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March 21, 2024
Via Hand Delivery

Town of Hardwick Select Board

Myron E. Richardson Municipal Building
307 Main Street

P.O. Box 575

Gilbertville, MA 01031

Re: Submission of draft Host Community Agreement, Leachate Treatment Services
Agreement, and updated warrant article in furtherance of Hardwick Landfill Project

Dear Members of the Select Board:

On February 20, 2024, Casella Waste Systems, Inc., through its subsidiary Hardwick Landfill, Inc.
(collectively, Casella), submitted to you certain proposed bylaw amendments as well as a
proposal to reconfigure a portion of Patrill Hollow Road related to the proposal to reopen and
expand the solid waste landfill on Patrill Hollow Road.

In furtherance of such proposal, we are submitting with this letter a proposed Host Community
Agreement and a Leachate Treatment Services Agreement, in each case between Hardwick and
Casella. These agreements outline the significant benefits that would be provided by the project
to the Town of Hardwick.

We are also submitting modified draft language for the Town Meeting warrant article relating to
the proposal to reconfigure a portion of Patrill Hollow Road. Please substitute the attached
article (#3. Terminate a portion and reconfigure a portion of Patrill Hollow Road) for the one
submitted to the town on February 20, 2024.

Casella looks forward to discussing the enclosed items with you in connection with its request
that the Select Board include such items, along with the previously submitted proposed bylaw
amendments, in a warrant to be considered at a Special Town Meeting.
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Thank you for your consideration of this matter. You can reach me at brian.oliver@casella.com
with any questions. We can also put you in touch with our attorneys at your request.

Thank you.
Sincerely,

CASELLA WASTE SYSTEMS, INC.

Brian Oliver
Vice President
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DRAFT 3.20.2024

Host Community Agreement

This Host Community Agreement (“Agreement”) is made this __ day of , 2024
by and between the Town of Hardwick, Massachusetts, a municipal corporation, acting through
its Select Board, having a mailing address of P.O. Box 575, Gilbertville, Massachusetts 01031
(the “Town”), and Hardwick Landfill, Inc., a Massachusetts corporation, having a place of
business at 25 Greens Hill Lane, Rutland, VT 05701 (the “Company”).

WHEREAS, the Company is the owner of the so-called Hardwick Landfill, located on
Patrill Hollow Road in Hardwick (the “Hardwick Landfill”);

WHEREAS, the Company owns or has options to purchase land on Patrill Hollow Road
that abuts the Hardwick Landfill (the “Property™);

WHEREAS, on , 2024, the Town at a Special Town Meeting approved certain
amendments to the Hardwick Zoning Bylaw (“Zoning Bylaw Amendments”) and the Hardwick
General Bylaws (“General Bylaws Amendment”), and also approved the reconfiguration of
Patrill Hollow Road (“Patrill Hollow Road Reconfiguration™), all in connection with
development of the Property as a landfill;

WHEREAS, the Company intends to seek state and local permits to reopen the Hardwick
Landfill, and to develop the Property as a landfill (collectively, the “Landfill”); and

WHEREAS, the Town is desirous of entering into this Agreement with the Company

concerning the operation of the Landfill, and to commemorate the host fee and other benefits to
the Town.

NOW, THEREFORE, in consideration of these promises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto,
each intending to be legally bound, agree as follows:

1. DEFINITIONS

For the purpose of this Agreement, the following words and phrases shall have the
following meanings:

1.01 "Acceptable Waste" shall mean “solid waste” as that term is now or
hereafter defined in 310 CMR 19.000; provided, however, that Acceptable Waste shall
include Special Waste to the extent the Company obtains necessary MassDEP approval to
dispose of Special Waste at the Landfill, but shall not include Excluded Waste.

1.02 “All Required Approvals” shall mean all final, unappealable permits and
approvals necessary for operation of the Landfill, including: (a) site assignment from the
Hardwick Board of Health for the Landfill; (b) approval by the Town Select Board for the
discontinuance, termination, or reconfiguration of a portion of Patrill Hollow Road, and the
taking by eminent domain of all private rights to use a portion of Patrill Hollow Road, all as
authorized at the 2024 Special Town Meeting; and (c) a solid waste management
facility permit for the Landfill from the MassDEP.
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DRAFT 3.20.2024

1.03 “CPI” means the Consumer Price Index for Urban Consumers, Boston-

Brockton-Nashua, MA-NH-ME-CT, as published by the United States Department of Labor,
Bureau of Labor Statistics.

1.04 “Closing” shall mean the date on which this Agreement is fully executed
and delivered to both parties.

1.05 “Daily Cover” shall mean cover material applied to the Landfill daily to
cover the waste in accordance with 310 CMR 19.130(15)(c). Daily Cover shall include
compacted soil and any alternative daily cover materials approved by the MassDEP.

1.06 “MassDEP” shall mean the Massachusetts Department of Environmental
Protection, an agency of the Commonwealth of Massachusetts, and any successor agency.

1.07 "Excluded Waste" shall mean, except to the extent any such wastes are
included in ordinary household refuse, highly flammable substances, Hazardous Waste,
liquid wastes, certain pathological and biological wastes, explosives, radioactive materials,
oil, petroleum, asbestos-containing materials (unless approved by MassDEP), autoclaved
infectious waste, lead-acid batteries, radioactive materials, hospital and laboratory wastes,
loads containing dead animal carcasses, bulk quantities of recyclable glass and non-ferrous
metals, sealed containers, drums, pressurized gas cylinders, infectious wastes, loads
containing human wastes, motor vehicles, unprocessed “auto fluff”’, motor vehicle parts
including, but not limited to, transmissions, engines, rear ends, springs, fenders, radiators and
tires, except shredded tires, explosives, including dynamite, blasting caps, shotgun shells,
fireworks, gasoline, kerosene, turpentine, liquid oil-based paints or any other waste excluded
by an applicable environmental law or regulation, or excluded by any of the terms and
conditions of any permits, licenses or approvals obtained with respect to the operation of the
Landfill. This term shall also include such other waste material which the Company finds, in

its sole discretion, to pose an unreasonable risk or danger to the operation or safety of the
Landfill or the environment.

1.08 “Force Majeure Event” means any act, event, or condition that is beyond
the reasonable control of the party relying thereon as justification for not performing an
obligation or complying with any condition required of such party under this Agreement, and
that materially interferes with or materially increases the cost of performing its obligations
hereunder. Such acts or events may include, but not be limited to, acts of God, strikes,
lockouts, riots, acts of war, epidemics, pandemics, a significant change in economic
conditions, adoption or change (including a change in interpretation or enforcement) of any
federal, state, or local law, rule, or regulation or any common-law standard, rule proposition,
or principle, superimposed after the fact that materially adversely affects performance,
communication line failures, computer viruses, power failures, earthquakes or other natural
disasters.

1.09 “Hazardous Waste” shall mean waste that is identified and regulated as
“hazardous” pursuant to 310 CMR 30.00.
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1.10 “Permitted Capacity” shall mean the capacity of the Landfill to receive
Acceptable Waste, as approved by the MassDEP, and as may be amended from time to time.

1.11 "Special Waste " shall mean “special waste” as that term is now or
hereafter defined and regulated in 310 CMR 19.061, or waste that requires special approval
from the MassDEP under 310 CMR 19.061.

1.12 "Ton(s)" shall mean 2000 pounds or the volume equivalent.

2. HOST FEES.

2.01 Host Fee. The Company shall pay to the Town a fee equal to six dollars
($6.00) for each Ton of Acceptable Waste accepted by the Company for disposal in the
Landfill, not including Acceptable Waste that may be accepted at the Landfill at no charge to
the customer, minus the amount paid by the Company to the Town in real estate taxes (the
“Host Fee”). The Host Fee shall not apply to material used for cover, capping, road base or
landfill construction. Payments of the Host Fee shall be made for the time period from the

date of first receipt of Acceptable Waste until the Landfill no longer receives Acceptable
Waste.

2.02 The Host Fee amounts payable hereunder shall be adjusted annually
beginning on the date when such amount first becomes payable and every anniversary of
such date, to reflect seventy-five percent (75%) of the change in the CPI in the immediately
preceding calendar year from the CPI for the calendar year in which such Host Fee amount
first became payable, capped at a maximum three percent (3%) increase.

2.03 Payment. The Company shall pay the Host Fee monthly ("Payment
Dates"), based on the previous calendar month's tonnage of Acceptable Waste that is subject
to the Host Fee as defined in 2.01, above. Payments of the Host Fee shall be made on a
monthly basis thirty (30) days after the end of the preceding month, and shall reflect the
adjustment (reduction) for the amount paid by the Company to the Town in real estate taxes
for the preceding month. For purposes of determining the amount of real estate taxes paid by
the Company in a month, the amount paid or payable by the Company in a fiscal year shall
be divided by 12. The Company shall not pay a Host Fee for, and shall receive a credit
against any prior Host Fees paid with respect to, Excluded Waste received in the belief it was
Acceptable Waste. This paragraph shall not be construed as authorizing the Company to
accept Excluded Waste for disposal at the Landfill.

2.04 Payment in Lieu of Taxes. Payment of the Host Fee shall be in lieu of all
taxes, fees, charges or other assessments with respect to the Landfill (or any area into which
the Landfill is expanded), including any statutory host fee under G.L. c. 111, § 150A or G.L.
c. 16, §24A, except for real estate taxes imposed solely upon the land on which the Landfill
is located. Notwithstanding the foregoing, the Company agrees that should it remove the
structures on the Property it will not seek a reduction in the existing amount of real estate
taxes attributable to the structures.
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3. OBLIGATIONS OF THE COMPANY

3.01 Permitting. The Company shall use commercially reasonable efforts to
obtain at its expense, all necessary permits, approvals, and authorizations to construct and
operate the Landfill, including preparing all necessary permit applications, reports and/or
studies, provided, however, that the Company may at any time abandon such efforts if it
determines, in its sole discretion, that construction and operation of the Landfill is not
economically viable. Further, the Company shall have no obligation to defend any appeals or
challenges of any permit, approval, or authorization.

3.02 Construction. The Company shall at its expense construct the Landfill to
the extent of the permits so received and to the extent deemed appropriate by the Company,

including preparing the subgrade and constructing landfill cells in accordance with such
permits.

3.03 Operation. The Company shall at its expense be responsible for operation
of the Landfill in accordance with the authorization to operate permit issued by MassDEP
and all other permits, approvals, or authorizations issued for operation of the Landfill. The
Company shall at its expense be responsible for providing and maintaining all necessary
facilities, including equipment, for receiving and handling Acceptable Waste to be disposed

of at the Landfill. The Company shall be responsible for closure and post closure care of the
Landfill.

The Company shall submit to the Town Select Board annually surveyed plans of Landfill
operations demonstrating that said operation is in accordance with the MassDEP-approved
operating plan. A similar survey plan shall be submitted to the Town prior to any
development of new Landfill cells.

3.04 Traffic. The Company shall instruct all truck operators (including all
waste, cover and construction material trucks but excluding local Hardwick collection
vehicles) on appropriate truck routes to access the Landfill, and in no case shall such truck
operators travel through Hardwick center. The Company shall inform all operators of trucks
delivering waste to the Landfill of truck route restrictions, if any, imposed by the board of
health of the Town of Ware.

3.05 Hours of Waste Receipt. The Company agrees that the hours of waste
receipt at the Landfill shall be from 7:30 A.M. to 4:00 P.M., Monday through Friday,
inclusive, and 7:00 A.M. to 11:30 A.M. on Saturday. The Landfill shall not accept waste on
the following public holidays: New Years Day, Memorial Day, Independence Day, Labor
Day, Thanksgiving and Christmas. Notwithstanding the foregoing, the Company shall
extend its hours of waste receipt in the event of a public disaster or emergency such as a
hurricane or flood that results in a need to keep the Landfill open to receive disaster debris.

3.06 Landfill Oversight Program. The Town intends to implement a Landfill
Oversight Program, including engaging an individual landfill monitor and engineering
support from an independent engineering consultant, hired jointly by the Board of Health and
Select Board. Provided the Landfill is open and operating for the disposal of municipal solid

. -4-
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waste, the Company will reimburse the Town for the actual and reasonable costs incurred by

the Town for landfill oversight beginning when the Landfill begins receiving Acceptable
Waste as follows:

a. for the landfill monitor, not to exceed $35,000 per year; and
b.  ~for an independent engineering consultant, not to exceed:

i $40,000 for calendar year 2024;

ii. $70,000 for calendar year 2025; and

iii. $35,000 for each year thereafter during the Term of this Agreement unless
otherwise agreed upon by the Company and the Town.

The annual amounts for the landfill monitor shall be prorated for any partial year during the
Term and adjusted annually by seventy-five percent (75%) of the change in the CPI in the
immediately preceding year, capped at a maximum three percent (3%) increase. The landfill
monitor shall be an individual who is mutually acceptable to the Town and Company for the
purpose of monitoring the operation of the Landfill. The Company shall make such
reimbursement payments to the Town within thirty (30) days of receipt of the Town’s invoice
providing evidence of the Town’s actual and reasonable costs. The amounts set forth above
shall be reduced or offset by any amount otherwise recovered by the Town from the
Company for such services including, without limitation, amounts recovered by the Town or

any of its boards as permit application fees, technical fees, other review fees or charges or
under Section 3 of this Agreement.

3.07 Legal and Consulting Fees. The Company will reimburse the Town an
amount not to exceed $75,000 for legal and consulting fees actually incurred with respect to
negotiating this Host Community Agreement and advising the Town concerning the bylaw
amendments and warrant articles requested by the Company. The Company shall reimburse
the Town within thirty (30) days of receipt of the Town’s invoice including evidence of the
Town’s actual costs. The amounts set forth above shall be reduced or offset by any amount
otherwise recovered by the Town from the Company for such services including, without
limitation, amounts recovered by the Town or any of its boards as permit application fees,
technical fees, other review fees or charges or under Section 3 of this Agreement.

3.08 Odor and Nuisance Control. The Company shall install and operate an
active landfill gas collection system and flare as approved by MassDEP. The Company will
review the feasibility of a renewable natural gas (RNG) or similar landfill gas-to-energy
facility and if determined by the Company in its sole discretion to be feasible will use
commercially reasonable efforts to install and operate such RNG or similar landfill
gas-to-energy facility.

The Company shall work with the Board of Health to implement an odor and nuisance
complaint procedure. The Company shall develop an Odor Control Plan and Nuisance
Control Plan for the Landfill. The Odor Control Plan will describe the Company's program
for proactively managing and monitoring odors, including: a description of wells
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and piping installed to collect landfill gases and the equipment used to treat odors, and the
schedule for installing these materials for existing areas of the Landfill and for subsequent
operating phases; the approach for managing odors at the active working face or from
unlined landfill areas that are potentially beyond the influence of the active landfill gas
recovery system; the program for monitoring odors; and the protocol for responding to any
concerns dr complaints by neighbors and the community.

The Nuisance Control Plan will describe the Company's program for managing and
monitoring nuisance conditions, including vectors such as birds and rats, dust, and
noise. The vector-management program will include a description of measures to be taken to
monitor for the presence of these vectors and methods for eliminating them to the extent

practicable. This plan will also provide specific approaches to be used to control dust and
noise at the Landfill.

3.09 Monitoring and Reporting. The Company shall ensure that operation and
maintenance of the Landfill is in accordance with applicable laws and regulations and
permits and approvals and does not result in a threat to the public health and safety or the
environment. The Company will provide for the collection and assessment of data with
respect to the Landfill’s impact on groundwater, surface water, and air quality in and around
the Landfill, as may be required by MassDEP, and will implement such remedial measures
necessary to protect the Town’s water and air resources from degradation as may be required
by MassDEP and applicable laws and regulations.

3.10 Access to Records. The Town Select Board and their designated
representatives shall have the right at reasonable times and upon reasonable notice to
examine the non-proprietary and non-confidential records of waste receipts of the Company
which pertain to the operation of the Landfill and the performance of the requirements of this
Agreement, including without limitation all weight slips. The Company shall preserve such
records pertaining to the Landfill for a period of at least three (3) years or as may otherwise
be required by law following the close of each fiscal year of the Company. This obligation
shall survive termination of this Agreement.

3.11 Entries and Inspections. The Company agrees to grant representatives
designated by the Town Select Board the right to inspect the Landfill upon reasonable notice
to the Company and subject to the Company’s safety rules and regulations. To the extent
practicable or reasonable, said inspection shall be during the hours of operation of the
Landfill, but may be at such other times which, in the Select Board’s judgment, are
warranted. Said right of inspection shall include the right to have access to and to copy at all
reasonable times all records that are required to be kept by the Company pursuant to the
terms of this Agreement and state law and regulation.

3.12 Compliance with Law. The Company shall maintain and operate the
Landfill at all times in compliance with all applicable local, state and federal laws,
regulations, orders, permits and approvals including without limitation, G.L. c. 111, § 150A
and all applicable regulations of the MassDEP, including without limitation, 310 CMR 16.00
and 19.000, et seq. The Company shall comply with all site assignments and modifications
to site asstgnment issued by the Board of Health, any special permits issued by the Planning
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Board, any Orders of Conditions issued by the Conservation Commission, and all permits

and final approvals issued by the MassDEP or the Board of Health for construction or
operation of the Landfill.

3.43 Enforcement. Subject to the terms agreed to herein, this Agreement may
be enforced at law or in equity by any court of competent jurisdiction in the Commonwealth
of Massachusetts. Nothing herein shall be construed to limit the power and authority of the
Town or any of its officers, boards, or commissions to promulgate bylaws and regulations,

or, in any way, to limit the authority of the Town to exercise its statutory power and
authority.

3.14 Relationship to Site Assignment and Other Town Approvals. The
Company shall be obligated to comply with the terms of this Agreement in addition to any
approvals or conditions imposed by other Town officers, boards or commissions pursuant to
their respective statutory or regulatory authority. To the extent that this Agreement imposes
obligations on the Company that are more stringent than any other applicable permit
approvals or conditions, or that are more favorable to the Town, the Company shall be
obligated to comply with the terms of this Agreement in addition to the approvals or
conditions imposed by such other officers, boards, or commissions.

3.15 Disposal of Leachate. Provided that the Landfill is open and operating for
the disposal of Acceptable Waste, the Company agrees to dispose and the Town agrees to
accept all of the Landfill leachate at the Town’s Publicly Owned Treatment Works (POTW)
facility to the extent sufficient capacity exists pursuant to the terms of the Leachate Disposal
Agreement between the Town and the Company.

3.16 Financial Assurance. The Company shall establish and maintain the
financial assurance mechanism for closure of the Landfill and for post-closure monitoring
and maintenance of the Landfill in such amounts and using financial assurance mechanisms
as approved by the MassDEP pursuant to 310 CMR 19.051. The Company shall provide the
Town Select Board with a copy of the financial assurance mechanism(s) and any new,
substitute or replacement financial assurance mechanism(s) during the term of this
Agreement.

3.17 Post Closure Master Plan. The Company shall provide the Town with a
conceptual Master Plan for post-closure use of the Landfill before attaining the Landfill’s full
Permitted Capacity. The Company and the Town agree to negotiate in good faith the
incorporation of reasonable post closure open space and passive recreational uses for the
Landfill consistent with public health, safety and environmental protection and good landfill
design, operation, closure and post closure practices.

3.18 Insurance. The Company will provide the Town Select Board annually
with evidence of insurance, issued by a carrier qualified to do business in the Commonwealth
of Massachusetts, in the amounts and coverage set forth below or such other amounts as the
parties may agree from time to time:
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Coverages Limits of Liability
Worker’s Compensation Statutory

) Employer’s Liability $5.000,000
Personal Bodily Injury Liability $5,000,000

Combined Single Limit
Automobile Bodily Injury $5,000,000
Combined Single Limit
Automobile Property Damage $5,000,000
Combined Single Limit
Excess Umbrella Liability $2,000,000

Each occurrence

Environmental Impairment: During the Term, so long as such insurance is commercially
available, the Company shall cause the Landfill to be insured for third-party environmental
impairment under a claims made policy carried by the Company. The policy shall provide
umbrella covérage of not less than $10,000,000.

The Town agrees that the underlying limits of liability may be less than the above
minimum amounts if made up for by excess umbrella liability coverage.

The Company shall direct its insurance carriers to name the Town as an additional
insured where appropriate in the context of the coverage.

4. OBLIGATIONS OF THE TOWN

Obligation to Cooperate. The Town shall cooperate by timely completing any and all
actions authorized by Town Meeting, including but not limited to submitting the Zoning Bylaw
Amendments and the General Bylaw Amendment to the Attorney General for approval, and the
timely completion of the discontinuance and reconfiguration of a portion of Patrill Hollow Road,
the termination of private property interests, if any, in Patrill Hollow Road, and the conveyance
of fee simple title or easement in the discontinued portion of Patrill Hollow Road to the
Company or its assignee.

5. INDEMNIFICATION

Excluding any claims caused by the gross negligence or intentional misconduct of the
Town, the Company shall defend, with competent counsel, indemnify and hold harmless the
Town, its agents and representatives, from and against any liability, cause of action, or claims of

-8-
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any nature arising from the Company’s operation of the Landfill including, without limitation,
any liability arising from any breach by the Company of this Agreement, or any claim arising
from the permitting, construction or operation of the Landfill, excluding any claims arising from

any former operation of the Landfill or disposal of waste in the Landfill by or on behalf of the
Town.

To the fullest extent permitted by law, the Town agrees to defend, with competent
counsel, indemnify and hold harmless the Company from and against any liability, cause of
action or claims of any nature arising from any bodily injury, including death, or property
damage incurred by any Town official, employee, contractor or representative while on the
Property except to the extent caused by the negligence of the Company.

6. REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company represents and warrants to the Town as follows:

6.01 The Company is a corporation duly incorporated, validly existing and authorized
to do business under the laws of Massachusetts with the full legal right, power and authority to
enter into and fully and timely perform its obligations under this Agreement.

6.02 The Company is duly authorized to execute and deliver this Agreement and this
Agreement constitutes a legal, valid and binding obligation of the Company which is enforceable
against the Company in accordance with its terms.

6.03  Neither the execution or delivery by the Company of this Agreement nor the
performance by the Company of its obligations in connection with the transactions contemplated
hereby or the fulfillment by them of the terms and conditions hereof conflicts with, violates or
results in a breach of any law or governmental regulation applicable to it or materially conflicts
with, violates or results in a breach of any term or condition of any order, judgment or decree or
any agreement or instrument to which the Company is a party or by which the Company or any
of its properties or personal property is bound or constitutes a default thereunder.

6.04  All corporate action has been taken which is required for the valid execution and
delivery by the Company of this Agreement and the performance by the Company of its
obligations hereunder.

6.05 There is no action, suit or proceeding at law or in equity before or by any court or
governmental authority pending or threatened against the Company in which an unfavorable
decision, ruling or finding would materially and adversely affect the performance by the
Company if its obligations hereunder or any other transaction contemplated hereby or that in any
way would materially adversely affect the validity or enforceability of this Agreement or the
rights of the Town set forth herein.
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7. REPRESENTATIONS AND WARRANTIES OF THE TOWN
The Town represents and warrants to the Company as follows:

7.01 The Town is a municipality in the Commonwealth of Massachusetts with full
legal right, power and authority to enter into and to fully and timely perform its obligations under
this Agreement.

7.02  There is no action, suit or proceeding at law or in equity before or by any court or
governmental authority pending or threatened against the Town in which an unfavorable
decision, ruling or finding would materially adversely affect the performance by the Town of its
obligations hereunder or other transactions contemplated hereby or that in any way would
materially adversely affect the validity and enforceability of this Agreement.

8. SURVIVAL OF REPRESENTATIONS AND WARRANTIES

The representations and warranties of the parties contained in this Agreement shall
survive the date hereof and shall expire upon termination of this Agreement. Neither the Town
nor the Company shall have any liability whatsoever with respect to any such representations or
warranties after the survival period for such representation and warranty expires.

9. TERM/TERMINATION

9.01 ~Term. This Agreement shall be effective as of the date hereof and shall continue
in effect until the Permitted Capacity of the Landfill has been reached or the Landfill is no longer
receiving Acceptable Waste, whichever occurs first.

9.02 Termination. This Agreement may be terminated at any time:
(a) By mutual agreement of the Town and the Company;

(b) By the Company if any legal proceeding or government investigation
results in an unfavorable judgment, order, decree, stipulation or injunction that prevents the
Company from operating the Landfill, prevents the Company from engaging in the activities
contemplated by this Agreement, or otherwise has a material adverse effect on the ability of the
Company to perform its obligations hereunder on a timely basis or if the Town fails to perform
its obligations under this Agreement and fails to cure such default pursuant to Subsection (d)
below; or

(©) By the Town if the Company fails to perform its obligations under
Sections 2, 3 or 5, above, and fails to cure such default pursuant to Subsection (d) below.

(d)  Upon a breach by a party of its obligations under this Agreement, such
party shall (i)_cure the breach within ninety (90) days of receipt of written notice from the non-
breaching party; or (ii) demonstrate within such cure period that it is actively and continuously
pursuing a course of action which can reasonably be expected to lead to a curing of the breach
(in which case the ninety (90) day period will be extended for so long as the breaching party is
actively and continuously pursuing such a course); provided, however, that in the event of the
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#16978896v1



DRAFT 3.20.2024

failure of any _party to this Agreement to pay the other party or parties any sum or amount
required to be paid when due hereunder, cure shall consist of payment which will be made within
fifteen (15) days of written demand from the non-breaching party.

10.  DISPUTE RESOLUTION.

10.01 Settlement. The parties agree that before resorting to non-binding arbitration
pursuant to this Section, they shall attempt to come to a reasonable settlement of any dispute (i)
by having their authorized representatives attempt to negotiate a resolution of the dispute for a
period of thirty (30) days, and, if not resolved by the authorized representatives, then (ii) if there
are more senior members of management, by having other more senior members of each party’s
management, who have had no previous direct involvement in the dispute, but who have the
authority to resolve the dispute, attempt to negotiate a resolution of the dispute for an additional
fifteen (15) days.

10.02 Agreement to Non-Binding Arbitration. In the event settlement of a dispute is not
timely achieved in accordance with the time frame established in Section 10.01, the parties agree
that any disputes that may arise between them (including, but not limited to, any controversies or
claims arising out of or relating to this Agreement or any alleged breach thereof, and any dispute
over the interpretation or scope of this arbitration clause, but excluding claims for non-payment
and any enforcement action by any official, board or agency of the Town for enforcement of any
law, regulation, order or permit, which the parties agree are outside of this Agreement) shall be
attempted to be resolved by non-binding arbitration as described in this Section.

10.03 Selection of Panel. In the event settlement is not achieved and non-binding
arbitration is necessary, a panel of three arbitrators will hear and decide the dispute. Each of the
Company and the Town will select an arbitrator and the arbitrators selected by such parties will,
within fourteen (14) days of the appointment of the second of them, select the third arbitrator,
who shall be a retired or former judge. The panel of three arbitrators shall consist of individuals
who shall not have then or previously had any significant relationship with any of the parties and
who shall sit as neutral arbitrators.

10.04 Choice of Law. The non-binding arbitration panel shall have the right only to
interpret and apply the terms and conditions of this Agreement in question in accordance with
the laws of the Commonwealth of Massachusetts and may not alter or modify any such term or
condition. The Massachusetts Rules of Civil Procedure and the Massachusetts Rules of
Evidence in effect at the time of any arbitration proceedings under this Agreement shall be
applied in all such proceedings.

10.05 Venue. The non-binding arbitration proceedings shall be conducted in Worcester,
Massachusetts, or in such other location as the parties may agree in writing.

10.06~ Arbitration Award. The arbitration award shall be non-binding, provided that
upon written agreement of the parties, application may be made in any court of competent
jurisdiction for confirmation of the arbitration award and entry of judgment in conformity
therewith. The arbitration panel shall make written findings of fact and conclusions of law, or, if
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the parties ag;ee that such formal findings and conclusions are not required, the arbitration panel
shall prepare a reasoned opinion.

10.07 Limitation on Damages. No party shall be entitled to punitive or treble damages
as part of the non-binding arbitration award.

10.08 Expenses of Arbitration. Each party shall be responsible for payment of fees and
expenses to its designated arbitrator, and the parties shall share equally the fees and expenses of
the third arbitrator and other expenses related to the arbitration. Each party shall be responsible
for payment of its own attorneys’ fees.

10.09 Litigation. In the event that any dispute between the parties becomes the subject
of a court proceeding subsequent to completion of the non-binding arbitration (“litigation™), the
parties agree that (a) the arbitration award, including findings of fact and conclusions of law, or
the reasoned opinion, shall be admissible into evidence in the litigation; (b) the parties waive
their rights to demand trial by jury and the litigation shall be decided by a judge sitting without a
jury; (c) the exclusive venue for any litigation shall be the Commonwealth of Massachusetts
Superior Court, Worcester County; (d) no party to litigation shall be entitled to receive any
punitive, special, incidental, consequential, indirect or treble damages; and (e) in any action
arising under this Agreement, the Company agrees to accept service of process delivered in hand
or by certified mail to its agent for service of process and consents to the jurisdiction of the
Commonwealth of Massachusetts Superior Court, Worcester County.

10.10 Acknowledgment of Non-Binding Arbitration. The parties hereto acknowledge
that this document contains an agreement to engage in non-binding arbitration. After signing
this document, each party understands that it will not in the first instance be able to bring a
lawsuit concerning any dispute that is covered by this non-binding arbitration agreement except
as provided in this section or unless it involves a question of constitutional law or civil rights.

Instead, each party has agreed to submit any such dispute to a panel of arbitrators as described
herein.

11.  STRICT PERFORMANCE

The failure of either party to insist on the strict performance of any of the terms,
covenants and provisions of this Agreement or to exercise any option herein contained shall not
be construed as a waiver or a relinquishment for the future of such term, covenant, condition,
provision or option.

12.  FORCE MAJEURE

Neither the Town nor the Company shall be responsible for delays or failures in
performance resulting from a Force Majeure Event. Such excuse of performance shall only be to
the extent reasonably forced on such party by such Force Majeure Event and such party shall
continue to perform all other responsibilities hereunder. This provision shall not, however,
relieve a party from using reasonable efforts to overcome or remove a Force Majeure Event.

-12 -
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13. CAPTIONS AND HEADINGS

Captions and headings throughout this Agreement are for convenience and reference only
and the words contained therein shall in no way be held or deemed to define, limit, describe,
explain, modify, amplify or add to the interpretation, construction or meaning of any provision or
of the scope or intent of this Agreement nor in any way affect this Agreement.

14. MODIFICATIONS

This Agreement cannot be changed orally, but only by agreement in writing signed by the
parties.

15. SEVERABILITY

In the event 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 of this Agreement and this Agreement shall
be construed as if such invalid, illegal or unenforceable provision had never been contained
herein; provided, however, that it is the intention of the parties hereto that in lieu of each term,
clause, or provision that is held to be invalid, illegal or unenforceable, there shall be added by
mutual agreement as a part of this Agreement a term, clause or provision as similar in terms to
such invalid, illegal or unenforceable, term, clause or provision as may be possible and valid,
legal or enforceable.

16.  GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the
Commonwealth of Massachusetts.

17. BINDING AGREEMENT

This Agreement shall be binding upon, and inure to the benefit of, the parties hereto and
their respective successors and assigns.

18. NOTICE

All notices or other communications to be given hereunder shall be in writing and may be
given by personal delivery, reputable overnight delivery service, or by registered or certified
United States mail, return receipt requested, properly addressed as follows:

To the Town: Town of Hardwick Select Board
- Myron E. Richardson Municipal Building
307 Main Street
P.O.Box 575
Gilbertville, MA 01031
Attn: Chair

-13 -
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With a copy to:

To the Company: Hardwick Landfill, Inc.
25 Greens Hill Lane
P.O. Box 866
Rutland, VT 05702

With a copy to: Casella Waste Systems Inc.
25 Greens Hill Lane
P.O. Box 866
Rutland, VT 05702
Attn: Office of General Counsel

or to such other person as the Town or the Company, as the case may be, shall have specified by
notice duly given pursuant to this Section.

19.  ASSIGNMENT AND CHANGE IN CONTROL

The Company agrees that this Agreement shall be binding upon and inure to the benefit
of successor owners and operators of the Landfill. The Company further agrees that it will not
sell, lease or otherwise dispose of the Landfill or dispose of a controlling interest in the Company
to any person or entity that intends to continue the Landfill operation without first obtaining the
written agreement of such person or entity to be bound by this Agreement. Any assignment by
the Company in connection with any financing, or to any entity controlling, controlled by, or
under common control with the Company, shall not be considered disposition of a controlling
interest in the Company.

20. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the Town and the Company
with respect to the matters described herein and cancels and supersedes all prior negotiations,
representations, understandings and agreements, either written or oral, between such parties with
respect to the subject matter hereof.

21.  COUNTERPARTS

This Agreement may be executed in two (2) counterparts, each of which will be
considered an original, and both of which taken together shall constitute one and the same
instrument.

22.  NULLITY
This Agreement shall be null and void in the event that the Company does not receive All

Required Approvals by July 31, 2028; however, this Agreement may be extended in the sole
discretion of the Company.

-14 -
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23.  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 such entities for the
purpose of duly binding such entities to this Agreement.

IN WITNESS WHEREOF, the Town and the Company have caused their respective duly
authorized officers to execute this Agreement under seal as of the day and year first above
written.

THE TOWN:
HARDWICK SELECT BOARD

By:
Chair

Attest:

Date of Execution: (the Town Seal)

By:
Member

Afttest:

Date of Execution: (the Town Seal)

By:

Member

Attest:

Date of Execution: (the Town Seal)

Approved as to
form: (Town Counsel)

-15-
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COMPANY:
HARDWICK LANDFILL, INC.

By:

Attest:

Date of Execution: (Corporate Seal)

-16 -
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AGREEMENT FOR THE PROVISION OF
LEACHATE TREATMENT SERVICES

This Agreement is entered into effective , 2024, by and between Hardwick
Landfill, Inc., a Massachusetts corporation with offices at 25 Greens Hill Lane, Rutland, Vermont
05701 (“Casella”), and the Town of Hardwick, Massachusetts, a municipal corporation, acting
through its Board of Selectmen, having a mailing address of P.O. Box 575, Gilbertville,
Massachusetts 01031 (the “Town”) concerning the Gilbertville Waste Water Treatment Facility

located at . (Casella and Town are collectively referred to

hereinafter as_the “Parties”).
WHEREAS, Casella is the owner of the so-called Hardwick Landfill located on Patrill
Hollow Road in Hardwick (the “Landfill”); and
WHEREAS, the Landfill produces leachate and Casella desires to utilize leachate
treatment services from the Town; and
WHEREAS, the Town owns and operates a waste water treatment facility (the “Facility™)
and has excess treatment capacity to receive and treat the leachate from the Landfill and is willing
to do so upon the terms set forth herein.
NOW, THEREFORE, the Parties agree as follows:
1. Provision of Leachate Treatment Services.
a._ Casella agrees to purchase, and Town agrees to provide, the treatment of leachate
services at Town’s Facility (the “Services™), as set forth in this Agreement.
b. Town represents that it has the treatment capacity at Facility and has allocated the
treatment capacity, to provide the Services, of average daily leachate flows of up to
twenty-five thousand (25,000) gallons/day. If Casella desires to increase its

allocation of treatment capacity, it shall notify Town of its request. Any increase
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C.

in allocation is subject to approval by the Town and shall be upon terms to be
mutually agreed upon. It is understood that the price per gallon for leachate
treatment may be reduced in connection with such increase in allocation of
treatment capacity.

Town may allocate its treatment capacity as it deems appropriate, however, Town
agrees to reserve capacity for an average of six hundred thousand (600,000) gallons
of leachate from Casella on a monthly basis. Town and Casella may agree mutually
to adjust the reserve capacity volume based on actual leachate generated at the
Landfill. Casella may deliver additional volumes to the Facility with advance
notice to and agreement by Town to accommodate unanticipated occurrences such

as weather events. Town’s provision of Services to Casella is non-exclusive.

d. Town shall be solely responsible for the operation and maintenance of the Facility,

c.

f.

including the costs of any upgrades or repairs to the Facility during the term of this
Agreement, and for the Facility’s compliance with all applicable laws, regulations,
permits, or other operating conditions or parameters.

Casella shall be solely responsible for the delivery of its leachate from the Landfill
to the Facility and shall comply with all applicable federal, state, and local laws,
rules and regulations regarding the same.

Town retains the right to refuse leachate (within the agreed-upon reserve capacity)
only if acceptance of the leachate would result in the Facility’s non-compliance
with the Facility’s operating permit(s) (collectively, the “Permit”) or for applicable
force majeure events, as defined below, and shall require Casella to provide, from

time to time, and Casella agrees to provide, at its own cost and expense, regular

2
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3.

testing of leachate composition being delivered to Facility with regard to
constituents described in the Permit. The parties agree that the leachate does not

need to be pre-treated unless specifically required by state or federal law.

g. Town will provide Casella with 30 days’ advance written notice of any non-

emergency restrictions to Town’s acceptance of Casella’s leachate flows at Facility.

In its notice Town will provide Casella with all pertinent information concerning

the restrictions, including without limitation the nature of the restrictions and the
“ expected duration of such restrictions.

Service Price.

a. In consideration for Town’s Services, Casella agrees to pay Town the amount of
$0.08 per gallon of leachate delivered and received for treatment at the Facility (the
“Price”). The Price shall be adjusted on each anniversary date of the Agreement at
an amount of the Consumer Price Index for Urban Consumers, Boston-Brockton-
Nashua, MA-NH-ME,CT, as published by the United States Department of Labor,
Bureau of Labor Statistics, but in no case shall exceed three percent (3%) each year.

b. Town’s Services shall be billed on a monthly basis. Within fifteen (15) days after
the end of each month, Town shall provide Casella with an invoice and summary

= of leachate received and treated by Town during the preceding month, and Casella
shall provide for payment on such invoice within thirty (30) days.

Term, Renewal, and Termination.

a. Term. The term of this Agreement shall begin on the date the Landfill

commences receipt of solid waste (the “Commencement Date”) and shall continue

3
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for a term of fifteen (15) years from the Commencement Date (the “initial term”),
unless terminated prior to that date in accordance with the provisions herein.

b. Renewal. This Agreement shall automatically renew for additional ten (10) year
terms (each a “renewal term”) unless either Party has given to the other Party at
least one (1) year’s advance written notice of its intent not to renew. If either
Party elects not to renew this Agreement at the end of the initial term or a renewal

R term, as set forth herein, then this Agreement shall terminate at the end of the
initial term or such renewal term, as applicable.

c. Termination. Either Party may terminate this Agreement if the other Party
substantially fails to perform its obligations under this Agreement, provided that
the terminating Party must first give the non-terminating Party ninety (90) days’
advance written notice of intent to terminate, which notice specifies in detail the
alleged failure to perform, and further provided that the non-terminating Party has
not cured its failure to perform within the ninety (90) day period.

d. Effect of Termination. In the event this Agreement is not renewed or is otherwise
terminated, then Casella agrees that such termination shall not affect its obligation
to pay for Services received through the date of non-renewal or termination.

Miscellaneous.

a. Each Party hereto warrants and represents that by executing this Agreement it has
the authority to enter into this Agreement and that any municipal approvals that

may be required for this Agreement to become effective have been granted or

shall be obtained prior to the Commencement Date.
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b.

d.”

No Third-Party Beneficiaries. Nothing herein is intended or shall be construed to

confer upon any person or entity other than the Parties and their successors or
assigns, any rights or remedies under or by reason of this Agreement.

Liability Insurance. The Parties hereto shall maintain liability insurance covering

their respective activities and obligations hereunder. [Insert minimum
requirements]

Force Majeure. For purposes of paragraph 1.f. of this Agreement “force majeure
event” means any act, event, or condition that is beyond the reasonable control of
the party relying thereon as justification for not performing an obligation or
complying with any condition required of such party under this Agreement, and
that materially interferes with or materially increases the cost of performing its
obligations hereunder. Such acts or event may include, but not be limited to, acts
of God, strikes, lockouts, riots, acts of war, epidemics, pandemics, a significant
change in economic conditions, adoption or change (including a change in
interpretation or enforcement) of any federal, state, or local law, rule, or regulation
or any common-law standard, rule proposition, or principle, superimposed after the
fact that materially adversely affects performance, communication line failures,
computer viruses, power failures, earthquakes, or other natural disasters.

Mutual Indemnification. Subject to the limitations set forth herein, each Party (the

“Indemnifying Party”) hereto agrees to indemnify, defend and hold harmless the
other Party, its agents, employees, invitees, and those under its control (the
“Indemnified Party”), from and against any and all actions, omissions, claims,

losses and expenses (including reasonable attorneys’ fees and expenses), incurred
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by the Indemnified Party arising out of the Indemnifying Party’s negligent
performance of its contractual obligations under this Agreement or breach of this
Agreement, except to the extent that the Indemnified Party’s losses and expenses
are caused by its own negligence, gross negligence or willful misconduct or that of
its agents, employees, invitees, or those under its control.

Waiver of Subrogation Rights. The Parties and all parties claiming under them,

hereby mutually release and discharge each other from all claims and liabilities
arising from or covered by insurance in connection with the Services provided
hereunder, regardless of the cause of the damage or loss.

Consequential Damages. It is specifically agreed and understood that neither Party

will be responsible to the other for any indirect, special, incidental or consequential
loss or damage whatsoever (including lost profits and opportunity costs) arising out
of this Agreement or anything done in connection herewith, in contract or in tort
(including negligence), under any warranty, or otherwise. This Section shall apply
whether any such indirect, special, incidental or consequential loss or damage is
based on a claim brought or made in contract or in tort (including negligence and
strict liability), under any warranty, or otherwise.

Independent Contractor. It is agreed by and between the Parties that neither Party

in any capacity shall be considered an agent of the other Party or bind the other
Party to any obligation, or subject them to any liability whatsoever, except as
otherwise expressly agreed in writing.

Governing Law. This Agreement shall be governed by and construed in

accordance with the laws of the Commonwealth of Massachusetts, without giving
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effect to any choice or conflict of law provision or rule that would cause the
application of laws of any jurisdiction other than those of the Commonwealth of
Massachusetts.

j. This Agreement may be amended or modified only by a subsequent written

document executed by each of the Parties hereto.

k.~ Non-Assignment. Neither Party may assign its rights or obligations under this
Agreement, unless the written consent of the other party hereto is obtained.

. Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one

and the same instrument.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement with the

intent that it be effective on the day and year first written above.

HARDWICK LANDFILL, INC. TOWN OF HARDWICK
By: By:

Its: - Its:

Date: Date:
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TERMINATION AND RECONFIGURATION OF PATRILL HOLLOW ROAD
Revised 3/18/24

3. Terminate a portion and reconfigure a portion of Patrill Hollow Road

Article [#]. To see if the Town will vote to take the following several actions in furtherance of
public necessity and convenience and in conjunction with certain improvements, changes and
alterations to the location lines of a reconfigured toadway layout as shown on a plan set entitled
[TITLE] dated [DATE] prepared by [PLANNERS] (“Roadway Plans™), all to be done for the
purpose of expansion of an existing solid waste landfill on Patrill Hollow Road:

(A) To authorize the Select Board to acquire by purchase, gift, eminent domain or otherwise, at
no cost to the Town such land or interests in land to lay out a portion of Patrill Hollow
Road as a town way and widen a portion of this layout where necessary, as shown on the
Roadway Plans, for putting in one ot more cul-de-sacs preventing through traffic, on terms
acceptable to the Select Board, and to enter into all agreements and execute any and all
instruments as may be necessaty on behalf of the Town or take any other action relative
thereto as is necessary to reconfigure Patrill Hollow Road as shown on the Roadway Plans
and designated thereon as “Reconfigured Road.”

(B) To discontinue a portion of Patrill Hollow Road substantially as shown on the Roadway
Plans and designated thereon as “Discontinued Roadway Area,” such discontinuance to be
effective at such time as is determined by the Select Board in consideration of related
roadway improvement plans in the project area, and to authorize the Select Board to enter
into all agreements and execute any and all instruments as may be necessary on behalf of the
Town to effect said discontinuance, and to accept temporaty tight-of-way easements for
public travel and infrastructure facilities over any land necessary to serve as tempotaty
teplacement rights of way until completion of applicable portions of related infrastructure
and roadway reconfiguration.

(C) To authorize the Select Board, upon finalization of the discontinuance of Discontinued
Roadway Area as set forth in clause (B) above, any of said area being owned in fee by the
Town, to dispose of any interest in said discontinued portion, on terms acceptable to the
Select Board, provided that the proposed use of such land shall be limited to a solid waste
landfill, and to enter into all agreements and execute any and all instruments as may be
necessaty on behalf of the Town.

Sponsor: [TBD]
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