LEASE AGREEMENT

CASELLA WASTE MANAGEMENT, INC.
AND
TOWN OF RICHMOND
FOR
DROP-OFF CENTER

+h
THIS LEASE AGREEMENT ("Lease") made as of the 22 day of D ec em ber | 2021, by
and between the CASELLA WASTE MANAGEMENT, INC., a Vermont company having an__ __

-~ address of 220 Avenue B. Williston, VT 05485 (“Casella"), and the TOWN OF RICHMOND, a
municlpal corporation duly organized under the laws of the State of Vermont, having an address
of Richmond Town Offices, 203 Bridge Street, Richmond, Vermont 05477 ("Richmond").

WHEREAS, the Town of Richmond agrees to host, and Casella desires to operate, a solid
waste drop-off center (the "Drop-Off Center") in Richmond, on a portion of land owned and
controlled by Richmond to serve the residents of Richmond and residents of surrounding
towns;

NOW, THEREFORE, in consideration of the mutual undertakings and covenants herein
contalned, and for good and valuable consideration the recelpt and sufficlency of which Is
hereby acknowledged, the parties hereto agree as follows:

1. Agreement to Lease. Richmond hereby leases to Casella, and Casella hereby
takes from Richmond, the Leased Premises (as such term is defined herein), upon, in
accordance with, and subject to the terms and conditions hereinafter set forth.

2, Leased Premises. The Leased Premises consist of approximately 2.0 acres of land,
having the Parcel ID RG0080,a, located off the Town Highway 31, adjacent to State Highway
117 as depicted on the site plan attached hereto as Attachment A and made a part hereof,
together with all easement rights and right-of-way over adjacent lands of Richmond which may
be necessary for the management, construction, use, operation and maintenance of the Drop-
Off Center, including but not limited to vehicle and pedestrian access, water, sewer, and other
utllity easements and right-of-way (the “Leased Premises”).

8. Term. The term of this Lease shall be for five years commencing on January 1, 2022
and ending December 31, 2026,

4. Extenslon of Term,

(a) Casella may, upon mutual agresment between Richmond and Casella, extend the
term of this Lease for three (3) successive periods of five (5) years each, The option to extend
may be exerclsed by Casella by giving written notice to Richmond not more than twelve (12)
months nor less than three (3) months prior to the expiration of the then existing term.

Richmond shall have sixty (60) days to veto the requested extenslon, The Lease shall be
automatically extended for a five (5) year period if the requested extension Is not vetoed by
Richmond, Each extended term shall be upon the same terms, covenants, and conditions, as
provided In this Lease for the Inltial term. The parties presums that Casella will fully exarcise this
optlon, but Casella shall not be required to do so.




5. Rent and Fees, Casella shall pay to Richmond annual fixed rent ("Rent") at the rate of
one dollar ($1.00) per year payable within thirty (30) days of the anniversary of the Lease
commencement date.

8. Permitted Use of Leased Premises,

(a) Casella will operate, or cause to construct and operate an expansion to, a Drop-Off
Center and appurtenant and accessory facllities on the Leased Premises.

(b) The Drop-Off Center shall accept the following Acceptable Materlals:

* Munlcipal Solid Waste / Trash » Elactronic waste (including

s+ Glass computers, televisions, printers, cell

+ HDPE clear jugs phones, and computer peripherals)

s PET contalners » Food scrap

+ Housshold batterles » other organic waste such as lsave

¢ Aluminum and yard waste

+ Corrugated Cardboard » Bulky Rligld Plastics (Note in

+ Newspaper proposal If this will be accepted as

o Appliances trash l?r reciylllctl'lwng agd if afacce;pted as
' i . recycling will there be a fee.

" Used Motor Oil and filters * Clean Wood Waste including trees,

e  Yard Waste branches, stumps, r.oot masses and

¢ HDPE colored jugs untreated and unpainted wood and

s Lead acid (auto) batteries lumber

¢ Metal cans ¢ Batterles

+  Paper » Bulky ltems such as mattresses and

+ Boxboard couches

o Scrap metal * Appliances

¢ Tires » Construction and Demolition debrls

The Acceptable Materlals list is subject to change in Casella's sole discretion upon reasonable
notice to Richmond,

(c) The Drop-Off center may be used by Richmond residents and residents of
surrounding towns. Casella will not accept materials directly from licensed haulers, and will
direct them to use the proper landfill facility, materials recovery facility, special waste processing
facllity, or other facilities as appropriate,

(e) The Drop-Off Center will be open to residents three (3) days per wask throughout the
year. The hours and days of operation may be modified by Casella after consuitation with
Richmond's Town Manager. The scheduled days and hours shall be as follows: Tuesday 8:00am —
3:30pm; Thursday 8:00am — 3:30pm, and Saturday 8:00am — 3:30pm., Facility closures that are
caused by adherence to Casella's holiday schedule shall not be subjact to consultation with the
Town Manager. Any changes to this schedule or to the days and/or hours of operation will be posted
on the Richmond Front Porch Forum,

(f) Caselia will operate a Reuss Zone where residents can drop off items fo be picked up and
reused by other residents. There will be no charge to drop off or pick up items from the Reuse Zone.
The Reuse Zone must remain in operation for the duration of the Lease.
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(g) Rates are set for the first two (2) years of the Lease as outlined in Attachment B. Prior o
January 1, 2024, Casslla will conduct a market assessment, will present the findings to the Town,
and propose to adjust rates are necessary. All rate changes must be approved by the Richmond
Selectboard.

7. Permits.

(a) Casella shall obtaln and malntain all permits and approvals required for the

construction and operation of the Drop-Off Center. Casella shall pay all permit application fees,

and all enginesring, construction, and operational costs of the Drop-Off Center excluding costs
as described in Section 7 (b) and-16.a.

(b) To the extent permifted by law, Richmond walves all of Richmond's fees assoclated
with its ownership of and necessary permit processes regarding the Drop-Off Center.

(c) Richmond shall assist and support Casella In obtaining State of Vermont and
Richmond permits and approvals for the use of the Leased Premises, All permitting and
approval costs shall be borne soley by Casella. If required, Richmond shall be the
owner/applicant on applications for permits, and Casella shall be listed as co-applicant.

8. Repairs and Maintenance. Casella shall at Its own cost and expenss, and at all times,
malntain the Leased Premises in neat and orderly repalr, ordinary wear and tear and damage
by fire or casualty excepted.

9. Property. All of Casella’s structures, improvements, equipment, fixtures, and other
personal property of every kind In or upon the Leased Premises shall remain the property of
Casella, which property shall be promptly removed from the Leased Premises on termination of
this Lease and the land shall be returned to the condition which existed prior to the inception of
this Lease unless otherwise arranged with Richmond.

10, Subletting and Assignment. Without Richmond's prior consent, which consent shall
not be unreasonably withheld or delayed, Casella shall not assign its rights or obligations under
this lease,

11. Quiet Enjoyment. Casella shall have quiet and peaceful possession without
interference from Town so long as Casella abides by the terms of the Lease and timely and fully
discharges it obligations to the Town,

12, Indemnifications.

(a) Casella indemnifies and saves Richmond, its officers, employees, and agents
harmless from and against any and all causes of action, claims, obligations, judgements, losses,
costs, damages, liabllities, or expenses, Including reasonable attorneys' fees and costs of
litigation, arising from injury or death of any person or damage to property arising out of or in
connection with Casella's use of the Leased Premises, including but not limited to Injury or
death of any person or damage to property caused by environmental contamination, except for
(i) causes of action, claims, obligations, judgements, losses, costs, damages, liabllitles, or
expenses which result from negligent acts or omissions or willful misconduct of Richmond or
Richmond's officers, employses or agents, or (Il) consequential damages. This Indemnification
shall survive the termination of this Lease.
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(b) To the extent permitted by law, Richmond indemnifies and saves Casella, its officers,
employees and agents harmless from and against all causes of action, claims, obligations,
judgements, losses, costs, damages, liabilitles, or expenses, ihcluding reasonable attorneys'
fees and costs of litigation, which Casella may incur due to environmental contamination from
the Leased Premises, except for (i) causes of action, claims, obligations, Judgements, losses,
costs, damages, llabllities, or expenses which results from negligent acts or omissions or wiliful
misconduct of Casella or Casella’s officers, employess or agents, or (ll} consequential
damages. This indemnification shall survive the termination of this Lease,

13. Insurance, Casslla shall keep in force at Its expense comprehensive liability
insurance insuring the Leased Premises from an insurance company selected by Casella.
Casella's insurance policles shall name the municipality as an additional insured. At Casella's
option, all or any part of such insurance may be maintained by Casella under Insurance policles
covering multiple properties.

14, Access.

(a) Casella shall allow Richmond to pass through the Leased Premises (I) to provide
access to and egress from the Leased Premises (i) to monitor existing or future wells on the
Leased Premises, and (iil) for other legitimate purposes.

(b) Richmond shall allow Casella, its agents, and its residents to enter the Leased
Premises during normal business hours to provide access to and egress from the Leased
Premises.

15. Security.

Casella shall erect and maintain all signs, gates and fences for the Drop-Off Center.
Casella shall secure the Drop-Off Center during nonworking hours,

16. Entrance Road.

(8) Richmond shall provide routine maintenance for the entrance road and its right-of-
way, Including but not limited to patching potholes, removing snow and ice, sanding, brush
cutting, and malntaining drainage ditches, Casella reserves the right to perform sald services at
thelr own discretion.

{b) Richmond shall allow Casslla to use Richmond's entrance road right-of-way for the
purposes of utility extenslons or other changes.
17. Affirmative Covenants.

(a) The facility shall be screened or fenced.

(b) Casella will undertake reasonable efforts to prevent any offensive odors or unreasonable
noise that are created from the Drop-Off Center.




18. Miscellaneous.

(a) This Lease shall be binding upon and Inure to the benefits of the parties hereto and
their respective successors and assigns.

(b) This Lease represents the entire agresment of the parties with respect to the Leased
Premises, and all prior offers, negotiations, and representations not herein expressly contained
shall be of no force and effect,

(c) Casella and Richmond hereby agree to take or cause to be taken such further
_actions and to execute, dellvery and record or cause to be executed, deliverad and recorded. _.
such further documents and instruments as may be reasonably requested by the other In order
fully to effectuate the purposes, terms and conditions of this Lease.

(d) This Lease shall be governed by and construed in accordance with the laws of the
state of Vermont, is to take effect as a sealed instrument, and may be canceled, modified or
amended only by written instrument execute by both Casella and Richmond.

(e) Any notice given hereunder shall be deemed duly given when malled by registered or
certified mall, return receipt requested, postage and registration or certification charges prepald,
addressed to the parties’ respective addresses stated on the first page hereof, except that either
party may by written notice to the other designate another address which shall thereupon
become the effective addresses of such party for the purposes of this clause.

() The headings for the varlous provisions of this Lease are used only as a matter of
convenlence for reference, and are not to be considered a part of this Lease or to be used In
determining the Intent of the parties to this Lease.

(9) This Lease shall be executed in recordable form for, at Casella’s option and cost,
recording in the Richmond land records.

(h) Limitation of Liabllity. Neither party shall be liable to the other for special, Incidental,
exemplary, punitive or consequential damages Including without limitation loss of use, loss of
profits or revenues, or cost of substitute or re-performed services, suffered, asserted or alleged
by either party or any third party arising from or relating to this Agreement, regardless of
whether those damages are claimed under contract, warranty, indemnity, tort or any other
theory at law or in equity.

(i) Force Majeure.

a. “Force Majeure” means shall mean any act, event or condition materially
and adversely affecting the ability of a party to perform or comply with any material
obligation, duty or agreement required under this Agreement, if such act, event, or
condition is beyond the reasonable control of the nonperforming party or its agents
relying thereon, s not the result of the willful or negligent action, inaction or fault of the
party relying thereon, and the nonperforming party has been unable to avolid or
overcome the act, event or condition by the exercise of due diligencs, Including, without
limitation: () an act of God, epidemic, landslide, lightning, earthquake, fire, explosion,
storm, flood or similar occurrence; (i) an act of public enemy, war, blockage,
insurrection, rlot, general unrest or restraint of government and people, civil disturbance
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or disobedience, sabotage, act of terrorism or similar occurrence; (lil) a strike, work
slowdown, or similar industrial or labor action; (iv) a signification change in economic
conditions; (v) an order or judgment (including without limitation a temporary restraining
order, temporary injunction, preliminary Injunction, permanent injunction, or cease and
desist order) or other act of any federal, state, county or local court, administrative
agency or governmental office or body which prevents a party’s obligations as
contemplated by this Agreement; or (vi) adoption or change (including a change in
interpretation or enforcement) of any federal, state ar local law after the Effective Date of
this Agreement, preventing performance of or compliance with the obligations
hereunder.

b. Neither party shall be liable to the other for damages without limitation
(including liquidated damages) If such party’s performance is delayed or prevented due
to an event of Force Majeure. In such event, the affected party shall promptly notify the
other of the event of Force Majeure and its likely duration. During the continuation of the
Force Majeure Event, the nonperforming party shall (i) exercise commercially
reasonable efforts to mitigate or limit damages to the performing party; (ll) exercise
commerclally reasonable due diligence to overcome the Force Majeure event; (lli) to the
extent it is able, continue to perform its obligations under this Agreement; and (iv) cause
the suspension of performance to be of no greater scope and no longer duration than
the Force Majeure event requires,

c in the event of a delay in either party's performance of its obligation
hereunder for more than sixty (60) days due to a Force Majeurs, the other party may, at
any time thereafter, terminate this Agreement,

)] Termination. This Agreement may be terminated
a, by both parties upon mutual written agreement; or

b. immediately upon notice by either party In the event that any of the
representations and warranties contained in this Agreement are shown to be untrue; or

C. by either party Iin the event of a failure by the other party to perform a
material obligation as follows (a “Default”). if the Default has not been cured by the
defaulting party within thirty (30) days from receipt of notice from the non-defaulting
party, the non-defaulting party may (i) terminate this Agreement immediately upon
notice, or (ii) agree in writing that the defaulting party is diligently pursuing a cure, and
extend the cure period at its sole discretion, subject to immediate termination upon
notice.

(k) Disputes. If a claim or dispute arises out of this Agreement or its performance,
the parties agree to endeavor in good faith to resolve it equitably through negotiation, or if that
falls, through non-binding mediation under the rules of the American Arbitration Assoclation,
before having recourse to the courts. However, prior to or during negotiation or mediation,
either party may initiate litigation that would otherwise become barred by a statute of limitations.




In witness whereof, this Lease has been executed in duplicate under seal on the day and
year first above written.

IN WITNESS WHEREOF TOWN OF RICHMOND

/N\hhw.l,ﬁms By:M/W

te_Town Munuger and buy

Authorlzed Agent
STATE OF VERMONT
CHITTENDEN COUNTY, S8,
a_Kichmond  nsad County and State, this 3"Aday of

Joun ary Zoz22621 personally appeared Josn OARLLO M. duly
authorized agent of the TOWN OF RICHMOND, VERMONT, and he/she acknowledgad this
instrument, by him/her subscribed, to be histher free izand deed and the freg act and dead of the
TOWN OF RICHMOND, VERMONT. -

Before me, A ﬁé‘t )\:\ W
Notary Public. My Commission Expires: _
LINDAM, BARENT,
Notary Public, State of Vémmont
My Comrtilision Explreg 1/31/2023
Com, # 002770




I\@TT WHE/R&?F CASELLA WASTE MANAGEMENT, INC.
WAL .JJ(' By: (/‘/} 0’/
O O

Its Executive Director and Duly

Authorized Agent
STATE OF VERMONT
CHITTENDEN COUNTY, S8.
At _\Wi "15*!(\ . In sald County and State, this ' Yhday of
Jamgry 202% , 2624 personally appeared feheel  Coselly ; duly

authorized agent of the CASELLA WASTE MANAGEMENT, INC., and he/she acknowledged this
instrument, by him/her subscribed, to be histher free act and deed and the free act and deed of the
CASELLA WASTE MANAGEMENT, INC,

Before me, K"‘)ﬂﬂ\ 8%&5{?

Notary Public. My Commission Expires:
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