivery thereof, nor compliance with the tel'JllS and provisions 
thereof or hereof: (i) requires the approval and consent ofany governmental authority or 
any other Person or (ii) contravenes any existing law, judgment, govemmental rule, 
regulation or order applicable to or binding on Contractor or to the best of Contractor's 
knowledge, any general or limited partner of Contractor. 

d) 	 Upon the execution of this Contract the same will be a legal and binding obligation 
enforceable against the Controoto1· in accordance with its terms. 

2. Customer hereby represents and wai'l'a!lts tl1e following statements are presently true and 
accurate: 

a) 	 Customer, an Independent Special District of the State ofFlorida, duly orga11ized, validly 
existiug and in good standing uoder the laws ofthe State of Florida has all the requisite 
power a11d authority to enter into a11d petfo1m its obligations under the terms of this 
Contract. Further, Customer shall within thirty (30) days ofel!:ecution of this Contract 
provide Contractor with documentation as shown in Appendix II, stating that the 
signatory(s) fo.rthe Customer has the power to enter into a long·te1m contract which is 
binding, valid a11d enforceable against tl1e customer. 

b) 	 This Confl:act, and each Exhibit, Appendix or Schedule attached hereto, to which 
Customer ls or will be apm·ty has been or will be duly authorized by all necessary action 
on the part of, and has been or will be duly executed and delivered by, Customer, and . 
neither the execution mid delivery thereof, nor complia!lce with the terms a11d provisions 
thereof or hereof: (i) requires the approval and consent of any otl1er governmental 
authority(s) or another Person, except such as have been duly obtiiined, or (ii) 
contravenes ally existing law, judgment., governmental rule, regulation or order 
applicable to or binding on Customer. 

c) 	 Upon the execution of this Contract the sa111e will be a legal a11d binding obligation 
enforceable against the Customer in accordance with its terms. 

Ag,TICLE XV - SURVIVAL OF OBLIGATIONS; ARBITRATION; THilID PARTY 
LIABILITY; ENTIRE AGREEMENT; MODIFICATION: GOVERNING LAW; 

I. Notwithstanding the expiration or sooner termination of this Contract, any duty or 
obligation which has been incurred and which has not been fully observed, peno1med m1d/or 
discharged, and anyright, conditional or unconditional, which has been created and ha.snot been 
fully enjoyed, enforced and/or satisfied, shall survive such expiration or termination until such 
duty or obligation has been fully observed, performed and/or discharged and such right has been 
fully enjoyed, enforced a11d/or satisfied; and without limiting the general provisions hereof, it is 
specifically agreed that the indemnification provisions of ARTICLE X and ARTICLE XI shall 
survive the expiration or sooner termination of this Contract. 
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2. This Contract constitutes the entire agreement and understanding oflhe pru:ties hereto wi1h 
respect to the subject matter heteofand supersedes all prior agreements and understandings, both 
written aod verbal, between the parties witl1 respect to the subject matter hereof. 

3. This Contract shall be binding upon and inure to the benefit ofthe patties thereto and their 
successors and assigns. The Contract may not be assigned by either party without the prior 
written consent oftlie other party, which consent shall not be uru:easonably withheld or delayed, 
except that Contractor may assign performance and/or collection to an Affiliate of Contractor 
without the consent of Customer. 

4. This Confra~'t may not be amended, altered or modified except in writing signed by the 
parties hereto. No waiver by either party of any breach by the other party of any provisions ofthis 
Contract shall be construed as a waiver ofany subsequent breach, whether ofthe same or of any 
different provision oftliis Contract. No course of conduct or series ofdealings shall constiture a 
waiver hereunder. 

5. This Contract shall be governed by and construed under the laws of the State ofFlotida 
and venue shall be in Charlotte County 1"!orida. 

6. The Parties will atteU'lpt in good fitlth to resolve any dispute or clahu arising out of or 
relating to this Contract promptly by .negotiations. During any dispute resolution proceeding, 
services and payments shall continue by the patties, If such negotiations are not successful in 
resolving a dispute or claim, a meeting shall be held between representatives ofthe Parties with at 
least a title of Vice President to attempt to reach resolution. 

7. Contractor may assign performance and/or collection to an Affiliate of Contractor. 
Neither this Contract nor any Subcontract will create any contractual relationship between the 
Suboonfractor and the Customer or the WRF, not any liability ofthe WRF, or Customer to any 
subcontracto1·. 

&. Jn the event that written notice must or ma.y be given hereU11der, such notice shall be sent 
by registered or certified mail, postage prepaid, return receipt requested, addressed as follows: 

Ifto Contractor, to: 	 Charlotte County Bio-Recycling Center, LLC 
435 Williams Court, Suite 100 
Baltimore, MD 21220 
Attn: Regional V.P. - Facilities Division 

With Copy to: 	 S)'11llgro Teclmologies, Inc. 

1800 Bering Drive Suite 1000 

Houston, TX 77057 

At1n: General Counsel 
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Ifto Customer, to: 	 Englewood Water District 

201 Selma Avenue 

Englewood, Florida, 34223 

ATTN: Ad:mmistrator, Mike Ray 


Notice shall be sent to the above ref-erenced persons unless the parties are otherwise notified in 
writing ofa chaoge ln the name or address ofthe person to be notified. 

IN WITNESS WHEREOF, the parties hereto have by their duly authorized officers or 
representatives executed this Contr11Ct all on the day and year first above written. 

enter,LLC 

Witness:.'.J,v+~ \S( ~ 
Title:Se.c~\f e.\o.,.,'1 \ti \~e.. \'.;iocLra 

Dirte: C\ ll.> I\'.), 
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APPENDIX I 

This Appendix contains information concerning the clwactedstics of Customer's WRF Biosolids, 
testing procedures, method of delivery and method of measurement. Except as specifically 
provided in 62-160.300, F.A.C., any laboratory test shall be performed by a laboratory that has 
been certified by the Deportment of Health Environmental Laboratory Certification Program 
(DOH ELCP). Such certification shall be for the matrix, test method and analyte(s) being 
measured to comply with this permit. For domestic wastewater fucilities, testing for parameters 
listed in Rule 62-160.300(4), F.A.C., shall be conducted under the direction of a certified 
operator. 

A. 	 The Customer shall provide Biosolids with tl1e following characteristics: 

1) 	 Primary and/or waste activated solids from municipal wastewater treatment facilities; 
biosolids may be forthet· treated through anaerobic or aerobic digestion. 

2) Biosolids meet the parameter concentrations as detailed i11 Rule 62-640.700(5)(&) and 
(b). 

3) 	 Dry solids content minimum of l 5%. 

4) 	 Must be nonhazardous per EPA Regulations (40 CFR Part 261.24 or successor 
provisions). 

Testing for the above pammeters shall be by Contractor and Customer on a split sample, unless 
Customer accepts Contractol' results. Results shall be sent directly to Contractor. 

B. 	 The Customer shall provide Contractor with the followuig information; such information 
shall be prnvided on the schedule dictated by 62-640.650 F .A.C., or more frequently as the 
Customer may determine. The Customer may request Contractor to perfo1m sample 
collection and a11alysis for an agreed npon fee. 

Parameter (reported on a dry weight basis): 
Total arsenic Total molybdenum 
Total selenium Total Kjeldahl nitrogen (TKN) 
Total cadmium . Ammonia nitrogen 
Total copper Total phosphorous 
Total lead Total Potassium 
Total nickel Solids concentration 
Total merctu')' pH (standard units) 
Total zinc 
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C. 	 The Customer shall prnvide Contractor with the following i11fonnatio11. Results shall be sent 
directly to Contractor. The Customer may reqllest Contractor to perform sample collecti1>n 
and analysis for an agreed upon fee. 

1) Testing 

a) Toxicity Charaotetistic Leachate Procedure (TCLP) Analysis 

(i) TCLP Constituents - Volatile Organic Components 

Volatiles 

Benzene 

Carbon Tetrachloride 

Chlorobenzene 

Chlorofom1 

1,4 Dichlorobenzene 

J,2 Dichloroethane 

I, I Dichloroethylme 

Methyletbyl Ketone 

Tet.racbloroetbylene 

Trichloroetbylene 

.Vinyl Chloride 


(ii) TCLP Constituents - Inorganic Components 
i, 

Inorganics 	 I 
I 	 I 

Arsenic I I 
Barium 
Cadmium 
Chromium I I 
Lead 
Mercury 
Selenium 
Silver 

(iii) TCLP Constituents- Semi-Volatile Otganic Components 

Semi-Volatiles 

Chlordane 

Total (Cresol) 

o-Cresol 

m-Cre.sol 

p-Cresol 
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2,4D 

2,4 Dinitrotoluene 

End!·in 

Heptachlor & Its Epoxide 

Hexachlorobenzene 

Hexachloro-1,3 butadiene 

Hexachloroethane · 

Lindane 

Methoxychlor 

Nitrobenzene 

Pentachlorophenol 

Pyridine 

Toxaphene 

2,4,5 Trichlorophenol 

2,4,6 Trichlorophenol 

2,4,5-TP (Silvex) 


h) Additional testing: 

Paint Filter 

D. Method of' Delivery: 

The Customer shall load the Biosolids into the containers provided by Contractor at the 
Customer's Facilily (containers as used in this Appendix I shall include, but not necessarily be 
limited to end dump-trailers, roll-off containers, and dump-trucks). The Customer will 
coordinate with Contractor, at the end of each week, to schedule a pick-up of the Biosolids for 
the following week. 

Cake Biosolids 

Biosolids cake will be loaded into the Biosolids contalner(s) by the Customer to a minimum 22 
wet tons of biosolids. Customer will be responsible for any problems due to overloading of 
containers. After being notified by the Ci1stomer, Contractorwill dispatch an appropriatevehicle 
to the Customer's location, comiect or load the filled contah1er onto the vehicle dispatched and 
transport to aContractor disposal site. Contractor shall repJaco the full container with an empty 
container unless otherwise agreed to by the Customer. Customer has the right to refuse 
containers that are not completely empty. 

E. Demurrage: 

IfContractor is not supplying empty containers as provided for in the preceding paragraph, then 
contaioers shall be loaded by Customer within one (I) hour of arrival of container at Customer's 
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site. Demurrage will be applicable to live loading situations only and will be assessed after the 
one (1) hour combined time. The demutrage charge is $75.00 per halfhour, or anypar:t thereof, 
over the standard one (1) hour loading and unloading time combined. Demurrage is subject to 
Annud CPI Adjustment. Loading begins once driver has checked into facility sign in log. 

F. Method ofMeasurement: 

Measurement will be done by a split sample to verify percent solids per load on a frequency as 
determined by Contractor, unless Customer waives their sampling in .favor of Contractor's. 

niosollds Cairn wlll be weighed at the scales at the Contractor's composting facility or, ifsuch 
scales are not a\lailable, at ru1 alternative, agreed upon weight station/scale. 
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BERNTSSON, ITTERSAGEN, GUNDERSON, 

WAKSLER & WIDEIKIS, LLP 


ROJlllRT C. BENBD!C'l' 
ROBERT H. BERNTSSON"'# 
MIKO P. GUNDERSON 
SCOIT D.11"Ill1'SAGEN 
GERI L. WAl<SLBR 
JOH!! L. WlDIJlKIS 

4> I PALM AVBNUB 
P.O.BOX752 
BOCA GRANDH, FLOlUDA33921 
(941) 964-1223 
TBLBBAX (941) 964-0654 

111a1110 admitted in New York alld Georgia 
"Certiflad by the Flotldn 130.r in City, CoL1nty and 

Looal Government Law 
#Certified Circuit Civil Mediator 

Charlotte County Bio-Recycling Center, LLC 
43 5 Williams Court, Suite 10'0 
Baltimore, MD 21220 
Attn: Regional V.P. - Facilities Division 

18401 MURDOCK Cill.CLIJ 
PORT CHARLOITB, FLORIDA 33948 
(!>41) 627-1000 
TBLBFAX (941) 255--0684 
E-MAlL rbemtsson@biqwlaw.com 

1861 PLACIDARDAD, SIJITB204 
ENGillWOOD, FLORIDA 34223 
(941)474-7713 
IBLJJFAX (941) 474-8276 

R<>ply 7o; Port Charlott• 

September 6, 2012 

Re: Biosolids Management Contract for Englewood Water District 

Dear Regional V.P. - Facilities Division: 

This letter represents that Taylor Meals, Chair, Englewood Water District, fue signatory 
for Englewood Water District, is its duly authorized representative with the power to enter into a 
long-term contract which is bimling, valid and enforceable against Englewood Wate1· District and 
that the signatory is duly authorized to execute and sign all necessary doc1unents to enter into a 
blnding, valid and enforceable Biosolids Management Contract with Charlotte County Bio­
Recyoling Center, LLC 

rly yours, ,,~·-

\.~/1otf??/{) -:~--·---·-
Robert H. Berntsson 
Attorney for Englewood Water District 

mailto:rbemtsson@biqwlaw.com
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