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(Amended and Ratified as of June 14,20231
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MATERIALS INNOVATION AND RECYGLING AUTHORITY
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Contractor: MURPHY ROAD RECYCLING, LLC
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This OMNIBUS AMENDMENT AGREEMENT (referred to herein as the "Amendment") is
made and entered into as of June 29r2023 (the "Effective Date"), by and between the Materials
Innovation and Recycling Authority ("MIRA"), a body politic and corporate constituting a
political subdivision of the State of Connecticut, with a business office at 300 Maxim Road,
Hartford, Connecticut, and Murphy Road Recycling, LLC, a Connecticut limited liability
company, ("Ç.qntragtel"), with a business office located at 555 Taylor Road, Enfield,
Connecticut. MIRA and Contractor are sometimes hereinafter referred to individually as a
'6P9ry" and collectively as the "P.3¡!þ,.0'

RECITALS

WHEREAS, MIRA and Contractor entered into a Transfer Agreement for the Connecticut Solid
Waste System Recycling Facility dated April 29, 2021 (the ooTransfer Agreement"), which
Transfer Agreement is attached hereto in full as Exhibit A, pursuant to which Contractor is
obligated to provide O&M Services and T&D Services as defined in the Transfer Agreement;

WHEREAS, Some of such O&M Services and T&D Services are no longer being provided due
to a reduction in the number of Connecticut Solid V/aste System Participating Municipalities and
the discontinuance of all deliveries of Controlled Acceptable Recyclables to the Recycling
Facility located at 2Il Murphy Road, Hartford, CT (the "Facility") such that the Facility is not
used as intended and as set forth in the Transfer Agreement;

WHEREAS, MIRA and Contractor now desire to amend the Transfer Agreement to eliminate
such Facility O&M Services and T&D Services at the Facility but to continue the Transfer
Agreement for the purpose of processing Controlled Acceptable Recyclables at the Designated
Facilities pursuant to the terms of this Amendment to Transfer Agreement;

WHEREAS, MIRA and Contractor entered into a Use and Maintenance Agreement dated
November 14,2021 (the "Rail Storage Agreement") for the storage of rail cars at 211 Murphy
Road, attached in fulI as Exhibit B;

WHEREAS, MIRA and Contractor entered into an Access and Scale Use Agreement dated
March 31, 2003, as amended by a First Amendment to Access and Scale Use Agreement dated
March 28,2018, and a Second Amendment to Scale and Use Agreement dated l|/.ay 25, 2001
(collectively, the ooScale Agreement"), attached in full as Exhibit C, providing for the use of
MIRA scales at2ll Murphy Road;

WHEREAS, MIRA and Contractor desire to amend the terms of the Transfer Agreement, the
Rail Storage Agreement and the Scale Agreement (individually an "Agreement" and collectively,
the "Agreements"), all as further set forth herein;

WHEREAS, This Amendment supersedes and replaces that certain OMNIBUS
AMENDMENT AGREEMENT entered into by the Parties effective March 28,2023.

NOW, THEREFORE, in consideration of the mutual promises, agreements and other actions
herein contained, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties agree as follows:
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ARTICLE 1 . PRELIMINARY MATTERS

1.1 lncorporation of Recitals

The Recitals, the Exhibits and the Schedules hereto are incorporated into the body hereof
and made aparthereof.

1.2 GertainDefinitions

Capítalized terms used in this Amendment shall have the meanings ascribed to such

terms in the respective Agreements attached hereto as Exhibits A. B and C, as such terms
are used within the sections below amending each such Agreement.

1.3 Rules of Gonstruct¡on

As used in this Amendment, except as otherwise provided or unless the context otherwise
requires: (i) the terms defined herein include the plural as well as the singular; (ii) the
words ooherein," hereof' and "hereunder," and words of similar import, refer to this
Amendment as a whole and not to any particular Article, Section or other subdivision;
(iii) references to an "Article," "Section" or other subdivision are to this Amendment
except as otherwise stated; (iv) a reference to either gender includes the other gender; (v)
words which have well-known technical or trade meanings are used herein in accordance

with such recognized meanings unless otherwise specifically provided; and (vi) the words
"include" and "including" shall be deemed to be followed by the words oowithout

limitation."

ARTICLE 2 - TRANSFER AGREEMENT: COMPENSATION

The provisions of any term or condition of the Transfer Agreement to the contrary
notwithstanding, including but not limited to the provisions of Articles 3 and 14 and Schedule

14.2 of the Transfer Agreement, MIRA and Contractor agree that effective July 1,2023 the fixed
fee ("FF") for each Operating Year shall be three hundred fifty thousand dollars and zero cents
($350,000.00), no deliveries shall be made to the Facility ("HT") and the transportation fee

("TF") shall be set at no dollars ($0.00¡. The HT and TF shall be eliminated from Contractor's
Total Compensation. For avoidance of doubt, effective July l, 2023 Contractors Total
Compensation in any Operating Year shall be the sum of the following calculation:

Total Compensation = FF of S350,000.00 + (HT of 0.00 tons x TF of $0.00) + [Tons x (BPF -
ACR)I + OF'

Effective July 1, 2023, if fifty percent (50%) or more of the combined Municipal Solid Waste

and Controlled Acceptable Recyclables from the current Participating Municipalities cease being
delivered to CSV/S Transfer Stations due to the Participating Municipalities opting out pursuant

to their municipal services agreement, the FF shall be reduced to one hundred seventy-five
thousand dollars and zero cents ($175,000.00) for each subsequent Operating Year.

.|
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ARTIGLE 3 - TRANSFER AGREEMENT: PERFORMANCE OF O&M SERVICES and
T&D SERVICES;

The provisions of any term or condition of the Transfer Agreement to the contrary
notwithstanding, including but not limited to the provisions of Articles 3 and Exhibit 3 of the
Transfer Agreement, MIRA and Contractor agree that effective July I,2023 Contractor shall no
longer operate or provide the O&M Services or the T&D Services with respect to the Facility or
transportation of Controlled Acceptable Recyclables from the Facility to the Designated
Facilities. Effective July 1, 2023 Cortractor shall accept and process Controlled Acceptable
Recyclables at the Designated Facilities.

ARTICLE 4 - TRANSFER AGREEMENT: FACILITY OCCUPANCY AND USE

4.1 Contractor's Vacating the Facility

The provisions of any term or condition of the Transfer Agreement to the contrary
notwithstanding, including but not limited to the provisions of Articles 3 and 5 of the Transfer
Agreement, MIRA and Contractor agree that effective July 1,2023 Contractor shall discontinue
any use of the Facility and vacate the Facility pursuant to applicable provisions of Article 16 of
the Agreement as if the Agreement expired or was otherwise terminated. Any provision of the
Transfer Agreement respecting Contractor's use and vacating of the Facility that survives the
expiration or termination of the Transfer Agreement shall remain in full force and effect.

ARTICLE 5 . TRANSFER AGREEMENT: TERMINATION

5.1 Term

The provisions of any term or condition of the Transfer Agreement to the contrary
notwithstanding, MIRA and Contractor agree that the Transition Period together with the O&M
Contract Period shall comprise the Term of this Agreement which shall end on June 30, 2027.
On each July 1 during the Term, MIRA may terminate this agreement if all Participating
Municipalities legally cease delivering or causing the delivery of Acceptable Recyclables
pursuant to the Participating Municipalities' municipal services agreements to CSWS Transfer
Stations and by providing written notice to Contractor by April 1 of that year of its intention to
terminate the Agreement the following July l.

ARTICLE 6 . TRANSFER AGREEMENT: BOND

Effective July 1, 2023, Section 17.5 of the Recycling Transfer Agreement is hereby deleted in its
entirety and the following substituted therefor:

"V/ithin twenty (20) days of the Effective Date, Contractor shall furnish MIRA with a

Performance Bond or a Letter of Credit as security for faithful performance of the
Services in the form attached hereto as Exhibit 4 and in the amount of ONE HTINDRED
THOUSAND ($100,000) DOLLARS to guarantee Contractor's performance of the
Services (the "Bond"). MIRA reserves the right to proportionately increase the amount
of the bond upon ninety (90) days written notice to Contractor to reflect any substantial

a
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change in the scope of services contemplated by the Omnibus Amendment Agreement
("Amendment") determined by MIRA on a commercially reasonable basis to reflect year
over year increases in the volume of Acceptable Recyclables delivered to and accepted
by Contractor and Contractor's use of MIRA facilities and equipment in the provision of
such Services. The Bond shall be issued and executed by a surety acceptable to MIRA
and authorized to transact business in Connecticut. The surety must also be listed by the
United States Treasury Department in its latest list as a qualified surety acceptable to the
United States Government. The amount of the Bond may exceed the limit for which the
United States Treasury Department has qualified the surety only if the excess is reinsured
with surety companies that are qualified on the United States Treasury Department list
for an amount equal to the amount of the reinsurance. V/ritten evidence of how any
excess suretyship has been placed by the surety signing the Bond must accompany the
Bond.

Contractor shall maintain the Bond in full force and effect during the Term of the
Agreement, as amended by the Amendment. The Bond shall be automatically renewed
by Contractor on an annual basis, unless not later than ninety (90) days prior to the then
ctrrent expiration dates of the Bond, Contractor notifies MIRA by certified mail that the
surety of the Bond elects not to renew such Bond.

Failure to maintain or rene\ry the Bond under the aforesaid terms shall constitute an Event
of Default by Contractor under the Agreement as amended by the Amendment. If the
surety on the Bond furnished by Contractor is declared bankrupt or becomes insolvent or
its right to do business is terminated in the State of Connecticut or it ceases to meet the
above requirements or the surety elects not to renew the Bond due to no fault of
Contractor, Contractor shall immediately substitute another bond (or another letter of
credit) and surety, subject to the requirements set forth in this Section 17.5.

In the event Contractor fails to perform any of its obligations under the Agreement, as

amended by the Amendment, Contractor withdraws from this Agreement as amended by
the Amendment, or a Contractor Event of Default occurs or the contract is terminated,
MIRA shall have the right, in addition to all other rights and remedies available to MIRA
hereunder or otherwise, to exercise any or all of MIRA's rights and remedies under the
Bond."

ARTICLE 7 . RAIL STORAGE AGREEMENT & SCALE AGREEMENT

7.t Each of the Rail Storage and Scale Agreements are for ancillary uses pertaining to 211

and / or 171 Murphy Road as are more particularly set forth in each of these Agreements.

7.2 MIRA and Contractor acknowledge and reaffirm the Rail Storage Agreement, which is
attached hereto as Exhibit B.

7.3 MIRA and Contractor further acknowledge and reaffirm the Scale Agreement which is
attached hereto as Exhibit C.

4



EXECUTION COPY

7.4 Contractor Representation. Contractor hereby represents that there are no other
agreements other than the Facility Transfer Agreement, the Rail Storage Agreement and the
Scale Agreement providing Contractor any right to use or occupy the Facility or the Site as

defined in the Transfer Agreement, or the properties described in each of the Rail Storage
Agreement and the Scale Agreement, andl or any aspect or component of MIRA's real or
personal property comprising or located at 211 Murphy Road Hartford, or any aspect or
component of MIRA's real or personal property comprising or located at MIRA's adjoining
property at l7l Murphy Road Hartford, except as provided in the Transfer Agreement, Rail
Storage Agreement and Scale Agreement, as modified herein by this Amendment.

7.5 MIRA Termination Rights

7.5.1 Scale Agreement. Section 4 of the Scale Agreement, as amended by the second
amendment to the Scale Agreement (dated }day 25,2021), is further amended to include new
provision (d):

If there is a sale of the Facility by MIRA, MIRA may terminate the Scale Agreement and
Contractor shall discontinue any use of the Scales or other activities permitted under the
Scale Agreement and fully vacate 211 Murphy Road and t7l Murphy Road within sixty
(60) days of the closing of such sale. In such event, Contractor shall consent to an
assignment of the Scale Agreement upon its existing terms, as amended herein, to the
purchaser of the Facility, and MIRA and the purchaser will not be required to pay any
relocation costs, costs or damages of any kind to Contractor.

7.5.2 Rail Storage Agreement. Section 4 of the Rail Storage Agreement is deleted in its entirety
and revised as follows:

Effective July 1, 2023 MIRA shall have the right, at its sole and absolute discretion,
without cause or reason for its convenience, to terminate the Rail Storage Agreement on
sixty (60) days' notice to Contractor and without the payment of any relocation costs,
costs or damages of any kind to Contractor by sending a written notice of termination to:

Mr. Frank Antonacci, Manager
Murphy Road Recycling, LLC
555 Taylor Road
Enfield, CT 06082

Contractor shall discontinue any rail car storage or other activities permitted under the
Rail Storage Agreement and fully vacate 2Il Murphy Road and 171 Murphy Road upon
the effective date of such termination.

ARTICLE 8 . ASSIGNMENT OF AGREEMENTS

The provisions of any term or condition of each of the Agreements to the contrary
notwithstanding, MIRA and Contractor agree that effective July 1,2023, MIRA may assign, and
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Contractor shall consent to the assignment, of each or any of the Agreements to a third party or
parties. MIRA and Contractor further agree that in the event a successor to MIRA is enacted
into law, all of MIRA's rights, title and interests in each of the Agreements shall be assumed by
such successor.

ARTICLE 9 - ENTIRE AGREEMENT

Except as modified herein, the terms and conditions of each of the Agreements shall remain in
full force and effect. This Amendment is intended to only modifu the Agreement referred to in
each particular section and, to the extent there is any conflict among or between them, each
Agreement as amended specifically herein, represents a stand-alone document. In the event any
Agreement, as may be amended, described herein is terminated or otherwise expires, such
termination or expiration shall not affect any other Agreements, as may be amended, still in force
or the amendments described herein applicable to the Agreements still in force.

-Signature Pages Follows-
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lN WITNESS WHEREOF, the Parties hereto have set their hands and seals as of the day and
year first written above.

MATERIALS INNOVATION AND RECYCLING
AUTHORITY

By: fu/-)/
Mark T.Dúey (
Its President & CFO
Duly AuthoÅzed

MURPHY ROAD

Manager
Duly Authorized

t LLC

By

8539872v. I
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OM NI BUS AIUI EN DII'I ENT AGREETI'IENT

BETWEEN

iIIATERIALS INNOVATION AND RECYCLING AUTHORITY

AND

Contractor: MURPHY ROAD RECYCLING, LLC
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This OMNIBUS AMENDMENT AGREEMENT (refened to herein as theooAmendment") is
made and entered into as of March 28r 2023 (the "Effective Date"), by and between the
Materials Innovation and Recycling Authority ("MIRA"), a body politic and corporate
constituting a political subdivision of the State of Connecticut, with a business office at 300
Maxim Road, Hartford, Connecticut, and Murphy Road Recyeling, LLC, a Connecticut limited
liability company, (o'Contractor"), with a business offrce located at 555 Taylor Road, Enfield,
Connecticut. MIRA and Contractor are sometimes hereinafter referred to individually as a
¿'Party" and collectively as tho ooParl!þ,.''

RECITALS

WHEREAS, MIRA and Contractor entered into a Transfer Agreement for the Connecticut Solid
V/aste System Recycling Faeility dated April 29, 2021 (theooTransfer Agreement"), which
Transfer Agreement is attached hereto in fuIl as Exhibit A, pursuant to which Contractor is
obligated to provide O&M Services and T&D Services as defined in the Transfer Agreement;

WHEREAS, Some of such O&M Services and T&D Services are no longer being provided due
to a reduction in the number of Connecticut Solid Waste System Participating Municipalities and
the discontinuance of all deliveries of Controlled Acceptable Recyclables to the Recycling
Facility located at 2lI Murphy Road, Hartford, CT (the "Facility") such that the Facility is not
used as intended and as set forth in the Transfer Agreement;

WHEREAS, MIRA and Contractor now desire to amend the Transfer Agreement to eliminate
such Facility O&M Services and T&D Services at the Facility but to continue the Transfer
Agreement for the purpose of processing Controlled Acceptable Recyclables at the Designated
Facilities pursuant to the terms of this Amendment to Transfer Agreement;

WHEREAS, MIRA and Contractor entered into a Use and Maintenance Agreement dated
November 14,2021 (the "Rail Storage Agreement") for the storage of rail cars at 211 Murphy
Road, attached in fulIas Exhibit B;

WHEREAS, MIRA and Contractor entered into an Access and Scale Use Agreement dated
March 31,2003, as amended by a First Amendment to Access and Scale Use Agreement dated
March 28,2018, and a Second Amendment to Scale and Use Agreement dated I|i4ay 25,2001
(collectively, the "Scale Agreement"), attached in full as Exhibit C, providing for the use of
MIRA scales at2ll Murphy Road;

WHEREAS, MIRA and Contractor desire to amend the terms of the Transfer Agreement, the
Rail Storage Agreement and the Scale Agreement (individually an "Agreement" and collectively,
the "Agreements"), all as fi.lrther set forth herein.

NOW, THEREFORE, in consideration of the mutual promises, agreements and other actions
herein contained, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties agree as follows:

-t
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ARTICLE 1 - PRELIMINARY MATTERS

1.1 lncorporation of Recitals

The Recitals, the Exhibits and the Schedules hereto are incorporated into the body hereof

and made aparthereof.

1.2 CertainDefinitions

Capitalized terms used in this Amendment shall have the meanings ascribed to such

terms in the respective Agreements attached hereto as Exhibits A. B and C, as such terms

are used within the sections below amending each such Agreement.

1.3 Rules of Gonstruct¡on

As used in this Amendment, except as otherwise provided or unless the context otherwise

requires: (i) the terms defined herein include the plural as well as the singular; (ii) the

words o'hersin," hereof' and oohereunder," and words of similar import, refer to this

Amendment as a whole and not to any particular Article, Section or other subdivision;
(iii) references to an "Article," "Section" or other subdivision are to this Amendment

except as otherwise stated; (iv) a reference to either gender includes the other gender; (v)

words which have well-known technical or trade meanings are used herein in accordance

with such recognized meanings unless otherwise specifically provided; and (vi) the words

"include" and "including" shall be deemed to be followed by the words "without
limitation."

ART¡CLE 2 - TRANSFER AGREEMENT: COMPENSATION

The provisions of any term or condition of the Transfer Agreement to the contrary

notwithstanding, including but not limited to the provisions of Articles 3 and 14 and Schedule

14.2 of the Transfer Agreement, MIRA and Contractor agree that effective July 1,2023 the fixed
fee ("FF") for each Operating Year shall be three hundred fifly thousand dollars and zero cents

($350,000.00), no deliveries shall be made to the Facility ("HT") and the transportation fee

("TF") shall be set at no dollars ($0.00). The HT and TF shall be eliminated from Contractor's

Total Compensation. For avoidance of doubt, effective July l, 2023 Contractors Total

Compensation in any Operating Year shall be the sum of the following calculation:

Total Compensation = FF of $350,000.00 + (HT of 0.00 tons x TF of $0.00) + [Tons x (BPF -
ACR)I + OF

Effective July 1, 2023, if fifty percent (50%) or more of the combined Municipal Solid V/aste

and Controlled Acceptable Recyclables from the current Participating Municipalities cease being

delivered to CSWS Transfer Stations due to the Participating Municipalities opting out pursuant

to their mtrnicipal services agreement, the FF shall be reduced to one hundred seventy-five

thousand dollars andzero cents ($175,000.00) for each subsequent Operating Year.

-2-
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ARTICLE 3 . TRANSFER AGREEMENT: PERFORMANCE OF O&M SERVICES ANd
T&D SERVIGES;

The provisions of any term or condition of the Transfer Agreement to the contrary
notwithstanding, including but not limited to the provisions of Articles 3 and Exhibit 3 of the
Transfer Agreement, MIRA and Contractor agree that effective July 1,2023 Contractor shall no
longer operate or provide the O&M Services or the T&D Services with respect to the Facility or
transportation of Controlled Acceptable Recyclables from the Facility to the Designated
Facilities. Effective July l, 2023 Cotftactor shall accept and process Controlled Acceptable
Recyclables at the Designated Facilities.

ARTICLE 4 - TRANSFER AGREEMENT: FACILITY OCGUPANCY AND USE

4.1 Contractor's Vacating the Facility

The provisions of any term or condition of the Transfer Agreement to the contrary
notwithstanding, including but not limited to the provisions of Articles 3 and 5 of the Transfer
Agreement, MIRA and Contractor agree that effective July 1,2023 Contractor shall discontinue
any use of the Facility and vacate the Facility pursuant to applicable provisions of Article 16 of
the Agreement as if the Agreement expired or was otherwise terminated. Any provision of the
Transfer Agreement respecting Contractor's use and vacating of the Facility that survives the
expiration or termination of the Transfer Agreement shall remain in full force and effect.

ARTICLE 5 - TRANSFER AGREEMENT: TERMINATION

5.1 Term

The provisions of any term or condition of the Transfer Agreement to the contrary
notwithstanding, MIRA and Contractor agree that the Transition Period together with the O&M
Contract Period shall comprise the Term of this Agreement which shall end on June 30, 2027.
On each July I during the Term, MIRA may terminate this agreement if all Participating
Municipalities legally cease delivering or causing the delivery of Accepable Recyclables
pursuant to the Participating Municipalities' municipal services agreements to CSV/S Transfer
Stations and by providing written notice to Contractor by April I of that year of its intention to
terminate the Agreement the following July 1.

ARTICLE 6 . RAIL STORAGE AGREEMENT & SCALE AGREEMENT

6.1 Each of the Rail Storage and Scale Agreements are for ancillary uses pertaining to 211

and / or l7l Murphy Road as are more particularly set forth in each of these Agreements.

6.2 MIRA and Contractor acknowledge and reaffirm the Rail Storage Agreement, which is
attached hereto as Exhibit B.

6.3 MIRA and Contractor further acknowledge and reaffirm the Scale Agreement which is
attached hereto as Exhibit C

-J-
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6.4 Contractor,Representation. Contractor hereby represents that there aÍe no other
agreements other than the Facility Transfer Agreement, the Rail Storage Agreement and the
Scale Agreement providing Contractor any right to use or occupy the Facility or the Site as

defined in the Transfer Agreement, or the properties described in each of the Rail Storage
Agreement and the Scale Agreement, ffiil or any aspect or component of MIRA's real or
personal property comprising or located aI 2ll Murphy Road Hartford, or any aspect or
component of MIRA's real or personal property comprising or located at MIRA's adjoining
property at l7l Murphy Road Hartford, except as provided in the Transfer Agreement, Rail
Storage Agreement and Scale Agreement, as modified herein by this Amendment.

6.5 MIRA Termination Rights

6.5.1 Scale Agreement. Section 4 of the Scale Agreement, as amended by the second
amendment to the Scale Agreement (dated }l{ay 25,2021), is further amended to include new
provision (d):

If there is a sale of the Facility by MIRA, MIRA may terminate the Scale Agreement and
Contractor shall discontinue any use of the Scales or other activities permitted under the
Scale Agreement and fully vacate 211 Murphy Road and l7l Murphy Road within sixty
(60) days of the closing of such sale. In such event, Contractor shall consent to an
assignment of the Scale Agreement upon its existing terms, as amended herein, to the
purchaser of the Facility, and MIRA and the purchaser will not be required to pay any
relocation costs, costs or damages of any kind to Contractor.

6.5.2 Rail Storage Agreement. Section 4 of the Rail Storage Agreement is deleted in its entirety
and revised as follows:

Effective July 1, 2023 MIRA shall have the right, at its sole and absolute discretion,
without cause or reason for its convenience, to terminate the Rail Storage Agreement on
sixty (60) days' notice to Contractor and without the payment of any relocation costs,
costs or damages of any kind to Contractor by,sending a written notice of termination to:

Mr. Frank Antonacci, Manager
Murphy Road Recycling, LLC
555 Taylor Road
Enfield, CT 06082

Contractor shall discontinue any rail car storage or other activities permitted under the
Rail Storage Agreement and fully vacate 2ll Murphy Road and 171 Murphy Road upon
the effective date of such termination

ARTICLE 7 . ASS¡GNMENT OF AGREEMENTS

The provisions of any term or condition of each of the Agreements to the contrary
notwithstanding, MIRA and Contractor agree that effective July 1,2023, MIRA may assign, and

-4-
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Contractor shall consent to the assignment, of each or any of the Agreements to a third party or
parties. MIRA and Contractor further agree that in the event a successor to MIRA is enacted
into law, all of MIRA's rights, title and interests in each of the Agreements shall be assumed by
such successor.

ARTICLE 8 - ENTIRE AGREEMENT

Except as modified herein, the terms and conditions of each of the Agreements shall remain in
full force and effect. This Amendment is intended to only modifu the Agreement refened to in
each particular section and, to the extent there is any conflict among or between them, each
Agreement as amended specifically herein, represents a stand-alone document. In the event any
Agreement, as may be amended, described herein is terminated or otherwise expires, such
termination or expiration shall not affect any other Agreements, as may be amended, still in force
or the amendments described herein applicable to the Agreements still in force.

-Signature Pages Follows-
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lN WITNESS WHEREOF, the Parties hereto have set their hands and seals as of the day and
year first written above.

MATERIALS INNOVATION AND RECYCLING
AUTHORITY

By:
Mark T. Daley
Its President & CFO
Duly Authorized

MURPHY G, LLC

By:
Antonacci

Manager
Duly Authorized

8539872v. I
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TRANSFER AGREEMENT

FOR THE
CON N ECTICUT SOLID VII'ASTE
SYSTEM RECYCLING FACILITY

BETWEEN

MATËRIALS INNOVATION AND RECYCLING
AUTHORIîY

AND

Contractor: MURPHY ROAD RECYCLING, LLC
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Transportation..................
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ARTICLE 12. CONTRACTOR PROVISION OF INFORMATION
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"fhiS TRANSFER AGREEMENT FOR THE CONNECT¡CUT SOLID WASTE SYSTEM

RECYCLING FACILITY {this "¡\g¡_ec¡11q¡r¡") is nratlc and etitered into as of A¡rril 29,2021

{the "l:t]*çtir,1i: Dllc"), by and bets'eeu the i\4aterials In¡rovation and lìecycling Autlrority
("fu{lRA"), a boriy polìtic and c<lrpor¿rte constituting a political subclivision of the State of

ColrlrecticLrt, r.r,ith a busincss ollicc at 200 Corporate Placc, I{ochy Hill, Connecticnt, aud

Murphv Road Recyoling, L.l,C', ir Connecticut limited liability oelÌ1parìy, ("{.l.llllll-¡tclçtr'"), rvith a

business office located at 15 Mullen Road, Errfìeld, Connecticut. iVIIRA antl Contractor are

sornctilues hereinafler refèrred to indivìdualìy as a "PALI]:" ancl coliectiveiy as the "Pitt-lics."

RECITALS

WHEREAS, MIRA rvas established pursuant to Public Act 14-94 and Cha¡rter 44óe of the

Co¡necticut General Statutes as ¿r succe$sor authority to the Colruecticttt Rcsources Recovery

Autþority fo¡ the performancc of an essenti¿ll public and governmental function; speoifically, tlte
provision of solid tvaste nlailagelllent services atrd the recovery of rosottrces fì'om solid waste

(",liftrhliug l,,,tgi,:l,,:l ¡ r¡ n") ;

WHEREAS, pursuanr to its lì¡iabling Legislation, MIRA h¿rs thc responsibility and the autliority
tç plan, clesigr, constnrct, fìnnnce, n1iulâge) own, operate ancl maintain solid rvaste disposal,

volnme reduction, recycling, inter¡llediate processing, resource recovery and related support

facilities necessar-v tû çÍ¡¡l'y ou1 thc St¿lle's Cìomprehensive fulaterials Managernent Plan;

WHEREAS, pursuant to its linablìng Legislation ancl applicable operating contracts, MIRA
owrrs and controls the Recycling I'lacility located lrt21l Mu¡phy Road, llartfbicl, CT together

with all of its existilrg equipmcnt anrl site ìmprovemenls as hereinafte¡ deflned (the "l?¡19-!i¡y");

WHEREAS, Curtractor h¡s expeltise in the cievclopment, operatiotr ¿lud maintelrance of waste

transf'er lacilitíes and provisiotr of tvaste transportation services;

WHEREAS, Contractor has the autirority necessary to dispose ol' Controllecl Acceptablc

I{ecyclables ancl otl"rer Acceptable Recyclables dclivered to the F:acility alltl ïhe three Transfer

Stations at alternate recycling fìrcilitìes that are ¡rroperly perlnilted antl possess adequate ca¡racity

(thc "Designated Facilities");

WHEREAS, MIRA has n nrunicipal services agl:ecmerìt ("MSA") with Participating

lvlunicil:alitics anrl rvill dirccl Partìcipating Munìcipalitics to delivcr or causo the deliver-v of
Coutrolicil Acueptable I{cc}'clables to tile Facility and the tlrrcc Trans{er Stations pursttant to the

MS¡\s;

WHEREAS, N4ilìA has rlelenninetl that the opcration atrcl nlaintenancc ol'the lìacility as a

recycliug Îl'¿rnsfel' operation try Oorttraotor ivill providc valuablc assistatlcc 1o Mll{A tn the

pertbrrnance 01- Ml RA' s stÍìlu1ory rcsponsibi li ties; ancl

WHEREAS, fu{liìA norv wishes to rútaì1l Corttractor lbr the pcllbntrancc of'certain Opcrati<lns

¿rnd ìvlaìntet.ìance Sen,iccs ("0&N'l Ser-viccs") togcther iryith Transporlation anti l)clivery r,tf'

Acceptaþle lìecyclables Servìces {"1'&D Scr"vices"). and Cìolttractol' is lvilling to perf'onn lhose

scrviccs pursl¡íuìt to thc tcnlls ¿tr<i ctlnditio¡ls of'tltìs A.urectlent,

I
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NOW, THEREFORE, ìn considcration of'the mutunl pt'otnises, iìgreements ancl other actions

herein contained, and fìrr other gootl uxl valuablc consideration, the receipt l-rntl suffìciettcy ol'
r.r,hich are hcreby acknolvlcclgerl, lhe Parlics agrce as l'oliorvs:

ARTICLE 1 - PRELIMINARY MATTERS

1.1 lncorporation of Recitals

'I'he t{ecitals, the E,rliibits ¿rncl tlrc Schedules to thìs Agreemeut are incorporatc<l into the

bocly of'this Agreenent as a pafi hereol-

1.2 CertainDefinitions

Capitalizecl te,rms Lrsecl in this Agreernent have the meanings ¿scr:ibed to such tem'¡s

herein or in Exhibit I hereto.

1.3 Rules of Construction

As uscd in this Aglccrneni, except as othcn¡¿ise providecl or ur¡less thc context otltet'wise
requires: (i) the tenns definerl in lhis Agreemeut inch¡<lc the plural as rvell as the singular;
(ii) thc rvorcls "horciu." hcreofi' and "hcrcul1dcr," ancl worcls of similar ilnpotl, refbr to
this Agreerìeltt as a rvhole au<l not to Íuly ¡rarlicular Article, Section or otirer subdivision;
(iii) r:cferences to an "Article," "sgcticu'r" or other subclivisiolr atc to this A¡pee'ment

excépt as otherwise statccl; (iv) a ref'erenoe to eithcr gcttder includes the other gendcr; (v)
words which have rvell-knorvn techlrical or trade meanings are used herein in accord¿tnce

rvith such recogrized rncanings unless othei"wise specifìcally providecl; and (vì) the rvords
o'inclllde" and "inclucling" shall be cleemed to be follorvcd by the rvords "rvitht¡ut
limitation."

ARTICLE 2 . PERFORMANC€ OF TRANSITION SERVICES

Conr¡actor shnli pelfìmn thc Transition Serviccs in tlxliihil ? hereto, in the ñanllet" and at the

tinres required by this Article 2.

2.1 Performance of Transition Services

D_ate") C'erntraclor rccr:ivt:s ihc Nolicc to Pr<¡ccccl with lì'ansition Scrviccs frt>¡rt tVllRA,

togethcr ri,ith the l'racility !lauuals and auv Flcility r\"grccments ¿ìs ¿ìre jn NlllRA's

¡;osses-rion.'I'he'i'ransitíon Pcrio<J (.lonlnlcilccrncllt l)ate shnll be a datc tnutrrally sclected

by the Paltics. Upon its i'oceil:t of'the Notice to Procecd with 'l'ransition Seryices antl thc:

¡:r'eceeling elocurucnts, Coiltractol shull comlnence lhe Transitjoli Scrvices describecl in
!lxhil¡it 3,. Cont¡'actrir ircknor',,lcr{gcs th¿t i{ can and is ''r'ìlling to begin Triulsition Scn,iccs
al a rluïualiy agrrreirblc rlate bui lvithin one (l) u,eck ol'u,r'ittclt notice fì'oltr fu1lRA. The

Transition Pe,r'ir:cl sh¿ll collciLttJe ol.t April "ì0. 2021.
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2.2 Transition Plans

ç1u,;g (ìontractor concludes its initial assesstnent of thc Facility, it will cievelop, itt

consult¿rtìorl rvitlr MIRA, a mutually acceptable fìnal plan (the "'I'ransition Plan") ibr
'lia¡siiiop Serviccs and the timcline within which Contractor sh¿ll ¿¡cco¡nplìsh sarle.

ColltL¿rctor shall theri perfbnn the Transitir¡n Sen¡ices in the lrtallller antl at the tirnes

statcci in tlie nrutually agreecl-upon Tlansition Plan. Contractor shall apprise ìv'llRA as

rlcrücss¿ìry with res¡rect to its performance of the Transition Seivioes antl shall mect with

Ì\4lRÄ at MIRA's business t'¡ffice at sush times antl ¡rlaces as the Parties tnay lnutuail-v

agree to revierv Contractor's progress with respect to the Tr¿usition Setvices antl any

cfranges tlecessary to the Transition Plan. Ctlntraclor shall not modify the Transition Pian

r.vithor¡t ìr4tRA's prior rvritten consent which gonsent sh¿ll not tre unreâst)¡ ably withheld.

N4ll{A shall use reason¿rble efforts to approvc or tlisapprove any such requested

nro<iification r.i,itlin five (5) Business Days following a r.vrittcn rcquest fiom Cotttraotor

fol. the sal:re. MIRA's approval r¡f any such requested motlification shall not be

tunreasonably rvithhelcl, provicled that MIRA may withholcl apprclval of any requested

nro<lifìcation l'or which adequate supporting infor-mation is not supplie<l by Colltractor.

Clontractol' shall cornpiete the Transition Ser¿ices on ol beftlre the 'I'ransitioll Period

Cornpletion l)ate. Contractor shali use reasonable efforts to ûre¿ìte the followil'tg on or

befÌrre April 21 ,2A21: (1) the O&Mff&D Manual for O&M Services and T&D Services

ancl (2) the AtJ¡ninistrative Proceclures Manual for the Facility and all other lnanuals

ìdentifìed in Exhibit 2 tor MIRA's review ancl approval. Cerntractor shall rnake atty

c¡alges to the pleccding documents reasonably requeste<l by MIRA a¡rd consistent with

the sc.hcclr¡le in this Section 2.2. Çn or belore April 29, 2A21, Contractor shall provide

l\,tl¡.A witir written confirmation that Contractor shall complete lhc'Iiansitíon Scrvices

on o¡ bctìlre tþe Transition Periocl Cornpletion Date and shall be pr"epared to assume the

O&M Sen,ices and the T&D Services on that date, together with copies of the corrpleted

O&Mi'l'B¿D Manual fbr O&M Services and 'I'&D Services and the Adlninistrative

Procedurcs tulanual fbr the Facility,

2.3 Pavrnent for Tra!'¡qition $ervices

\,flRA shall pay Cìontractor for its pelfonnance of the'fransition Setvices at the titres ancl

in the anlounts set out in Schedule l4.l hereto'

ARTICLE 3 - PERFORMANCE OF O&M SERVICES; T&D SERVICES;
MIRA RESERVED RIGHTS; MIRA OBLIGATIONS

3,1 Requirement to Perform

Contractor shlll perfbntr the O&N,l Seniccs ¿¡ncl the'['&l) Serviccs in Exhibit 3 hel"eto al

iþc tirncs rcquired by this ¡\rticlc:1. r"'llRA shall pay Contractor as ¡rrovided in Scheclule

14.2 lleleto lor all ()&il\'1 Services and T&D Services pcrtìtnned in accu'tlal:ce u'ilh tltis
,À qlcr'ntcnt.
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3.2 Commencement and Perfi¡rmance of O&M Services and T&D
Services

On and after May 3,2021{tlre "Courulencenleul Date") alld cotrtinuing through June 30,

2027 (tlte "O&lVÎ Contract Periocl") unless earlier tcnninated in accortlallce with Section

4.2 of this Agreemerrt, Contractor shall perfom the O&M Services ancl the T&l)
Services.

3.3 Authorized Activities

Conü'actor shall perftrrm only those activities (the "{¡[119-ri¿CI;\ç!iy-!,|i.cs") necessary to

perflonn the Serviccs, so as to enable the Facilìty aild MIRA to transf'er Conh'olled

A.cceptable Recyclables and other Àcceptable Recyclables to thc Designated Facilities
(a¡d no other activities) in the manner requilecl by this Agreement, subject to the MIRA
Reserved Rights.

3.4 MIRA Reserved Rights

3.4"1 Ml RA.Reserved Riqhts

M|RA reseryes tbr itself anrl its represcrntatives, colltractot's (other than

Contractor), ancl others claimirrg b¡r and tlrrough MII{A, and shall at all times

cluring the Ter:n, retain the follorving rights (the "Mì*|J{.J{C.ç-r-t:çS] L|igltlg"): (i)
the light to Llse, or to allow arry'I'hir:d Patty to access and t¡se the Facility tbr any

pulpose or use th¿rt does not interf'rl'e rvith Contractor's perfonnance of the

Services as permitted hereunder; (ii) tlre right to oontract with any Thild Party

for any purpose concernirrg the Facìlity, so long as such pulpose dr¡es not

intetfere with Cjontmctor's perforuance ol the Services as pennitted hereunclel;

(iii) the right to m¿rke businsss and strategic deqisions as MtRA tleenls

appropriate frorn tin,e to tilne in refì:rcnce to the ttlret'atiotr and uraintenance of
the Facility; (iv) the right to revjew anrl approve any antl all specifications for
irnprovementsl l"epairs, airti replncenreuls nccessa¡y irr the ¡rerlìlnnance of
Se¡vices hereutrdel r¡n ivlll{A pr{)l)ert'y; anLl (v) an-v other power, authority,

interesi, privilege, licensc, fi-ancirise or otlier right, thing or activity of any kind

or nature; provided ihat. in each csse (i) tirlou¡¡h (v), the use or exercise of the

sa¡:Ìe docs not irrterlbl'c rvifh Cl<l¡rir¿ictor's pcr[bnrlancc o{' the Services as

pennittecl hereun<lor or rerlucc the availabilily olthe lîacility or arly part tltereof
fìlr its intenrlecl purposc o{' translcn'íng Oonlrolletl r\cccptabie llecyclables or

otlrer Acceptable Recyclablcs to the Dcsignatcri Facrlitics. At a1l times, MIlìA
shall rctain ovcrall superrision ünd control o{'the irusìness, tlesign, operati:tg,

t:nall?Ìgen1ent, tr'¿lusportation, rtrarl<etittg, ¡:latrning and rcscarch and dcveloirment

filnctions to be can'ied out or to be perfbt"ntcd by Ctxrtractol' to the extcnt

required by Applicable Larv providccl lhrt Vlll{¡\ tlocs not illterfere r.vith

Clontractclr's perlbrmance of- th c S erviccs as perrrti ttccl hcreundcr.

3.4.2 [r:t:r2ti:; Rigl_]!Þ

|\4IRA and its represcntatives, contractors iollier th¡ln (lolitraclorJ nttcl atty other

Persc.li clairniug by an<l thrt:ugli MJR,.\ witli rcs¡rcct 1o thc use c)r'excrcìse olatry

.,1
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of the MIRA Rescrved Rights, shail have all necessnry access rights, att<l lttay

¡scìp a1d store ¿t appropriate locatic¡ns at the Facility. ¿rll ltecessary vehicies,

tools, supplies, ec¡uipment aud other nccessary nlaterials. provided that the

exercise of such rights cloes not interfere with Contraclôr's pedbnnance of the

Serv"ices as permittecl lrereuncler.

3.4.3 Documents. Materials. Records and Accounts

M|RA and its representatives, Çontractors (other than Contractor) antl any other

Perst¡n olainring by and through MIRA lvith respect to the use or exercise of any

of'the MIRA Reseled Rights shall havc access to arty documents, materials,

and records anci accounts relating t<¡ the Facility o¡:erations, tbr purposes of
inspection anci review. {.Jpon a reasonabls request by MIRÂ, Contractor shall
provicle any such Person with access to all operating tlata and operating logs

mai¡tai¡red at the Facility. During any inspectiur or review of the !'acility, all
Persons granted access pursuant to this Section 3.4.3 shall comply with
Contractor's safety and security prcceclures, and shall conduct inspections and

reviews in such â tranner as to cause minimum intert'crence with Contractor's
pertbnnance of the Ser¿ices. Contractor shall also cooperate wìth MIRA in the

provision of access to the Faciiìty by public visitors.

3.4.4 RA Ownersh

Sqbject to the prcvisions of this Agreement, all real property at the Facility,
including all land, buildings, stnrctru'cs, ancl improvetnents siterated tltereon,

together with all builcling materials purchasecl fbr inclusion therein, is and rvill at

all times cluring and a{Ter the Tenn, be orvned absolutely by MIRA without
fur1her act or deecl on the part of any Person.

3.4"5 Contractor Ownerqh_ip-

Contractor shall f'urnish nt iis ülvn experìse ancl retain all rights. title an<i inlerest

in and To all Contractor: Eqr,riprnent uscd in tlte ¡lrovisioll of Services'

3 . 4. 6 ßess-ryslisn-slMlBÀBp s-erv"e-d Rjqhle

'I'he rese,n,¡rtion <¡l the lv{lRA l{eserved l{ights shall not: (i) irnpose any

obligation on lvlll{Ä ro exercise any of the Mll{A lìeserved Rights; (ii) rencler

MIRA jiable to Clolrtractor or 1o iìny other Person fìrr the fhilure to d<-r so; or (iìi)
l'elieve C-lontraotor of any ol'its obliÊations unclel' litis i\greetnent.

3.5 MIRA Obligations.

On ot'al-tel'the Colnmenccnlent Date ancl continuing cluring the 1'crrn, MIIìA sltali, at no

cr¡st to Contractor, c¿usc cach lhellrcun'cnt Participatìng Mr.nricipality to dcliver oI cÌíluse

t¡ cleliver all Controlled Acceptablc Iìecyclables to the Facility antJ thc three J'ransf'er

Stations, as applicable. MIRA docs not glrâriultcr: tl^rc ¿irnritnlt of'Controllecl Âcccptablc
{(er:yclablcs ol othcr ;\cceptable l{ccllclablcs to hcr delivcrcd to the l;'ncìlìty or thc

Desiguirted l'racìlitics in eacil Opcrating Ycar'.
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3.5.1 On or afier thc Colnrnencelnerli l)ate and colttinuing cluring the'lenn, at no cost

to thc Contractor, MIRA shall deliver or cûrìse the delivery of all Controllerl

Acceptable Recyclables or otìlcr Acceptable Recyclables accepted at the Transfcr

Stations lo thc a¡rplicablc Designateri Faciliiies.

3.-5.? On the Coll¡:rencenleul Date, MIR¡\ shall make available to Conlractor fbr tlsc at

the Facility, the tlrlcc N4llìA-tx,ned balers ibr perlbrrnancc ol'thc services heleirt

irr thc conclitioll that the cuuent contractorioperator <¡f the Facìlity is required to
provicle thern u¡ron conrplelicur of its sel.¿ices in accorclance with its agreement

rvith MIRA or Applicalrle Larv. At the end of the Tenrr, or earlier tenlinatiou of
tLris Aglecnrcnt, Contractol sh:rll t'etum the three balcrs to MIRA jn the .same

conditioli less reason¿tble r,vear atld tcar.

3.5.3 This Agrccment allorvs MRIì during the Terrn aud thereafïer to do busincss with
any past, cnlrerìt, or ftitule Participâting lvlunicipality, including the hantlling,

processing, acceptance, transport, an<l/or disposal of Solid lVaste generated within
the borrlcrs of eury past, currerlt, or {ilture Participating Municipality, at any

facility <¡ther than the Recycling Facility and the tluee Transfer Stations. For the

avoidance of doutrt, i\'lRR rnay clo business with any Participnting Murricipality
that "o¡rts out" ol a lv{lRA MSA.

4.1

ARTICLF 4 - TERM; CONDITION PRECEDENT

Effectiveness; Condition Precedent

This Agrcement is efI'ective as oT'the Elïèciive Date; however, the obligations of the

Palties hereundcr shall not cc)tìtmcnce until Contractor has received the Notice to Proceed

with Transítir¡ll Sen'ices.

4.2 Term

Contractor shall colnlne¡rcc arrcl cornplete perfbmrance of'the "liansitioll Services cluring

thc Transítion Periorl and in lhe lnanrtet^ rcqnired ulrder Arlicle 2 hereof ¿ind lil.rhibi{ 2

þereto. Contractor shall comnlellce anci complete perfonnance of the O&¡/f Se¡'viccs and

tire ]'&D Services clurrng thc C)&M Clontract Perio<l reqr:irecl in Article 3 ltereof'and
Exhibit 1 lrcrctt.r, 'l'hc 'l'ransitir:n Period to¡¡ctltcr ivitlt the O&il.'l Contract l)c¡'io<i shall

c,unrp¡:ise the 'fcrr¡l ol'this Agrccrncnt r.r,hich shall cnd on .ltltre 3t), 2027 . Beginning un

.lrrly 1 ,2022 anrl rxr each Jul-v 1 thelealìcr" clurittg tltc'lclnt. \4lRA tuay tcnltitralc thjs

Agrccrnent ii. l\{IR¡\. in its st.¡le: cliscletìon. cleternlines that operatiolts coutelllpleted b-v

this Agrecllellt írrù uo lcngcr: viablc antl iry proviciitrg rvritten noticc to ColÌtrnctor l),v

April l of that ycal r:l ìts intcntìon to tcmrinate the ;\greement the f'ollolving July l.

{)
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ARTICLE 5 . STANDARDS APPLICABLE TO CONTRACTOR'S
PERFORMANCE OF THE O&M SERVICFS AND THE T&D SERVICES;

CERTAIN OBLIGATIONS CIF CONTRACTOR

5.1 Standards Applicable to Performance of O&M Services and T&D
Services

Co¡rtracto¡ shall perfor:m the Services ir: the lni.¡nr:er rcqr.rircd by: (i) this Agreement; (ii)
Prudent Operating ancl Mainten¿mce Practices; (iii) the Facilíty Mitnuals, the O&M1T&[)
VIarTual for O&M Services and T&D Scn'ices, Aclrninistrative Procedt¡res h4anual and all
other manuals identifìec1 in flxhibits 2 a¡rcl 3: ancl (iv) the Insurance reqnired pursuant to

Aúicle 1?. Consistent with the prececling sentence, Contractilr shali llse conìluelcially
reasonable eI'forts to maximize the Controllc<i Acceptable Recyclables transienecl

through the Facility to the Designaled Facilities.

5.2 Disputes re: Prudent Operating and Maintenance Practices;
Performance Goals

Any clisputes conceming Contractor's compliance with the Prudent Operating and

Maintenance Practices shall be adjudicated pursuant tr-¡ thc dispute resolution proceclures

in Section 22.5.

5.3 Facility Conditions

On and aftcr the Cornmencement Date, Contractor silall bc responsible tbl any and all
conclitions created as a result of the Services perftrnneii at the Facility by Contractor fbr
r.vhich it is responsible, subject to the provisiorrs governing iusurance, inrleurnity, and

limitation of' liability elsewhe¡e in this Agreertrent. i.,Notwithstanciing the abûve,

Contraqtor shall not be responsible for (ì) conditions creafcd tr-v acts ot- omissions taken at

the clirection of MIRA to r.vhich Contractor has expresseci an objection in lvriting; (ii)
ordinary rvear and tear of the Facilityl and (iii) ¿rll conditions created try acts or omissions
of the waste haulers pennitted by MIR.,\ to cleliver Cìontrollecl Acceptahle Recyclables or
other Acceptable Rccyclables to the Facility.

5.4 Environrirental Compliance

5.4.1 Co moli¿lnct¡ with Enviro nnt¡llrl.:-t laws

Clontractc¡r shall condLrct, anrl shall reqrrirLì irn\l Strbcontlactor to con<luct ail
operations at the lracility in ar-:cortl¿lnci: rvilh a¡r¡rlicatrlc Erlvironurelltal Laws al:d

the Environnrental Pemils. Ìt is understood aud agrcetl that: (i) in the course t¡f
perfcrnning Sclvices hereunclei-, ncithcr Contractor rlor ¿ury <lf its oflìcers,
directors, eru¡tloyees, agcnts, represerrTirtives ot'Aflili¿tes is. has bcelr orwill be

cleemed by lvlllìA to be, nor i.r'ill an;,' sucit Pcrson ltavc respotrsibility as an

operator of the Facility fur ¡lr4rose.s tl!'a1:¡rliclblc Dnvironnrcntal Larvs antl ill
the event that Contractor is deerned lo bc au olrcratol' of'the Faciiity by any

Persr)n, lv{llìA shall ítrclemnily ['ontritctor íì¡r' any' associittcd costs, losses or
liabilities unless causccl by Clontractor's viulation ol applicablc E:rvirolunental
l,ar.v ¿rnd Ilnvironrncntal Pcnlrils; anci {ii) \4lltA is riow ¡urcl shall l-rc at ail tímes

clceme<i to lie soiely resporisil;lc, arttl shall lake no posititlrt iltconsistcnt rvith its
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status as tllc sole operí1tor of the Facility ftr¡ purposes of applicable

Ëltvironme¡ital l,aws. lvllRÄ agrees to use its best ellbrts to take or cause to be

take¡ ail ¿rctio¡s, ¡¡¡ {s or cause to be done antl to assist and cooperate with
Contractor in doing all things necessaly, propel', or reâsonably advisable to

establish rhat N4IRA is the operator of tlie Facility for ¡rutposes of' applicable

Environlnent¿rl Lau's. Notr.vithsta¡r<lìng any,thing to the ctlntrary cont¿rinecl herein

Co¡tractor shall tre responsible fbr conrplyitrg with applicaLrle F.tlvironmental

Laws to the extent it is withiu Contlaotor's control and ability to com¡rly whilc
pertbnling Selviccs.

5, 4.2 F" pc-i)ily-Qpsrals n 9

lJpon receipt by Contlastor of the Notice to Proceed with the Transition

Services, Contr¿¡ctor shall subrnit any applicatitxs required by ally

Covernmental Authority necessâry ftx Contractor to lawfully perform the O&M
Services ancl the T&D Sewìces uncler the Environmental Laws and the

Environnrental Permits. Ou ancl after thc Commencement Date, Contractor shall

be responsible û:r operating the l;acility in cornpliance rvith all Environmentai

Penr-rits. In each oase in which MIRA, as Facility owner, is r:equiretl by

Enviro¡nrental L¿rws to submit clocumentation to any Goverrunental Autliority
reganling the Euvirontnental Permits or fcrr any other reaäon, Contlactor shall

cooperate and plor,ìtle MIRA lvith any such information reasorrably requested

by MIfìA. I;or routine subrnìttal,s, Contrastor shall provide such information in
drafl f:orm to MIRA not later than fìfteen (15) Business Days prior to the tlate

whcn any such <Jata, fonl, document or inf-onnation is required to be submitted

to sLlch Governmentnl Authority pursuant to an Environmental Permit or
pnvironmental Laws. For non-routine submittals, Contractor shall endeav<¡r to

give MIRA as much time as placticable to review the submittal before

subrnission 1o Covcmmental Ar¡thority is reqttirecl,

5.5 Hazardous Materials

5.5.1 Lisi of Hazardous Materials

lJpon corumencemcnt ol thc O&ìV{ Sen,ices anc{ 'l'&D Services, Cotltracior shali

provir{e ir Iist c.rf'all llazardrius Materials usec{ by Cìoutract<¡r in conneciioll r'vilh

the ¡:er"lor"nrance oÍ'thc ()&T\rl Scrvicres auil T&l) Se¡r,ices and shall notify MIttA
if ailditlonal H¿rzar"<lous Mntcrials rre bror-rsht to tite Facility (inclu<iing by irny

Suþcontraetor). Ërr:eilt kl FI¡izardous ìVlaterials so iclcntilied to fullR;tr' (rvhich

slrall includc ilazardous l\,lllcrial:t tlnnspoúe<l by others in cc,mpliatrco rvith

Ellvìrtlllelllal Lar.vs ¿rncl in trlnncction rvith Contracfor's pcrfìlmaltce
l¡ertrunder'), {'otÌlrâctût'shlli l¡ot c¿ìi.}st: or ¡rcrnrit atty Ilazaxlous Mater-ial to t¡c

þrou¡1hl u¡rçLi. harrriler.l, generaicrl. Lrscd, nrar¡ufirctured, trattst"lotterl, eurilted,

rclcaseri, trealcd" slort:rl, kept. <1ìspr:secl or use<l in or alnut thc liacility bv

Co:rtrar:ïor. an¡; Subct.rnTt'acior'. srrpplier or ¡ìn-v t¡thcl' Persotr, r.vitlrtlttl the prior

rr¡rítten :r¡:¡:ror,al oi l\4llì¡\ iir:il il lull conrpliallr:e rvitir llnvironnrcllfal Larvs.
'lhe reclr-rire n"ìcllts of tl.iis scctitrr sllall rlüt appl-v 1o l l:tzardous \''latcri¿rls

tlelirrc'r'ccl trr tltr: I]acìlìtt, b-v rt'ästc hi¡ttlcrs.

5
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U¡less resultitrg iiom Contr¿lctor's ne¡tligent use of Hazartlous Materials u'hilc

prçviding the O&M Set'vices antl the1'&D Sen'ices, MIR.À shall indcmnily and
jlold þa¡rnless tlontractor lbr any costs, expc,lscs, or liabilitics, including fìncs,

penalties, invcstì¡lation or remedial costs assessed o¡ incttrred on accottlll of any

loatl dclivereci b-y a iv{lRA pcrnritte<1 hauler to the Facility th¿lt co¡rtains

tJnacce¡rtable Waste, ancl f'or all costs and cxpenses lor renroval by Cotttractor,

if MiRA tjoes not tit¡ely or ¡rroperly rernove tlle Unacceptable Waste.

5.5 2 Characterization of Wastes

Clorrtractor shall plovide writton notice to MIRA âs to any llazardous lvlateriais

generatecl by or at the Faciiity and requiling transportation, fi.rr ofI'-site lreatment

a¡cl riisposaì JÌ:un the Facilìty r¡nder the Environmental Laws. MIRA, at its sole

expense, shall perfbrm. or shall arrânge for the perfcrrnrance by'Ihir<l Parties of
such transpoúation, treatlnent aucl disposal'

5.6 Environmental Conditions

Contractor" shall cliligcntly avoicl any Discharges of any Hazairdous Materials and shall

n<¡t rvillfully ancl intentioually Discharge any l{azarclous Material into the Envirorunetttai

Meclia. Contractol shall ilnrnscliately respond to any Discharges to the Envirorunental

Meclia and Rentctliate the Discharge in accordance with applicable Ënvironmental l.,¡rws.

Co¡tractor shall as sûÒll as possible notify MIRA verbally and in writing of any

Discharge of which Contractor l^ras knorvleclge, regarclless of whether notification as to

s¡ch l)ischarge is requiretl to a Governmelttal Authority tlnder tlte Environmental Laws.

Clontractor only shall be rcsponsible J'or all Environmcntal Conditions caused by the

negligence t¡l' Corrtractor inch¡<1ing all Discharges of atty tnatcdal that occur at the

f'aãitity <!uc to Contractor''s negligence; excluding any Pre-Existing Contamination but

including any increase or cxacerbation of Pre-Existing Contamittation c¿uscd by the

negligence t-¡f contractOr durirr¡i the Tenn. clontractor shall bc responsible fbr all

llnvironmental Conditions that rvouhi not have otherrvise <¡ccurred rvsre it not for

Clontractor's negligent ovelsight anci mallagemellt of any Subco¡rtractol, The

requir.entents ol tilis scction sliall not apply to Ïlazardor¡s Materìals delive¡ed to the

Facility by rvastc haule¡s pennitted u'authorieeti b-v lt'flRA'

5.7 Preparedness and Training

(.ìo¡tractor shall insure that at all tìmes there rvill be at least one incliviclttai prcsent at the

Facility u,ho h¿ls bcelt trainerl in cnrcr^gcncy and Dischurrge response, spill prevenlion alld

preparerlness, Colltact íniì¡rmation siior¡ld bc posted at various loc¿rtions tltrotrghout tltc

Itu"itlty ìclenrilying the indivitlual(s) ro hc rlr;tifreci ar¡d the phorre nurnber(s) to usc i¡r

notilyin¡l suclt i¡rdivicluals in the event of a l)isclrar:ge.

5.8 Notices

Cr¡ntr¿ctor sþall vcl'ball-v notiiy MIIì¡\ imtrtc<liatcly alltl in writitrg ¿ìs soon as prtlcticable,

br¡t in a¡y cvc¡rt rvithin scventy-t*'o (?lì) lrorirs, of Cl:nlt-rctor's reccipt, kttowletlgc tlr

<liscover-v o{': {i) the 1:rescncc <lf any Hlrzardous Matcl'ìal (rtt, abotlt, bencatlt or alising

fiom ariy portion of thc lracilìty lhat crealcs arn obltgatìoll under any linvirorlrrtenlai

ç
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Lar.vs: (ii) an¡' eni'orcemcnt or action (inclucling br¡t not limitecl to any notices of
violatitxl. oldeLs, consent orciers, civil cx'criminal actions) institutecl or threatened against

Contractor or the lracility b¡, anv Covenunentai Authority pursuänl to any Ënvironnrental
L.,aws; and {iii) auy clainr rnade or tlueatened by any Person against (lontractot' or the

ítacility relating to any fbnn o1'clamage, loss or injury resultiug liom or claimed to result
fiour any l-ìnvirulnrcntai Conditiol'rs or claims of violations of Ënvironme¡lt¿l l,¿rws.

5.9 Meetings to Review Environmental Compliance

As cleclrrcd tlecessarv by MIRA, MIRA and Contractor shall revietv tlte statr¡s of
Contract<¡r's conrpliance rvith tlre Environmental Pen¡its antl the Environme¡rtal Lar.vs,

and with the e¡rvit'ulrelttill provisions of this A*icle generally, at the c¡rarterly meetings
with ll{lRA held punuant to Section I L 1, or" at othe¡' times as deemecl necessary by either
Parry.

5.10 Site Personnel; Contractors' Employees

Contractor shail cornply with all Applicablc [.aw with rcspcct to its hiriug, trainìng,
ernploying, compensation anclior termination of Site Personnel. Al1 Site Personnel shall
be deemed employees of Contractor ancl not of'MIRA ft¡r all pulposes of tliis Agreemenl.
C<¡ntractor shall be responsible for all actions of the Site Personnel and for o"*erall

cotnpliance by the Site Pelsonnel with r\pplicablc l,aw. Contractor sltall enslrre that all
Site l)crsonnel, and ail employees of any Subcoutractor:

{a) Iìeceive proper training (inclucling the reporting and handling of emergency
situations) and periodic retlaining with respect to the perfomrance of the
Sel'rrices;

(b) Have clothing (including photo identification badges), safèty equipment,
tools, equipment a¡rd any other supplies neecled to perfonn the Services in a
salb and effìcient rnanner;

(c) Are able to cornnrul¡icate both verbally and in writing, in English 1o tlte
extent pemrittetl by Applicable Law;

(d) I"lave salisfied all lequirernents ol' Applicable Law rvith respect to their
eligibility to work in the tJnited States and the State of Cor:necticut, and with
res;rect to the obtaining and maintaining of an-v l.iccnscs, pennits ol otirer
authorizations r.ìecess¿lry fbr their perfomrance of the Services; and

(e) Sllall not bring any iìre¡r'rns <¡l'other weapons, illegal chrgs or non-presclibeil
prcscription ntediça1ion, alcoholic bcveragcs or any llazrrtious Materials
olrto the Facility unless the sarie is a reqnirel'nent ol'their empioynent aud

has been authorizcd by lvllRA.

5.11 MIRA Right to Exclude Certain lndividuals

Without limitation of C-ontractor's over¿rll responsibility ftrr the acts ancl ornissio¡rs of all
Sile ['crsonne], MIRÂ reservcs the rìght to exclude any Site Pers<¡nnel liom thc Facility

_ l ll _



\¡ihom MIRA reâsonably belicves are a dflngcr to thenlselves or an.v other Person or the

Facilìty.

5j2 Protection of Persons and Property: Risk of Loss or Damage

Coutractor shall be respon.siblc fbr initìatiug. tuaintaining and supervising all safety

prec¿tutions ancl plogr"ams in collucction rvith the perfonnatrce rlf this Agreement.

bontractor shall take all relst'urable precerutitins for the saf'ety of, alrtl shall provide all

reasonatrle protection to ¡:revcnt darnage. injur,v or loss to: (i) all Site Person¡rel and arty

other Persçns who may trc.qlt'ectecl thereby: (ii) ail equipment and other materials to be

incorporilteti into thc lìacility c]r alry. Facility component uncler the care, custody or

c<¡ntrgl ol Colrtractor or any StLbcorttractor; and (iii) othel propefty at the Facility,

inoludi¡g trees, sluubs, lawtts, lvalks. pavement, roadrvays, pipes, security sy.stetn'

lènces, pol*r, structr¡res an<i utility lìxtures. Notlvithstanding the above, Contractor shall

not be iesponsible for any clamagc, injury or loss saused by waste haulsrs delivering

Controllerl Acceptairle Recyc.lables or other Acce¡rtable Recyclables to the Facility'

5.13 Notice of Damage or Theft

Contractc¡r shall imlnecliately upotr leaming of ¿in incicient of theft of matcrials, supplies

or ecluipment, or upon learning of' an inciclent of clamage to Facility ec¡uipment or

struc[ures, provi<le iVIlItA's Facility (ieneral Manager rvith verb¿l notice of same

f<¡llgwcrJ by an inciclcnt report. Sucii incitJetit report shall be in a fbnnat acceptable to

MIRA, but shall, at a minilrurr, contain the tlate aud time of the inciclent (if knorvn), a

cle.scription of ihe nrissing materials, supplies or equipmctrt, or the damage caused, and

the party(ies) responsible tbr such thel't or damage'

5.14 FacilityDeliveries

(a) Deliveries of Controlled Acceptable tìecyclabies attd other Acceptable Recyclables

sliall be r,veigheci upon arrival to thc Facility by MIRA allcl fllrther subject t<;

inspeotion, acceptance or rcjection by MIRA pursuaut to this Agreement ancl

Apþlicable Larv. Rcjcction of'n delivery Íìt the Facilitl" shail be based or MIRA's
estímate that the rielivery contaills au cxces.sivc allìoultt of llnacceptable Recyclables.

ln the cvenl o1'rcjcctiorr at the Facility and l'ailr¡t'e of the rìeliverirlg ¡ratly to retlicvc

its re.iccte<l load by tlrc trrlri ofl the tiity o{' tlcirvery, Contractor shall ls-load the

uuacieptablc clclivery into ¿ul onsite collt¿tiner prtlvitled by Contractor which
(lont¡i¡ct¡¡r sþall <leliver tr¡ M lltA's I"lartf'orri rvaste-to-energy facility or other

mut¡ally acceptable plopedy pcnnittetl Iacility lbr disposal. Thc Contractor and

M¡RA agree tþat the lcnl¿rl lee is trvo hun<ircci tifiy clollars antl zero cents ($250'00)

per r:rorrth subject to n thrce pcrcertt (3.0094) annrti¡l escalator stañing July 1,2022,

ihe hauli¡g tèe is trvo hundrcd fìfiy dollars and zero or:nts i.$250.00) per hzrul subjecl

to a threc percc¡r (3.009ó) annr¡al escal¿ttor slarlirtg.luly I ,2022, atld there shallbe ntr

¿isposal fbe pcr ton iìssessed to thc {lontt'¿tctor. tf' Ir4l R¡\ dilects Contt'actor to rlelìvcr

sgclr ¡cjectecl loacls to a facilitv othcr than tilc Hartftrrci wasie-to-cncrgy facilitv,

I\¡1lR¡\ is responsible fì:r all it.rclclriclrtal i--.osts asstrciäte(l therewith.

lÌrr tilc first two inontìrs Lrf the'i'enn (i.c.. lVlay atrci Jtrne of'2021), \4RR r'vill provrcle

¡lt ç¡site contiríltcr tìrr cacll of'Nurth llrant'ortl arlcl Ëast l.t¡rr1Í'oxi's rcjcctc<l loacis

-il-
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rvþjch ¿ìre not retrieved by tìre respcctive rnunicipality by encl of thc clay o['dcliver-y.

lvlIRA agrees that thc rental f'ee is trvo hundrecl f-rfÌy dollars ancl zero cents ('$2-50.00)

tr *r.¡1ontl for each container ancl thc hauling fèe is trvo hunclred lìfty dollals alttl zcrtr

celts ($250.00) per haul to fuIIRA's Hartfcrrd 11i¿5[s-{o-cncrgv flrcility or otlrer

mr-rtually acce¡rtable properly pennitted fäcility {'or clis¡.rosal arld therc shall he no

disposal fbe per ton assessed to Contracto¡. lf I\'llRA tlirects Cloutraclor to delivcr

such rejected loads to a l¿cility other than the Hartlbrd tvastc-to-e¡relgy facìlity,

M]RA is responsible for all incret¡ent¿rl costs assgciateri thcrewith.

Contractor âgrees to cooperate lvith MII{A in the ittspectiort of tleliveries to tlte
Facility ancl in estirnating the percentage, if any, o1' Uttacceptable Recyolables

contâinecl within such deliveries. MIRA shall make all final cletemriuations tlf
acceptance or rcjection at the Facility pursuant to this AgÍeenteut antl Applicable Law

anrl considering tlie criteria for acceptance at the Designated Facilitics.

(b) MIRA shall cause all deliveries of Controlled Acccptable Recyclablcs and other

Acce¡rtable Recyclablcs to the three Transfer Stations to be weighetl upon arrival ttl

thc Transfþr Stations and be strbject to inspection at the Transfèr' Stations. Rejection

of a delivery at the Transfer Stations shall be based on MIRA's cstimate that the

tlelivery contains an excessive arnount of Unacceptablc Recyclables. In thc cvent of
rejection at the Transfer Stations, such tnaterial shall not bc transf'errect to the

Designatetl Facilities. MIRA shall make all final cleterminati<xls of'acccptance or

rejectitxr at the Transfbr Stat.i<¡¡rs consiclering the critetja fbr acce¡:tance at tlte
Dcsignate<l Facilities.

(c) Delivelies of Controllecl Àccoptable Recyclables or other Acceptatrlc Recyclables

shall be weìghod upon arrival to the l)esignated Facilities by Contractor anei fuúher

subject to inspectiou. accepttulce or rejection by Contracior. Rejcction ol'' a tielìvery

at tþe Designated tîacilities shall be baser{ on Contractor's estimate t}lal tlrc clelivery

co¡taills ¡ur excessive amoullt of Unacceptable lìecycl¿bles in accordauce with

Schedr-rle 14.2.5" I¡r thc event that a load ol'Controllccl Acccptable Rccyclables tlr
othcr Acceptablc Recyclnbles hel'eunder is rejected at the Dcsrgrtatcd lraciliiies,
Cexrlractor shali dispose or cause the dispr:sal ol such load. and \'1lI{A shall

iciurburse Clontractor in accorclance rvith Schetlule l'1.?-'5'

5.15 Vehicles and Trailers

,{ll vehicjes ancl trailers usccl iry Co¡rtractor ìn the perfcrrtnance ¡:f'the'.1'&D Set'r'ices

iieretu:rler shall cornpl,v rvith all Applicablc Lâ1,1,s, inc!Lrtling but not linrited tÒ

L¡vironnleutal l,aws, goveming the transportatiotr ¿rllrl disposal oi' Cr-¡lltl"ojled

Acce¡rtable llecyclables or olher Acceptable Recyclables hcrcrtn<lcr"" ¿¡ntl lll lrailers shall

tre leak plool sllri covered tirroughout thc entire trip fr"om the lìacilitl' 10 tilt Desigtratecl

I;acilities. Trailcrs llust be capairle ol'berng top loaded. Tat'p covers shall ellclose tltc

elitilt: length anil rvidtlt of'tl¡e body of'ti¡c trailer antl sliall trlsrtrc tltnt no Contrtllle<l

Acccptaþli: Recvclnbles ol'o{her Acccptable Recyclahle-r, ilr ¡;arlicrtl¡tc tnalTcl', et:lallaie-s

li'r¡lrl r¡ldc¡ thc cover. "k) cnsurc rro spillage, tlÌc tarp c()r.'crs shall bc pl;rccr"'l oll tltc

"l: -
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trailers prior to Clontrolled Acceptatrle Rec-vclables or other Acceptable Recyclables

being transpot'ted fiom the FaciIt,v.

5.16 Transportation

Contractor shall rraltsport Controllecl Acceptable Recyclables or otlter i\cceptable

Recyclables fì'om ihe Facility at such times ancl in the lllatlttel' sct forth in the O&M

Services and tlre 'll&D Services set forlh ir"r Ëlxhibit -1, the Pcnrtits antl the terms of this

Agreement. Afler the tl"ailers ale loaclecl rvith Controllctl Acceptable Recyclables or

other Acceptable Recyclables at tlre Facility ancl ct¡vcred by Contractor witll the trailer

covers, Cotrtractor shall not rerìlove or add any Acceptable Recyulables or other

materials frt¡m thc trailers fi'cxt the time thc trailers are clriven from the Facility until the

load is {elivered to the Designated Facilities. Contractor shall have a continuing

obligation to protect against spillage or leakage of Controlled Acceptable Recyclables or

other Acceptable Recyclables fì'om its trailcrs at all times aftet' Co¡rtrolled Acceptable

Recyclables or other Acceptable Recyclahles are loaded into the trailers atrcl covered by

Contractor, rernove<l iiom the Facility, and transpoúecl ancl delivered to the Designatetl

Facilities.

Contractor shall be firlly res¡:cxrsible fbr tlrc clean-up of any Acceptable l{ecyclables that

are spillccl cluring the transportation of'the Corttrolled Acceptabie Recyclables or other

Acceptable Recyclables fì'our ihe Facility to the Designated Facilities on âny public or
private roacl, railwây or property, inclncling fvfJRA property. Contractor must act

diligently and prornptly to respontl to the spill and to initiate clean-up activities in
accordance rvith ail Applicable Laws, and Contractor shall inderlnily MlllA for and

hold MIRA hanrrless against any and all clainrs or damages arising fiom or in
conlrection r,vitlr arry such spill cil clean-up activities. lf clean-up of a spill is not

initiatecl promptly by Contractor, MIRA, at its option but without any obligation to dc

so, lt1ay perfonn any clean-up not per{orrne<l by Contractor and uray cletluct fi'oln any

a¡rount othelwise due to Contractol-heleunder thc reasotrable costs incurred by MIRA in

connection with any sttch cleau-up.

5.17 Title to Controlled Acceptable Recyclables or Other Acceptable
Recyclables

Title shall pass to Contractor upon a dc'tcnninalion by MRR or the l)esignate<i Facility

that ihc Cont¡oileii Acceptable l{ecyclables or ol}ter Acceptable Recyclablcs nreet all the

rcquirernents of this Agreertrctrt ancl r\pplicable l,arv. At ¡lo timc shall title to Col¡trollecl

Acci:ptable lìecyclables or other r\cceptable lìecycdables revert to N{lRA afìer title
passes to Contractot'. rogar'dless of cuy Cltauge-in-I,arv. At no tille shall title to
lJnacccptai:le Rccyclahles pass to (lolltraclt)r or a Dcsignated liacilìty.

'Iitle ti: the Cìorrtrollecl Ài:oc1:tiiirle l{ccyclablcrs or other A,cccptahle llecyclnble's

delivc,rr:d tr¡ the Ïìer:},sli¡1g Ijai:ilitv :iiralí lrass 1o lltc Contractor upolt Cotttractor's

üccc¡riurrcc tf suc,h l¡tat¿r'irls ai 'thc 1ìtc-vcìirrg Faciiit.v ii'such rn¡terìals mcet ¡rl1 the

t:erìuiretrìr)tìts *f'lliis,'\¡:rc,:n:cnl nr:d;\tplic¿rblc I-.atv. 'litle lo thc C'oltrollcd Acceptablc

Rc:c_vclnbles or otlti:r'Âccc¡rlablc I{ci:-vclat:lcs lcccivcd ¿ii tlte 'I'ornttgfon and W¿ilert{)lvn

lr- | .)
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'l'ransfer Slati<¡ns shall pass to Co¡rtl¿lctol upon Contr¿ctor's acceptauce of such

lnaterials at the Berlin VIIìtr if such nraterial rneets all the rcqttiretnettts of this

Agreenrent ancl Applicable Law. 'l'itlc tc¡ the Coutroiled Acceptable Recyclables or

other Acce¡:table lìecyclables receivcd at the Esscx Transfbr Station shall pass to

Contractor if NllRA, after inspections, detennines the malerial nrccts all requirements ol'

this Agreement and Applìcatrle Law.

ARTICLE 6. TAXES

6.1 No Pass-Through of State of Connecticut Taxes to MIRA

Pursuant to Ci¡¡:n. Cen. Stat. $ 22a-270, MIRA is exerlpt iionr all State of Connecticut

taxes. Therefore, Contractor shall not charge, pass through to or otherwise seek paynent

of any such taxes tmm MIRA rvith respect to goods or services obtairied by Contractor

1'or the perfbrmancc of the Services {includíng unrler any Subcontract). Contractor shall

be proviclerl r.vith a State olConneclicut i)epartment of Reveuue CER'I'-131 issued by
MIRA to assist Contractor and Contractor's Subcontraotors in cornplying rvith this
provision.

ARTICLE 7 . RECOVFRED PRODUCTS & COMPENSATION

7.1 Recovered Products

MIRA shall have no right, title or interest in any l{ecovbreil Proclucts cluling the'I'erm.
Contractor shail have all such rights, title and inte¡cst in any l{ecovered Products during
the J'erm.

7.2 RecyclingRebatelCharge

'l-he recycling rebate or chalge is containccl in Schedule 14.2 and is incotporatecl into this

Agreemeut.

7.3 Recycling Mandate

ln lurther consi<leratit:n o{'the granting of rìg1tts, title anil intcrest to ltecovered Protiucts

to Contractor, Contractr¡r ?ìgrecs all Contr.rrllecl Acceplable Rctcyclables or 'othel

r\cceptable Recyclable.r cleljvered to the Facilit1.' -shall Lre lransportecl ond deliverctl tc¡ tirc.

Designatecl Facilities for the solc ¡:r.rrp-ose of'bcittg processe<l ín{o Recrrvered Protluct-s.

Notlring, in this Agrccrreut shaT] be c¡xrstr-uc<l as requiring or authrlrizing Contractor to
pîo{,ess Ckxtr<¡llerl Acccprablc lìecyclables <tr other Acceptable Rccyclables illtr¡

Recovcl'ed Proclucts at the Faciìity.

7.4 Payment of Compensation

lvjlllA's <.rbligation io tniìke any such ¡ravrneni-s in tire ¿unotults ancl ¿rl the tinles lterein

s¡tcciñe<l is absolutc aucl ullcorxliti<lnai. nnd is rto{ subject to ¿iny setoll; absterneltt.

countc¡:claim, rec{)upnìent. dele:lse (otlrel than ¡:aymcnl itself) t¡t other right rvhii:ir ìl'llRA
¡ray httvc against (ìolilr¿ctor crl' an-v otllet persi¡rt lòr tìny retls(l¡l r.vhatsoevel' or arì)'''

reåtsor), k¡rciu'rt r)r"Llnknr)'"',,tr, fìlresec¡l.rle tir tutl'ot'e-*ecalrlc, ivllicll rni¡¡lrt otherwi-se
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corlstitute a legal or equitable defþnse ol discharge r¡l liabilities o{'ìv1lRA or limit
reùout'se against lv{IR¡\. Payment rnacle pursuant lo this provisìoll rvill rtot prejuclice the

rigþt of MIRA to claim abatements, refunds, or acliustments to r.r4rich it is entitle<i under

this A¡¡eerlent or pursuant to Applicable L¿n','.

ARTICLE 8 . OPERATIONS

8.1 No Liens

Contractor shall keep and maintain the Facility fiee and clear of all l,iens resulting fiom
either Contl'¿ctor's or any Subcontractor''s perfcrnlance o1'tlte Services or the failure to

¡rerforrn the Services.

8.2 Personnel Matters

Contractor shall be solely responsible for cletennining the working ltottts, rates of
compensation ancl all other matters relating to the employment of Site Personnel.

Contractor shall retain authority, control and respotrsibility rvith rcspect to all of its
employees ancl its cmploynent policies.

8.3 Representatives of Gontractor

8,3.1 Facilitv Manaoer

Within fìve (5) lSusiness Days after the'Ii'ansition Periorl Cotnmeuccmcnt l)ate,
Contr¿ûtor shall propose for MIRA's approval, not to be un¡easottabiy ìvitirheld,

the iclentity of a Facility manager (the "l"rci'l-!.ty.ì!.jl'tg¡gcL") who shall coortlinate

with MIRA conceming Cc¡ntractor's perf'onnance of thc Services.

8.3.2Plant Manager

¡\t least 30 days pdor to the Comme¡rcement Date, C-'ontraclor shall propose for

MllìA's approval, not to be umeasonably rvithheld, a plaul rllflnager (tlte "Plalrt
fuJa¡lit.qci'') lvho shall rlirect antlmanage the Sitc Personnel in tlre perfi:rrnance of
the Q&lv{ Services and T&D Services. lior ìssues arising oul oi'tire clay-to-day

atlministration of the Facility, the Plani N4anagcr shall ct¡nr*lunicate r.r'ith tile
lvtlRrf. Facility Geueral ivlanager appointerJ pursuaut io Sectior¡ 8.3.3. Clontract<¡r:

shall inibnn lvliRA prior tc tÏre replacenlelrt of the Plant \{atrager as to
Contractor's intent to <1o.so, ¿n<l Cotitractur sh¿tll olltaill 14IRA's t¡t¡;rovnl, not

to be ultreasonetbly witlrheltl, trelì¡re dcsignating ¿ìr-ìy re1:lacetneut Plant

l\4anager'. The Plant Manager shall spenil the rttz¡jority of'his r.vctrk hc'rtrs at the

fìacilit¡,, atrcl Contl-¿rctor .shall clesignatc an individual or indivicluals to ¡rcrfbrrn
the rluties ol'the Plant Manager rviren the Plaul l\.{attager is not ¡:rcsent at t}ie
Faciiity, and shall provide ivItRA rvith thi: lì¿uìlcs ul'those in¡"livr<itt¿lls. so as to

erìsu1'e the prcsence at all tirnes at thc Faciiity of i¡n intlivitlual able to pcr-f'on:t

the clutit:s of thc Flant Manager.
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8.3.3 l?eoresenlalive of Ml RA - MIRA Facilitv Gencra I Manaosr

MIRA shall appoìnt tbr the Facility {antl slrall notify Contractor in the Notice to

Proceetl rvith'I'ransition Services as to the ìdentìTy ol; a MIR;\ general rnänager

{the "ll,ltl!.¡ "!i¡ll:|!ity- Ç,cn-çtil.l 
,Il!il1i1:1-ç,f"), who shall coordinate with Conlractor

concenring thc administr¿rtion of this Agreentent. The IvllRA ltacility General

Manager shall be an employee c¡f MIRA. MIRA shall notity Contractor in

r.vriting as to the appoinhnent of any successor tr: the MIRA Facility Gener¿ll

Manager.

8.4 MIRA Directions to Contractor

Sgbjcct to the lequirements of this Agl'eement, Contt'actor rvill pertbrm the Services at

t¡e Facility according to MIRA Facility General Manager's directions. The Parties agree

that actions taken or not taken by Contractor at the Facility pursuant to MIRA Facility

General Manager's directions cornply wíth Pruclent Operating antl Maintenance Practiccs,

a¡<l Contractor shall i¡rcur no liability to MIRA or alty Person fbr acting or refiaining to

act in accordiuroe with MIRA Facility Ceneral Manåger's clirectiotts.

8.5 Contractor Not a Beneficiary under the Facility Agreements

The ret'erences herei¡i to the lracility Agrcctlents shall not make Contractor a third-par1y

beneficiary to the Facility Agreements or otherwise provide any benefits to Contractot'

uncler the Facility Agreernefis.

8.6 Emergency Action

In the event of any occLlffence afTectirlg the sai'ety, health or protection of, or otherwise

e¡clangering ally persons or propefiy locatect at the Facility, or having a reasonable

probaUllity of resulting in any of the satne (an "lit¡1il-g.-qqc:y"). Contractor shall take

immecliate action to prevent or miligate any darnagc, injLrry or loss tlueatened by such

Emergency, and shall as soon as possible notity the lvllRA Facility General Manager

verbally of such Ëmergency ancl of Contractrlr's response thereto antl in writing âs soon

as practical under the circullstances. Contractor shall t¡rkc such actious and expencl such

funtls reasonably necessary to responrl to any FJmergettcy aucl suclt funcls shall be

reimbursed by MIRI\.within 30 days ol'rer',eip{ of an invoice, notrvithstarlding Schedulc

14.2

8.7 Weekly Operations Meeting

Each tv4on{ay rnorning or other clays as mutually agrecd by thc Pafiies. (lontractor's Piant

Manager, or his clesigrrec, shail rnec:t with ìvltR¡\'s Fncility Ciener'¡l Managet, or his

<lesignec, to <ljscuss the upcoming rveek's operatiotr ¿urd rtraintcnallce activities and to

review tlie past u,eek's perûlrnrance alttl actir'ìties rc'spectively'

1{¡ -
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ARTICLE 9 . ITEMS TO BE FURNISHED BY MIRA

9.1 General

Upon a reqr.rcst by Contractor', N{ÌR.r{. shall provitle to Conltrctor at MIRA's expertse, the

infbnn¿rtion antl other items described in this Afiicle 9. Such iterns shali be madc
available at the tinrcs and in the nlanrler reasonably requirecl for the timely aud ortlerly
pcrlormance of the Services.

9.2 lnformation

ln addition to any Facìlity Agreements and other docurnents provided pursuant to Sectíon
2.1, I\4IRA shall promptly provide to Contractor (i) a copy of each new Facility
Àgrccnent execute<l atìer the 'fr"ansition Period Comn:encement Date (including any

replacement f'or an existing Facility Agreement), ancl (ii) any amendment or other
rnodifisatiou of' a previously-executed Facility Agreement. MIRA shall also providc
Clontractor with written notice as to the early tcnnination of any l;acility Agreement. In
addition, Mll{A shali promptly provide to Contractor copies of such othcr Þ'aciiity
technicai, operational or other inf'ormation as comes into MIRA's possession.

9.3 Access to Facility

Contractor shall havc ¿rccess tt¡ the Facility sufïoi<;nt tc perl'orm the Services.

9.4 Other M|RA-Supplied ltems

MIRA sirall provide tìre following items to Contractor:

9.a.1 .uttlitLçs

At the Facility, l\{lRA shall deliver to Contractor water ancl electricity. Neither
MlllA, nor Ciontractor shall have any liability for ar:y utility's f'ailure to provide
water ùr electrìcity. The allocation of uiilities costs at the Facility is set fbrth in
Scheclule 14.2.

e. 4. 2 Spa re__ Pa {ç_and- S_uB,plie"s

On urd afier tire (.ìommeucemc¡rt l)ate anri during thu'I'enll, iV{lR¡\ shall ntake
av¿llatrle tri Contract<¡r the Mllì.A-olvncd balels in the coLujìtion thc cL¡r'r.t:rti

c<¡ntlat:ir¡l'is r>bli¡late<l to leave them uncler its ag-reeurent rviiìl ÌV1IRA Íìrr nsc at

t)re Tr:aciJit_r,,'. tl*tithirig in this section shall ilc construcci to oblìgate i\4llìA to

pllrvrrle sparc ¡rarts anrJ supplies rec¡uiretl by Cìontractor to perfbrnr the 'l'&l)
Scl-viccs.

I " 4 " 3 I n str¡11¡!i1,r¡r¡, *AUp"r,e.yq!.I

lJ¡xrri rcqr"rcst Lry (.lontract{x, MII{A shail provitle or cnuse to bcr prr¡r,idc<l to

{,}¡¡rtraclt¡r -rt¡ch insiructions, lts can bc reasollably pror.¡idccl. to ¿rssist Ci¡nl.r¿rctor'
jn the ¡;r:r"lor-lrrance ol'' thc Service:s^ L4IIìA shall tilncl-y provitlc tire approvals
llrÌi.rcssiìr'.v tc ¡rcrlìrlrn the Strrvices consistclrt rvìfh A¡:plii:ablc f-.aw and this
Aglccr.rit:rrl. l\'llR¡\ sìrall llol requirc Contlactor to tiikc iìny íìrìtior) irccnsislcrl{
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with Applicable l,au' or this Agreernent, or u¡hich could forcscenbly (i)
adversely afIì:ct the safcty or health of'any indiviclual, or (ii) cause clatnage tct

propcrty locatcd at the lTaoility or on the Site.

9.5 Permits

On ancl after the Corlmencement l)atö and continuing duríng thc Term, MIR¡\ shall

obtaj¡l an<l use all reaso¡rablc efforts t<¡ mai¡rtain from the appropriate Gor'¿llmental
Authorities all Pi:r¡nits necessary ftrr the or.vnership, otrreration ancl lnaìnten¿ìnce of the

Facility. including the intellded purpose of this Agreernent whicil is the transf'er of
C<¡ntrollcti Acceptable Recyclables or other Acceptable Recyclablcs to the Designated

Facilities, other than any Permits required by Applicable Las' to be in the nalue o{'

Contractor.

9.6 Disclaimer

Except as provided in Section 9.7 and Sectio¡r 19.2 below, MIRA ha.s not ntade .and is not

lror¡, m¿king, and specitìcally disclaims, any warranties, representations or guaranties ol'
any kincl or character, express or implied, olal or writteu, past, presertt or future. rvith
rcspect to the Facility. ivlIRA shall not be liable or bou¡rd in any rr¿u1ner by any olal or

written ståternents, representatiolls, or infonnatior-r pertaining to the F'acility furnishctl by
MIRA, any agent, ernployee or other representative of ÌvllRA clr any otirer Persott, ttttless

set fbrth or referenced in this Agreement.

9.7 Full Knowledge of Contractor

Contractor, to the pxtent lcasonably practicable, shall endeavor to discover, tdentify ancl

tlisclose to MIRA âr'ry compliance issues r,r,ith ihe Facility rvithin 90 clays afìer beginning
Services. Any colnpliance issues whicli wc¡:e not discovcrcd withrn the initinl 90 clay

¡reriocl shall be reporlecl to MIRA within two (2) business days of- t'liscovr:ry. If pcrmit
rnodificatì<¡,ìs are requirecl ti¡r the perlirnnance ot'transf-er operatious ancl the scrviccs

contcmplated hereulxler, MIRA sh¿ll obtain all such rec¡uired pcrmit urocliÍications at its
expense prior to the April 15, 202). ln the evenl that MIIIA is u¡rable to i¡btain sLrch

pcrmit modifìe:atìons afler cornmercially reasonablc ef'forts thi.s Â"grcemertt shall

terrninate iry notice to Contractor on or befbre April 30, 2021 .

9"8 Limitation on Use of MIRA Property

Contractor sirall only use MIRA's vehicles, equipment, or propcrly fì.rr tlttls<: acti,,,ìlics

authorizecl and applorrecl by MIRA in writing. [Jpou cout¡:letio¡r or lcrniination of'this
Agrccrnent, Cltxtril.ctor shall innnediately return all of \4iRA's l)r-opct1y. r,chicles,

equi¡'lnrent, tcols, ¡rarts) ùr Íuly othel IVIIRA propeily or iteurs over to \,{tIì"4 in lhe sa¡ue

ct:llr-litittn saitl property or iterns was receivecl by Coltractor. reasortable u'car ¡ncl teat'

cxccpted.

Ail Coltractol ernpioyecs that use a MIRA vchicle on-r-oaC shail havc tltcit"l)cpal1Lnetti
ol';Votol Vehicle anuual tJl'ìver's rccord subject to revjet, bv lviliì.,\. Ì\,llltA, i¡l its solc

Lrptiou, rnay ¡:rohibit an-y Cr,¡ntractor en-iploycc fì'ottr usirtg a IVIÌIìA vehicle <¡ll'road.
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ARTICLE 1O - BUDGET AND PLAN; SUBCONTRACTS;
CAPITAL PROJECTS

10.1 Budget and Plan

1O.1.1 O&M Se for the First O tíno Year

MII{A shalÌ prepa:'e as part of its I'ìacility buclget ar*:ptecl for its 2022 frscal year

(ef'f'ective July l*',2021), a bLrdget (the "lnjtir¡l,.ltllllgs!") f'or the perfomrance of
tlle O&lvt Sen'ices and 'f&D Sen'ices during such year. MIRÀ shall inform

Contr,actoL rvith regard to the Initial l3udge1. \ .

1Ai.2 0&M Service s for Subsecuent Ooeratino Years: Prooosed Brrdoet and

P¡oâçssdil'lan

For each Operating Year afler the hrst Operating Year, no latcr than November

1't prior to the beginning of each such Operating Year, MIRA and Contractor

sh¿l1l lneet t<¡ discuss tire key assumptions for such Operating Year. The key

assumption rvill be thc anticipated quantity of Controlled Acceptable

Rec-yclables o¡ other .Àcceptable Recyclables to be transfer¡ed through the

Facility anrl tire three Transler Station.s. MIRA shall also be promptly infi¡rmed

of any potential r¡ni*nizatìon of Contractol''s etnployees at the Facility an<l

MIRA shall be kept apprised of all negotiations with any union ancl consulted

before Contractor enters alty agrccmertt rvith a union.

10.1.3 M IRA Adoption of Budoet and Plan

IvIIRA shall ariopt a t3uclget and Plan for the subject Opelating Year as part of its
adgprion of its ovcrall l'r¿cility and CSWS budget ft¡r MIRA's contiguous fiscal

yeal. Ì\4IRA shali provide Contlactor with the budget ("Ruclget") and plan

("Plan") as so aclopted, at least 90 Days prior to the subject Operating Year.

Ëach l3udget antJ Plan so adopted shall remain rn effect tltroughout the subfect

Operating Year, unless nloclifìccl as pemritted hereuncler. Each Opelating Year's

Ruciget and Pl¿rn shall ilrclude sufficicnt funds to conlpensate Co¡rtracbl foi-

. Services pei'fonned herert¡rder riuring each stlch Operating Ycar'

10.2 MIRA's Capital Projects

Mll{A ¡11ay detennine at any timc that it is necessarv to implernent a Capital Project.

MIRA may ìurplcl:ììellt a Cla¡rital Project so iong as sucìr project rloes not substarltially

interfbre rvith Conlrilct{)r's pet lìrrrtlance of the Serviccs.

10.3 MIRA Not Responsible for Certain Costs and Expenses

MIRA sþall not be responsible ibr altd Contractol'shall not inclucie in any irlvt¡ice, bill or

6ther recl¡est iì¡r l'¿imbursenrent. iìIl-v cost or expellse iucurred by Ctxtractor resulting

fi-oln or relatr(l to: (Ì) any breacir by Contractor of'thís Agleentettt, inclutling any ùosts to

disclrargc a Lien fr:r ivhich Contl'actor is rcsl:ortsible; iii) arty violation by C)orttractor of

Applicablc Lau,, inclutlirrg any fìllc or otlter lrenaltrv itl¡tosccl by any CoveLtitlrelliill

l9-
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Autholity as the result of Contractor's firilure to comply u'ith any Permit requirement: or
(iìi) Contr^actor's inclemnificatìon obligalious 1'rursuzrnt to Afiiclc 18.

ARTICLE 11 - VARIANCES FROM BUDGET; QUARTERLY REVIEW OF
PERFORMANCE UNDER PLAN AND BUDGET

11.1 Quarterly Review of Contractor Performance

MIIIA allcl Contractor sltall nrcct at lcast quarterly at a mtrtually agleeable place to rel,ierv
the pcrfonnance ot' Contractor, the perfonnance <lf any Subcontractor uncler a

Subc.ontract. ancl any lclated ¡natters. Contractor shall cooperate rvith fvIIRA r,vith rcspect

t<¡ such review.

ARTICLE 12 - CONTRACTOR PROVISION OF INFORMATION

12.1 Facility lnformation; Contractor Provision of Facility lnformation

Contractor shall maintain infbnnation received flor¡ any Person, or recorded, prepared or
otherwise ¡;cnerated by it that is necessary fbrthe perfonnance of the Services, orwhich
is necessary fl¡r Llontractor or VITRA as applicable, to comply witlt Applicable Law, auy

Facility AEçreernent, or tö conduct any other Facility business, inclu<ling Facility planning
(collectively, "!j-itr--:.Ll-[y *Ldìlrnil¡çrr-t"). Contractor sliall provide MIRA with specified
Facility lnlbnnation rvithi¡r five (5) IJusiness Days after a rvritten request by tvllRA f<rr

such Faciiity [nlbnlation. Withor.rt iirnitatjtxr of the precetling sentence, Contractor shall
lnake all llacility Inl'ormation available during regular business hours ft¡r MIIIA's
inspection, anci MIRA shall be entitlsd to ntake copies of any such recol'cls.

12.2 Updates of Contractor Documents

Contractor shall prornptly providc lr'llRA with copies of any proposed a¡ rentlments or
any other changcs to the O&M/1'&D Mattual fbr O&M'I'&D T&D Services and T&i-)
Serviccs and the Aclnrinistratt"" ¡:¡1¡cerlures Manual lbr its revicw and approval, sucl:

approval ¡rot to be iutrcasouabl.v rvithhcl<1 or dela-ved.

12.3 Litigation and Permit Lapses

tJpon the rcceipt of rvr^ìtten notifìcatiou as to any <¡llthe fbllowingrelatirrg to thc lacility
ol the Services, cach Party shall provide verbal notice irnn:e<iiaiely ancl, willtin fìvc (5)

Busìncss Day's provide lvrittcn ¡rotice tt¡ the other Patty of the snrne: {i) an-v litigation.
action or otlrcr clairn filecJ by or rvitlr any CoventÍiental Ar¡thority; (ü) any retisal to

gt'Íìnt: re¡lew or exteucl (or- arry action filetl with respect to the glantitrg, rencwal or
extension of) an-v Pcrntit; (iiì) uny no{ic:c of violation, fine orother penalty issuetl by any

Cìovcrnmentsl Authority; (iv) ¿ìn)/ otllcr tlispute il,ith any G<lvet'¡lrtent¿ll ¡\t¡thority rvhich
coultl rcasonabll.' be ex¡tecletJ to mstcrially al'fect tire o¡ret'ation or nrailricrlance of the

Facility <;r pr,rlìrnrancrc of the Service-*: or (v) any lìtigatiotr, actitxr or other claitn fÌle<1

b,v any 'l'hird ltarty' other thiln a (.iuvernmental Atrthorit-.," rvlrich could reasor:ably bc

expectcrl io matcriall_-v af'{bci llre o¡rclltiou o¡: nlainien¿irlce of tire Facility Òr pcrfbnllance
oltìle Serviccs. In acklitjo¡.: to its obligartion to the other Party after tlie receipt olu,t'ittcn
notifìcation irs to thc ¡.nirtlcls iclcnti{jcd in clauscs ti), {ii), (iii), (ir,) or'(r,,). cacir Party shall
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providc verbal notiLìe immodiately and, witlrin hve (5) Business l)ays also provitle
written notice to the other Party as to the receipt of ar:y oral or rvritten conllnrtttications

concerning such matters, which the recciving Party teasonatrly believes uray a1'fect the

Facilìty or the Sen¡ices.

12.4 Reports; CMMS

Cìontractor shall provide MIRA u,ith a daily, monthly antl aturual repott (il "I)aily
Repoú," "Monthly Report," ùr "Arulnal Report," as applicable; collectively "Rcpotts")
containiug Facility throughput, tons of Controlled Acceptairle Recyclables tlr other

Acceptable Recyclables transfened anrl delivered to thc l)esignated Facilities including
rveigl:t tjckets fioln such Desiguatecl Facilities.

12.5 Special Reports

Contractor shall provitte to MIRA reports of unusual or signiticant unplanncd operating

events ¿¡s soon as rcasonably possible.

ARTICLE 13. LIMITATIONS ON CONTRACTOR AUTHORIÏY

13.1 General Limitation on Contractor Authority

Contractor has no authority to make policies ol decisious rvith rcspect to the overall
operation of the Facility as an ongoing enterprise, and agÍees that MIRA slrall cletermine

all such matters provided that any deten¡rination by i\'llRA cloes not intert'ere with
Contmctor's perfonnance of the Services pennitted hereunder. No ¡:rovision in this

Agreement shall be deenred to pemrit, and Contractor shall take no action to do any of
the following, unless specifìcally authonzed and directed to do stl by MllìA:

13.1 .1 DisQose of Assets

Sell, lease, pledge, moúgage, encumber, convcy> or nrake any liceuse, exchange

or other transfer or disposition of the Facility or any other pro¡rerty or assets of
ÌVIIRA.

13.1 .2 MsLq Fxpsrdjll¡_{s!

Make any expenditure on MIRA'.s accoullt; plq"Yid"gl, ]tolr'e,ver. that in the event

oIan ¿rctual or threatenetl Emergency, Contractor, willtortî approva] fir:nr Mllì4,
may make such reasonable e;rpenclitules as are rlccess¿lry lo plevent or rnitigatc
such Ernergency and bij reirnbursed by MIRA. ullcss thc csusc of the

Iinergcncy is tlue to Clonlractor's ncgligencc.

13.1 .3 I"ahç 9_lbel,qclsts
'l ¿ke or agreg to take a¡ìy other action or actìcns that indivitlually or in the

aggregate, materiall-i, varies fiorn lhe Serviccs: llutiilh:1!, llttï-.ìyr.l', that in thc
event of an actua.l or thrcatened llruergency. Cilrtlr:rctor, *'itltout approval {ì"orn

h4ltìr\, may take all rensonablc ac,tions to prevent or :niligate such Emcrgency

- 11 -
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and be rcímbursecl by lvllllA, utrless the cartse of the Ëmergency is due to
(lontrastt;r's negligence.

13.1.4 Ar.;t Reqarrjinq L¿lwsuits and Settlements

Settie, corlprourise, a*ssign, plc<igc, trzinsf'er, release of consont to the

cornprornise, assìgnnrent, pledge, transtèr or release eil; any claim, suit, debt,

rlel¡rand or juclg:rent agninsl or due {ioln MIRA, or submit any such claim,

clispute or controversy to ¿:rbrtration ol jurlicial process, or stipulate iu respect

thereol'to a judgntent, or ccrnsellt to the same; or

13.1.5 Pursue Transactions

Engage in any tran.saction o:i behaif'of MIRA not authorizetl by this Agreement.

13.1^6 Effect Upon O&M Services and T&D Services

Nothing ìn this section sliall be construecl to lirnit Conbacto¡'s authority to lnake

business desisions and act on its own account rvith lespect to the put'chase, sale,

iease, rnaintenance or operation of equipmcnt Contractot'fi.rmishes at its expense

ancl which is cleploycd in the pr<ivision of O&M Services a¡rtl T&D Services

proviclecl that no such decisions shall adversely atI'ect Contractor's ability to
tirnely proviclc sirch O&ÌVI Services ancl 'I'&D Services.

ARTICLE 14 - COMPENSATION; PAYMENT

14.1 Contractor Article 2 Compensation * Transition Services

Colrtractor Article 2 Cornpensation f'or J.ransition Seryices is contained in Schedule 14,1

attached hereto an<J is incotporated ínto this Agrecment.

14.2 Gontractor Article 3 Compensat¡on - O&M Services and T&D
Services

Contractor Article 3 Compensatíon lbr O&l\4 Serviccs ancl'I'.QD Senices is contained in

Schedrile 14. 2 attachecl hercto and is incot'¡roratecl into this Agrcernent.

ARTICLE 15 - EVENTS OF DEFAULT; REMEDIES

15,1 Contractor Events of Default

Each of the follorving everlts sh¿tll constitutr.: a "C'o¡t12,1c,t9¡- Ev-cnl Qi-D-çligl1":

{a) Ar:y rnatcrial lelrresentaiic¡Ll r¡r rvartanty rlilde iry Clontractor ltercin, or ìtr any

certi{luaf¡: r>r other ikrt:rr¡trcili exccutctl anrl tlelivcred ir1.'Corltrlclor ü11 ol'

alìcr thc lìi'iectivc l)alc ill c<l:lrcctinn hcrcwith, is ulttnle itt any luatcrial

rt:spcct r¡n the lii'l''cctlve Date cr oll thc'I'ransiiion Pcriod Colrllttencel:-ìent

L)ate, as a¡i¡:licatrle:

ib) Colltlactol ii) ílil-s Io rii:lain lr rnlrinlilì¡r as a¡r¡rlÍcablc i'¡trv PclLt'tit rcquircrd Lr-v

A¡rplii:airlc l,¿lu: lo bc hcicl in tiir: nr¡iric of'Llontractor: cu'(ii) tlthenvisc lÌltls to
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comply with any order, injunction, tlecrtc, directive. ìnterpletation or
pronolrncement t¡f or by any Govemmeutal Authority (including the firilure to

tinrely pay any fine or other mqnetary penalty), an<i such faiiure continues lìrr
thirty (3t)) Days after rvritten nr¡tice of the same fi'orn MIRA; provided that

' any such failure by Contractor r.vhich {i) is the subject o1'a go<;d-faith appeal

or other such a<ljudication by Contractor (untii such time as ¿r1l such

acljuclication$ have been fineìy resolved), or (ii) has no tnatcrial im¡:act tln
'iv{ll{A, Contractor, the Facility, the Site t¡r Contractor's ability to perfìlnn the

Sen iccs, shall not be a Contractor fivent of Defhult.

(c) Contlactor becomes Bankrupt;

(d) A Lien has been matle against all or any part of the Iìacility or thc site (or any

interest in either) as the result of any encumbrance created, incun'ed, assume<l

or suffr,rcd to exist by Contractor or any Person claiming through it, and suclt

Lien has not been vacated, removed or stayed by coufi order, bonding or
otherwise within thirty (30) clays afler written notice fror¡ lvllRA as to the

existence of such Lien;

(e) Clontractor is in default of any obligation, including a payment obligation to a
:Ihircl Party, and strch def'ault rnaterially irnpairs Contractor's ability trr
pertbrn the Services; and such fäilure continues for thirty (30) Days after'

rvritten notice of the same flom MIRA;

(Ð Contractor persistently or repeaterlly materially fails to perfonn any ol'lite
Services in the manuer required by this Agreement, including any persistent

or lepeatecl failure to perform O&M Services or T&D Set'vices ilt a ntanncr
consister¡t rvith Prude¡rt Operating and Maintenance Practice, having eal'lier

treen notified uncler Section 15.2 of such failure;

(g) Contrastor tails to materially conlonn arty Subcontract tt¡ any fulltìA
requirement c<¡ncerning the sarne; ancl suclt f'ailure continnes fi:r thifty (-10)

Days after written notice of the saurc from MIRA; or

(h) Colttract<¡l' otherr.vise rnaterially tails to perl'omr or observe any nraterial

obligation, covcl'ìant or couditiou requit'ed t¡nder this A¡;reeruent, and sttclt

faihlre continues fbr thìrty (30) days atler written notice fiom MIRA as to thc

salllc"

{i) Contractor cloes not procecci r,vith its approximately $30 lnillion inveslnrcnl in
iierlin IvlRF.

't5.2 MIRA Notice äs to Contractor Event of Default; Cure Period as to
Certain Contractor Events of Default

h.'1l]tA sl:atll prcvitlc written llt.rtice to Contr¿rctor o{'a¡r.y C-ontr¿totix llvelrt of'Dcfìiult. Ft-rr'

a¡y (]ont¡ac:tr¡r' Evenl c{'Defi¡ult Ltnrler Sectìo¡r 15.1(b), l5.i(d), 15.lier), l5.líg): rx

llexltr¿rclor l'ive¡lt c¡1'Dcfault is uol rc¿lsou¡bly susceptìblo to cttr"c rvititill Cottl:.¿¡ctor L'tll't:

[)crir"ltl, and providcd tlrai C]rintraclor has l¿rkcn appropríate stc¡rs io cure stlch L'r)lltl.tìct()r

- l-t -
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Event of Default {and sitall in fact ct¡re such Contractor Evettt of Detàult witlun a

reaso¡able tiure), tiren Contr¿tctor shall have satisflrecl the reclttiret:ren1s lt¡r the cL¡re ol'

such Conlractor Ever-¡t of Default. as MIRA shall cleterminc rvithin reasonatrle

conrmerci¡¡l <Jiscretion.

15.3 MIRA Remedies After Uncured Contractor Event of Default

Upon the occurrence of nny onc or more Contractor Event(s) of'Deftrult antl Coutractor's
failure to cure, as applicable, any Contractot'Event(s) of Default lbr wltich ¿t Contractor

Cure Poriod or any longer period is permitted pußuant 1o Section 15.2, therr fulllìA may

exercise any one or all of the tbllorving remedies, either cumulatively, successìt'ely or

alternativeiy:

15.3.1 Termination of this Asreement

iVIIRA rïay upon r.vritten notice to Contractor (the "M-ll_ì.¡\,.'lir¡¡.rir¡afj.q¡]

Notice"), terminate this Âgreernent; such termination to be et'fective on the

Tennination Date specifìed in such notice, which Termination Date shali be no

greater than ninety days nfter the date of the MIRA "lemrination Nt¡tice.

15.3.2 Pavment

Il'any Colttractor Event of Default is by reasort of the failure to pay any monies

related to the Services (incluiling to any thir'd Party), MIRA, without obligation

to do so or tl:e obligation to pay additional monies alTer a parlial paytnent, may

make paltial or full payment on behalf'of Contractor ol'such ntouies, and all

arnounts so paid try MIRA shall be due from Contractor within three (3)

Busi¡ess Days after a MII{A demand therefore. No I\{IRA paymcttt pnrsuant to

this Section 15.3.2 shall afTect MIRA's rights against Contractor by reason of
Contractor Event of Def'ault necessitating such payment'

15.3.3 MIRA Cure

Irrlll{A tr}ity ourer rvithout obligation to so sure (or after having cotlmetloecl or

atterlptet{ to so cure, rvithout obligaticn to cc¡ntiltue sr¡ch actìon), any ClcxrtÍílctol"

IJvenl of' l)cfàult; provi<ied that (A) MIIìA shall not ittcur atry liability to
L-olltr¿lct<x' fi:r any lvtIRA act <¡r onrission during the cotu'^se ol' crtring tlr

attcu¡lting to cure any Contraotor Event of Detàult, and (B) |v'llR¡\'s cure of zrny

Clontrar:tçr livcnt of'Delault shall rtot a{'l'ect MIRA's righis against Cotttractor by

reasùn of such Co¡rtractor ljvelit of Delàtrlt.

15.3.4 Other Remedies

VIIRA lnây pursue srich other lcgal or ec¡uitablc rerncclies at'lcl cxcrcisc such

cther-ri¡¡lrts or poì¡rer.s available to VIIRA in its sole and absolule iliscl'etioll..

15.4 MIRA Events of Default

|1ach c.rl''thc fbllorvillg evet]ts shall con.stitutc a "l\lll-l¡\ i:jvcnt qlD,ctbult'':

-!-t-
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(a) Any material representation or u,arr¿urty matie by ìVllRA herein. or iu any

certiticato or other documcnt executecl and c{eliverecl by lvllRA on thc
IlfÍective Date ilr connection herewitlr, is untnre in an¡, rnate¡ial respect ou

the Effective l)ate or ou the T'ransiticu Periocl Collrurencetnent l)ate, as

applioable;

(b) tvlll{A (i) fails 1o obt¿ii¡r or maintain as applicable any Per¡nit requiretl by

.Applicable Lar,v; or (ii) otherwise fäils to cornply rvith any order, injunction,
decree, directive. interpretatìol1 clr plououncement of or by any Gorrertulental
Authority (inclucling lirc fniiure to tirnely pay ä,-ry fìne or other nronetary
penâlty): proviriecl thnt any sur:h t'ailure by lvlIRA rvhich {i) is the subject ol'a
good-faith appeal or other such ndjr"rtlication by MIRA (until such tirne as all
srich adjuclicatiors have beclr fìnely resolved), or (ii) has no matedal impact
on MIRA, C)ontractor, thc Facilìty. the Site or Contractor's ability to perfbnn
the Services, shall not tre a MIRA Event of Det'atrlt;

(,c) MII{A lhils to tirnely make any payntent clue and payable to Contractor (other

than a disputed paynent); 0r

(d) MiRA otherwise materially fails to perlorm or obssrve any material
obligation, cor¡cnant or conclition rcquire<1 pursuant to this Agreenrent.

15.5 Contractor Notice as to MIRA Ëvent of Default; Cure Period

C)ontractor ihall plovide r,l'litten notice to fuIIRA of any MIRA Event of Detäult. Except

for a MIR.A Event of Delàult uncler Section 15.4(c), MIRÀ shall have thirty days from
the ilate of receipt of such notics to cure such lr4IIlA Ër,ont of Default, provicled that (i) if
the subject tvIIR¡\ Event of Def'ault ìs not re¿rsonably susceptible to cure within the MIRA
Cure Periocl, arrcl (ii) MIRA has talçen appropriate steps to cure such MIRÂ Event of
Ilcfault (and shall in fact cr¡re such Mlll¡\ Event of Default within a reasonable time),
then MIRA shall ilave satisficd the rcquirements fbr cure of such MIRA Ëvent of Default.
In the event of a iVllRA bvent of l)efault uudcr Section I 5.4(c), MIRA shail have 10 clays

fr'om the date of receipt of such nc¡ticc to cure sirch IVIIRA Ëvent ol'Default. Such 3O-day

periorl an<l 10-day periocì, as applicabio, shall be the "Mil{A C-1¡¡-9.P91ioç1,"

15.6 Contractor Remedies After Uncured MIRA Event of Default

Upon the occurrerlce of'an¡'one ùr more MIR¿\ Fvcnt(s) ol Delàult and lvliRA's fìrilurc
to cì-lre sL¡ch MIi{A Event(s) of llefì¡¡.rlt r.r,iihin the ap¡llicairlc MIRA Cure Period or any

aclditional periorl pernriiterJ pursuant to Sedion 15,5 hereof, thert Contractor tlay upon

written nc¡tice to tr¡lIIlA (the "t'rlrrlrrrçlr)l-'lct'rtti¡l;tlitrrr i\ulicc"). suspcnd Sclices t¡r
terminate this Agreement, eflectivc on the date speci{red in such troticc. rvhich

Tenninatìon Date shall no grciìtcr th¿ur ninctv days atier tire ciate of Contractor
Tcnlination Notice, provicletl htrrvever that Clontractor ntay srtspenrl Serviccs or

tcrnrrinate this Agrcement imlllcclialcìy alÌer the a¡rplicablc cure perìotl ilr the evettt ol'a
j\,1iRA Ër'e¡rt of DcfaL¡lt firr rn untlísputcd payrnent urtdcr Section 15.4(c); plovided
fulther lh¿rt Contractor urery suspend st:rt,it'.cs irlrmecliately ìl'lr'{lR¡\'s tiirect astions or

ol:rjssio:rs tellcler Cjontl'¿tctorullabie to operÍlre llrc F-acilit;; ill accortlancie vvith the Pertllits
or i\ppJicai:le Law.

_ li __



I¡ tire cvcnt of all uncurecl MIIIA Event of Defatrlt, Contractor also tnzty ¡rursue suclt

other legal or cquitable remedies ancl exercise such other rights or pùwer$ availabls lo

Contractor in its solc ancl alrsolrtte disoretion'

15.7 Termination PaYment

Within thirly (30) clays af'tcr the'lemrinatiou l)ate, IVIIRA shall pay Contractor all

unelisputed amounts due and payable for O&M Services or T&D Seivices propcr'ly

¡rcrfòrrne<J by Cltintractor up to and ìtrcluding the Tcnnination Jate, Collectively antl nct

oi any amoutrts t'lue to MIRA, all amoulrts tlue to Contlactor after the tct'mination of this

Agree¡rent are tire "-t'q1-1lir¡;rlio¡1 f-{y¡llgl¡." Contractor shall not receive alld MiRA sh¿ill

*rk" nn p¿yîìtellt firr anticipated or actual lost prolìts by Contractclr resulting lionl thc

tcnninatiirn o1'this Ag,reement. Notwithstanding the prececling sentence, Contlactor shall

receive ancl MIRA shall pay darnages under a proven breach of a contract claim.

't 5.8 Obligations of Contractor Upon Notice of Terminat¡on

After either its lcceipt of a lVIlIlA Tennination Notice or ìts trausmittal of a Contrac.tot'

Tenni¡ratio¡ Notice, Coutractor:(i) shall cease the perfomrance of the Services, other tltan

those Seryices nccessary t'or the continued operation of the Facility, ancl tc¡ keep tile

Facility in goocl r.vorking ortler ancl conditiotl, ortlinary wear and tear excepted; (ii) shall

pe1.tirr-m ¿ny actions requestccl by MIRA pursuant to Section 16.4; anrl (iii) generally

concluct its operations at the Þ'acility such th¿t MIRA or a Nelv Ctlntractor uray

corîìnlence tþc perfonnance of the Services on the Termination Date without tiìsruptìon.

't5.9 Limitation on Remed¡es

'I'hc renlecìit-,s under this Agreement for: (i) any breach of contlact; (ii) any negligent acl

or t¡rnissio¡; (iii) tlcath or personal inlury; or (iv) loss of or darnage to any propelty, are to

thc exclusio¡ ot'any r¡ther renredy.fbr items (i) - (iv) herein that either Parly rnay have

against tlie otl¡er utttler law <¡r in equity'

ARTICLE 16 - EXPIRATION OR TERMINATION; TRANSITION

16"'l Survival of Certain Provisions

tip6tr the ex¡:iration or- carlier termination 'of this Agreement as ¡rroviclcti by this

Agreepe¡l. lll rights anrl cbligations shall be null and voìd so that neithcr llarty shall

hiwe any fi¡rther lghts or obligatioris to thc other Party; ¡¡¡l,Yilj-qtl' !tttlyç,r:.f:¡-' that tht:

fbllotyillg ¡:t'ovisìou-s shall survive the expiration c¡'earlier tenninatioll of this Âgreemeilt:

la) a¡¡r, a¡rcl all inriernnily- an<i ¡rayment, and Retnediation obligatioris of Clo¡rtr¿tctc¡l' or

14tl(A arisìng l¡crcuncier anci rnrclel'Applicable Law together rvitlt a¡r¡rlicable lirnilatit:ns

of lìabilii-_v^ (b) l\4lR;\'s remedies f-ollowilg a Conlractor Evettt ol DclÌrult anrl

Ct}nlracfor's ïeiljcdics tìrllor.viLrg a NrlllìA Ëvent ol'DeftLLrlt, (c) the pror'ìsiotts of'this

Arliclc l6; ¿rnd (rl) any 6tlrcr provision hcreof'wltich expressly survivcs tlte expiratìotr ot'

earl ier tcrLni rt¿ttior t u i' tlIis .A grecuteut.

';,$
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16.2 Transfer of Custody

tJpon tirc expiration or ten:ninaticxr of this Agrcctncttt, Clontractor shall vacate thc

Facility. Contractor shall e,recute all <loctuncnts ancl take all olher reasotrablc ste¡:s

necessary to assign to and vest in MIRA all riglrts, bcnct-its, interests anri title in
so¡rnection rvith any Stlbcontract,

ln the event that a termìnation of this Agleement is causcd by a MltìA cletàult thereof;

MIRA shall accept assignrnent lìr¡m Corrtractor of any Thircl Party vcndor agl'eemeltt

{excluding any Sitc Persomel collective bargainirrg agreeinent) that is not tennin¿rbic at

tlic 'l'er:¡inatio¡ l)ate. If MIRA does not accept such assigntlìent, it shall pay to

Contraclor all car-icellation or other costs associated with the ear{y termiu¿tion of such
'l'hir'{ Party vendor agreement, except t}iat MIRA shall have no obligation to accept not

shall pay any costs associated with any Third Party vendor agreeinellt lvhose term is
lot,ger than the 'I'enn of this Agreernent.'fo the extent permitted by Applicable l,aw,

MIRA shall only assume liability arising un<ler zrny such Subcontract for events for rvhich

it is responsiblc antl occurring afler the assumption by MIRA of'such agreement or

Subcontiact. MIRA shall not be responsible to accept any assigtunent fiom Conlractòr ol
any Thircl Party vendor agreement if the Agrcement is terminatocl as the result of a

Ctontractor default or if the Agreement is tenninatetl by MIRA as set lbrth ill Sectiorl4.2

hercof.

16.3 Certain Obligations Concêrning Site Personnel

Cjo¡trractor shall be solely responsible for complying with all Applicable l.aw relatirlg to

the cessation of its operations at the Facility with respect to Site Pers<¡nnel and (as

Lretrveetr N,{IRA altcl Co¡rtractor) with r€spr:ct to the en¡;loyces of any Sutrcontracto¡.

Without limiting the generality o1'the preceding sentence, Contractor shail timely provicle

all requirctl' notìces ancl other intbmration required under Applicable Larv to Site

Pcrsgnnel. Adclitionally, Contractor shall be solely responsiblc for salary, severallcc.

þealtþ benefrts, pension benefits, workers com¡rensation, fìltes, perralties ancl all other

monies dus ancl owe<l as the result of Contractot''s cotnpliance or llon-contplìattce
rvith snch Applicable Law.

16.4 Transition

In crclllltectir)ll rvith the transition û'om Clontrrrctor to ¿ì tle\v Person ot' Pcrssns

(indii,i{¡ally or collectivcly a "N,ç_-r}:*t l{lt}l-tit.rlt:r,'"), (.lotttractot, aiìcr it.s recei¡rl or

transnrittal o1'any terminaiiou nt¡tice ¡rursuant to Section 15.3.1, antl ccnt.itrtring lor a

per-iod oi'ninety {90) clays follorving the expiration or telltrínation c¡f tilis Agt'eeurcrnt.

sh¿rll reasonably cooperate with \.{lRA and any Nerv Contriìctor to ensure att orclcrl1"

1r¿tnsitiùn to the ¡rcrfirrmance o1' the Serviccs by the New Llontractor, Vlll{À shall

;'ci¡rirurse Colltr'¿rctor fbl' all reas<¡nablc c;\pellses ìtrcr¡t'red by LlÒtltïactor with t'tspect 10

srich coo¡rcraiic.lt. Sucir coope¡atjon shall include as applicabie:

(¿t) 'l'ire plovision ol arÌcess Ío thc l;ac,ili1y tc¡ a Ncu' (--otlil'ilclot' at t'easotlablc

titttcs rt¡r<ltt rcasotlal¡lc 1rl'ittr uotice; attcl
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(b) The cataloguing with MIRA of all Mli{A-or.r,rled tools, sup¡rlìcs, spare parts

and other materials, sal'ely ecluipn:ent and othcr ln¿rterials related t<¡ the

.subject matter hereof a¡rd lcicatecl at the Facility. With respcct to any

m¿rterials located at the Facility owned by Contractor, ilCtxtr¿rctor di-¡cs not

remove âny such materials r.vithin thirty rJays aftcr the expiratiort or

termination of this Agreement, such materials, ¿lfter ten (10) days' rvrittett
noticc to the Contrirctor, shall be <Jeened abandonecl by Contractor aud may

eitlier be retainc<l by MIRA as its properly r.vithor"rt tlte cxecution of any

firfiher instrurnent or thc payntcnt r:f any consi<leration tirere{bre, or nray be

clispose<l of by MIRA lvithcrut recoulse to ![lRA.

16.5 Contractor Failure to Cooperate

lf Co¡rtractor fails to cooperats with MIRA or ¿l Ner,v Cotrtractol as required pursuaut to

Section 16.4 hereof, MIRA shall scl notify Contractor in writiug, rvliich noticc shall
jrrclucle IvIIRA's basis to claim such fäilurc to cooperaie, 11'Contractol' läils to cure such

non-ctxnpliance rvithin thirty days ftrllowing receipt of such notice, then Contractol' shall

pay to MIRA trpon clernand, MIRA's reasonable costs and expenses arisiug fiom such

failure.

ARTICLE 17 . INSURANCE

17,1 Required lnsurance

Contractor shall procure and rnaintain, at its own c<¡st ancl expcîìsc, throughout the Temr

of this Agreernent, the followilrg insurernce, includirtg any rec¡nirecl endorsemcnts thereto

and amen<hnents thereof:

1. Colnmercial General Liability as s¡reci1ìed by the rnost lecent vet'siou oi'lS0
For¡n Numbcr CC 001 (occurrencc).

2. Automobile t,iability insurancc as s¡recifìed kry thc n)ûsl rccùnt c<Jition of IS()
lìon¡l Nutribor CA 0001, Symbol I (arry auto) aud ìrcludìng pollution
cover¿ge cquivalent t<¡ that providecl under ISO pollution liabiliiy broacleneti

covet'age f'ol' coverecl autos enclorserneni (CA 99 48) ancl ihe J\{otor Cattier
¡\ct cndorseÍìent (l\4CS 90).

3. Workers'Clompensation insurance as reeluircd by all states in wilich the lvork
is being clone and Emoloyers' I...iabìlity insrtrance.

4. Property anrì Iiqui¡rnrcrrt illsur¿ince covering all prc¡rerly antl equipmettl
' o.'l,llcd tlr lcasecl by Contt'actor.

5. Contractors' Pollution Liability insur¿1r¡cc rvrìttcn en an oücllr-r'cr'ìct llasis fbrrn

if the wrx'k ¡rcrfonned by the Contrac.lor involvcs hnz¿irclous material
l'etnecliation, *,orkin¡¡ with any' pollutants, inclurlin¡r nsbcstos uttrl leaci

¿rbaternent, or pcrfonui n g utti1ergl'ortlltl wtlrk.

,tÎ -



EXECUTION COPY

17.2 Minimum Limits

(a) Contractor shall maintain the I'ollolving lirnits of liability for insr¡ranse

clescr'ibed above. Contractor may meet these limits alone or in combination

with Llmbrella insurance. Comnlercial Ceneral l,iability:

$1,000,000 Fach Occurrence ftrr Bodily Injury & Ploperty Damage

S2,000,000 General Aggregate
$2,000,000 Products-Cornpleted Oper:ations Aggregate

$1,000,000 Personal and Advertising Injury

(b) Ar"rtomobileLiability:

$ 1,0û0,000 per acci<lent tbr berclily injury and property darnage. Include

Owned, Flirecl, and Nou-Owned Auto Liability.

(c) Workers' Cornpensation:

Statutory Limits.

(d) Ëmployers' Liability:

$ 1,000,000 Each ¡\ccident
$ t,000,Ü00 Disease-PolicY Lirnit
$ 1,000,000 Disease-Each EmPloYee

(c) Properly and Equiprnent insurance equal to the cash value of the Contractor-

owned or lease<l ec¡uipment.

(f) Excess;

$5,000,000 Clain:rs-nade excess polícy in excess of the General

Liabílity, Automotrile Liability, and Ernployers Liability
policies, rvith coverage at least as broad as provided in such

untlcrlying policies.

(g) Contr¿rctor's Pollution Liability with a lirnit of $1,000,000.

Note: (:antractar moy meei these lintils ín 17.2 alone or i¡t contbi¡talion

with {J mbrella insurcnce.

17.3 Additional Required lnsurance

(a) Conh'actor shall submit an e,xccuted origirral certificate or cerlificatc.s o1'

rnsurance {br each above insurance certilying that such itrsurance ìs in ñtll
1i¡rce and e{'fect and setting forth thc rcquisite information relbrenced below.

(b) All policies fbr each insura¡rce required shall cr:ntain the tbllowing
pr-ovisions.

"l aì
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l. MIRA, its subsicliaries, otTicials ancl employees arc to bc covered as

aclclitional insr¡red on a primary and ntlr:-contlibr"rting trasis on tite
following insur¿utce policies pu:'chased by the Cont¡'¿tcTor':

i. C<¡lnme¡cial General l.iatrility

ii. Automobile t,iability

iii. Coutractors' PolLution Liability

2. The Contl'actor shall u,aive (and requirc theil' illsurers to waive)

subrogation rights against MIRA tbl lr-¡sses anct clamages inçuned under

the insurance policies required by this Agt'eemetrt.

3. 'lfhe Contrastor's insurance shall applv separately to each insul'cd against

whose slaim is made ot'suit is brought, except rvith respect to the limits of
the insurers' liability.

(c) It shall be an affìrmative obligation upon Conllactor to infotur lVllR¡\'s Risk

Manager by lìax {860-'167-7740),by e¡nail (LisJit¡littttteç¡fiiç1t¡¡i"it,9r'g), or by
correspondence to MIIìA, 200 Corporate Place, St¡itc 202, Ilocky Hill,
Con¡ecticut A6A67 within five days of the notice of' cancellation or
substantive change of any insurance pulic-y set ot¡t hereìu, and faih¡re to do so

sirall be construecl to be a breach of thjs Agrcement.

id) Contractor's insurance is to be placed rvith insurers with cunent A.M. Best

ratings of not less than A- VIII, arlrl be larvfully authorized to conduct
bu.siÍless in the state(s) or jurisdiction{s) r.vhere lhe rvork is bcing performed,
unless othenvise approved by MIRA.

(e) Subject to the terms ancl conditions o1'tilis Section 17, Contractor may submit
k¡ MIRA docunrent¿rtion cvidelrcing the existcncc c¡{' Lnlbrell¿t insttrance

coveïage in order to satisfy the lirlrits ril'coverage rec¡rrircd hercunder tbr
Çommercial General Liabilit,v, Automobìie l,iabílìt-v insurance and

Ììrnployers' I-.iability insru-ancc.

(1) Contracto¡ shali either inc'lucle ail Sul'¡contractors ¿s iusule<ls untler its
insurance policies or shall require Subconträctors to ¡trovitle tltcir own
insurance srrbject to all oithe requiretnents stltteti hcrcill.

ig) Al1 Cerlificates of Insulance mr:st be leceivecl an<l ap¡rrovetl iry MIIìA before

any Sen'ioes al'e r¡nclertakcn try Colrl.ractor.

(h) Contractor shall provitle lrew Certifìcates of Insulancc upul renelval or
replircernent of any insurance rccluireti. if arry Corttr¡rclor f¿rils to ctlmply
rvith any o{'thc tbregoìng insuranc,e provisions. thcn VIIRA rray in its sole

cliscretion delty srich Clotrtractrri' irny furllrer' ¿rcces-{ lo lhc Facility ancllor

untlcrtake placerre:rt i¡f illsut'aucc atrcl chargc (lorttl'actill lìlr thc ¡tttt'chase ol'
lcquired insr¡rance.

- -l(i -
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(i) No provisi<¡tr of' this Secrtion l7 sirall be qrnstruecl or cieetnecl to limit
(lontractor's obligatìons uncier this Ägleenrelìt to pay datnages or other costs

aud expenses.

0) fu{lRA sþall not, irecause oi'accepting. reiecting, a¡rirr-oving, or receiving any

Certifi çates of' lnsurance requircrì hereunder', incut' any liability fbr:

1 . The existence, nonexistence, lblnr or legal sufTiciency o{'the insurance

describeti on such ccr1ilicatos;

2, Thc solvcttcy of anY itrsurer; or

3. The paynre¡:t of losscs

17.4 MIRA lnsurance

IVIIRA shall proviclc and maintain, to the extent reasonably available, crntomary liability,
pollution and property insurance covering the Far:ilìty. MIRA shall waive and shall

require its insurets to lvaive all subrogation rights against Contractor and its directors,

employees, representatives, agents, successors, assigns, and stlbconkactors f'or losses and

clarnages iucufl"ed anclpaitl undcr such policics'

17.5 Performance Security

V/ithilr twenty (20) days of thc Comnrencemcnt )atc. Co¡rtractot' shall ftlrnish MIRA
with a Perfomrance Bonci or a Letter of Credit as security lbr faithful perfonnance of the

Services in the foml attachcd hercto as Exhibit 4 and in the amount of ONE MILLION
($1,f]00,000.00) DOLLAR.S t<¡ guarantee Conlractor's perf'ormance of lhe Services (the

"Bond"). The Bond shall be issue<J a¡rd executerì hy a surety acceptable to MIRA and

autho¡ized to tri¡nsact bulsiness in Connecticut, 'flte surety lnust also be liste<l by the

Unitccl States'l'reasury l)epartrnent in its latost iist as a qualified surety acceptable to the

lJnitetl States Covemmcnt. 'l'hc snlount of'thc ilortd rnay cxccccl the limit for rvhich the

U¡ited States Treasury Deparlment htrs c¡ualiiietJ the surety only if the excess is reinsurecl

tvith surety companies that are qualifìed on the LJnited States Treasury Departrnent list

tbr an amount equal to the anrount of the reinsurance. Written evidence of how any

excess suretysirip has been piacecl by the surely signìng the lìond nust accompany the

Bont1.

Contractor shnll maintain thc Ronrì in 1ìrll lorcc ancl cfl'cct tlurittg the let:ln oÍ- this

Agreerllent. 'I'he lìond shall t¡e iltltot'naticall.\' t'cneu'cd by Ctlltractor oll au annual basis,

unless not lstcr thau ¡lintrty (fX)) illys priot' ru illc lhcu curcni ex¡tiratiotr ciates of the

Bond, Contr¿rctcrr notifies MIR¡\ by cerlified nl¿ti! that llte surety of the Boud elects llot to
ïerrsw such l3oncl. Irailure,to nlaint¿rin or rerìew îhe lSond ullder tl¡e alìtrcsaid terms shall

cclnstilute an Ëvetrt of'Deli¡ult t.¡y ílrnlr¿clùr' uÌrdcl this Agreement. ll'the surety on the

BonrJ filrnjshed b1.'Ctolltraclol'Ís rieclarecl harrkrupt cr beco¡nes illsolve:rt tlr its rìglti to dcl

busìr¡ess is le¡urinntcd in the St¡rtc c¡l' Cilnrl*.)iicul ùI' it ceases to lïìeet the abtlve

rcc¡rrirenrents or lhc surcrty elccls nol. 1() rrllrl\ç tilc 8ol¡tl duc tt¡ llu fìrult <¡f'(..lolltractor.

C)ontraclo¡' shilll imnleciìatcly sr¡hstilutc iìrìolilcr irortil (<¡r altothcr lcftcr o1'cl^e<!it) artrl

surcty. subjcct lo tilc rcquit'crnctrts sct íìlril¡ lll thrs Scctiorl l7.l{1.

.ìi
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In the cvent Contractor f'ails to perfbrm any of its obligations undcr this Agreetnent,
Contractor rvithdrarvs fiom this Agleemcni, or a C-.onlractor Event o1'Default occurs and

the contract is terminated, N,llI{.A. shall have the riglrt, in aclditíon to all other rights and

remeclies available to MIIIA herer¡ncier or otherrvise, to exercise any or alì of'MIRA's
rights a¡rcl rel:rcclies under thc llc¡nd.

ARTICLE 18 . INDEMNIFICATION

18.1 lndemnification by Contractor

l'o the cxtent penlittcel by lavv, Contractor at its sole cost and expense shall intlemnify.
defcnd ancl hold hitmrless MtltA anrl its respective directot's, officers, enrployees,

servants, representatives, agents, successors ancl assigns {coliectively, the "lvl..!f;.4

!¡dgru¡dl-U! i'il¡,!il:,:"") fiom ancl agairrst any attd all liabilities, penalties, fìnes, violations,
sanctions, rlarnziges, losses, settlements, rxtlers, tlecLees, liens, debts, chatges, executions,
interest, personal injuries. costs arxi expenses, inclucling attomeys' and other
professionals' l'ees ancl cor¡rt costs (collectively, "Ç-e-¡|-S") :rrising directly ol indirectly in
connectiou with any and all 'fhir<i Párty (including etnployees of Contractor and lv'llRA)
sgits, claims, ;rctions an<l causcs of action, fì:cs, damages, adurinistrative proceeclings,

losses, obligations, penalties. assertíons. jutlgtneuts, inquilies, dentands, irrvestigations
and procectlings pcnding or tlrreatened, rvhetlter l:rature. unmatured, contingent, known
or unknown, at law or in ecltrity, in any f'onuu (collectively, "Cl¿¡ilns") arisÌng ilircctly or
indirectly frorn: (i) any misrepresentation or breaclt r:f any representation or rvatranty
hereilr by Contraotor; (ii) acts of ueglìgent conrurission or omissiolt by Contlacior with
rcspect to the perfbrmance of its obligations herenncler; (iii) any other breach of this
Agreement by Contractor; (iv) any act of' negligent comrnission or ourission by
Contract<x' witir respect to oversight antl nlanagelnent ol any Subcontractor; antl (v) any

Enr,ìronmcntal Condition caused by Contracto,', o¡: Contractc,r's negligent oversig,ht ancl

m¿lnagelnent of any Subcontractor'. Wìthout limitation of the preceding sel1le¡1ce)

Contrâctor shall not hre required to inclenrnify. clef'errd and hold harmless any MIRA
lndemnified Pzrrty tbr any' Closts or Clairn duc to thc proven rvillful misconcluct or
negligence of'an,v- MIRA lndemnifìecl Partv, and lhe MIRA lndemnifìed Pady *4rosc

willful rnisconduct or negligence is acijudgecl to hav:e caused such Costs or Clairn will
reimburse Coniractor fbr its expenses iu tlefendillg any Claim as requircd aLrove.

(lor¡tractor shall use counscl rcasonably acccptable to MIRA in pcrfìnuing its obligations
under this Arlicle 1.3. Clontractor's otrligations to inclemnify, <lefend ancl hokl hannless

the MIR¡\ hrdernnìfìecJ Parties against anv Clainr. includes any Claín: ar:ising ii-orn auy

b¡'each by Contracîor of'arry corrticlcntìalit-v obliglations rvitlt respect to any part nf or all
of the IIFP, or any claimerl rnliingcmerrt by Contractor ol' any Pcrsol"l's intellcctual
prupertv r-ights or other ¡rroprietary riglrts. Notrvithstantling the requireurents of this
Article lB. but subject to Section 5.6 irereof , C'ontr¡ctor's obligations r¡nclel' this Article
18 shall not extencl to any liability tir¡' Costs or othet' Cl¿iin:s relatcd lo any Pre-I:ìxis{ing
(lontaulination cxisting on or lrriol to thc Corlnlcncerleul l)ate or allocated in rvhole r¡r
in part by any (ìovenlnteutal Authorit;t to ¡rcriotls prit:r to the Cotnmetrcclltcnt Di¡tc, 'l'hc

rcclnilcrncrrts of this Scction l'î.1 are tìtr the prolcctíott ot thc N4llìA Indenujfietl Parlìes

sr:ly antJ shall rlot cstablish. oi-thcnrsclvcs. an]" lialrilìty,1o alty'l'lrird Party.
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18.2 lndemnification bY MIRA

To the extent pemritted b-v law, VIIRA at its sole cost anci t:xpense shall indemnity and

holcl ha¡¡less Contractor and its respcctive olficers, tlircctors, etnployees, agents'

representatives, servarrts, succgssurs alrd assigns {ctlllectivcly the "Contractol"

Inãem¡itees") fi'otn and against, alxl rto Cc¡nlracfol'ln<lettlnitee shali havc responsibility

fbr, any ancl all Cc¡sts arising cliructly or: inclirectly in collnectit¡n rvith any antl all Claims

arising {irectly or" indircctly fiom: (i) an}' ttrisreprcsentation o:: breach of any

represe¡tatioll or rvarranty herein by l!4lIìA; (ii) acts ol' ncgligent commission or

omission by MIIìA with respect to perforrllancìe of its obligations hereunder; (iii) any

other. breach of this Agreentent by MIRA; (iv) any act of negligcnt comrnission or

omission by MIRA with respect to oversight ol artrl mÍìtlagelïent ol'any Capital Project

Contractor or gther MIRA sontractoï; (v) any Pre-Existing Contamination or

Elvironmental Con{iticxr caused by IvllRA, N4IRA's contractors, or MIRA's pennitted

wåste haulers, or lvllRA's negligent oVcrsjght and nranagement o1'any Capital Project

Conlractor or other MIRA contractor; and (vi) any act of negligent comntission or

c¡missio¡ by u,aste h¿rulers at the Facility or Desiguated Facilities and any t{elivery 0f
Unacceptable Recyclables to the Faoility or Designatctl F'acilities. Without lin:itation of
the preleding sentence, MIRA shall not be reqrrireci to lnde¡lnily, defencl and hold

h¿rmless any Contractor lndenrnitees fìrr atry Costs r¡r Claím <iue to the proven willfrrl
misconduct or uegligence of any Contractor lndetr-uritees. and the Contractor lndemnitees

r.v¡ose willful misconduot ol negligence is adjudged ttl have causcd such Costs clr Claim

will reimburse MIRA fbr its expcnses ín <lefencling any Claim as required above. MIRA
shall use cou¡scl reasonably acce¡:table to Clontractor in perfbrmirrg its obligations untler

Arlicle 18, MIRA's obligatìons to inclemuif,v, dctènd and hold harmless the Contractor

Iude¡rnitees against any Claim, inclu<les arry Claint arisìng liom any breach by IvIIRA of
a¡y confì<lentiality obligatrons with respect to any parl of or all of the RFP or any

cláimecl i¡fringement by lv{lRA o{' arty Person's intellectr.ral properly rights or other

pr.oprietary riglrts. Noitvithstan<iing the recluiremettts of this Artìcle 18, but subject to

Sectign 5.6 hereol; lv{IRA's obiigations uncier this Articlc iB shall not extend to any

liahílity for Costs ot other Claims reiated tü âny Erlvironmeutal Condition ceruscd by

Clontractor. Thc requircntellts of tllis Section 18.2 alc fbr tl:e pt'otcction of'thc Contraotor

Indemniteres onl¡, and shall not establìslt, of thetnsclt'cs, any liability to anv'l'hirci Party'

18.3 Property Damage

I1 the event of iì proverì clainl utrder a l\4l R A ius'.traricc pohcy firr tlämage to tile Facility

that is cause{ by Corrtractor''s negligence. Clotitracttlr shall be liable lbr tlte paymcrtt of
any declgctible. Withor.rt lilnilatioll ol (lontnrctt)r's inclclunifìr:¿rtion obligations ¡rttrsuant
to Section liJ.1 hereoi Col:tractcrr sh;rll inticmrii{y ancl reintbtlrse MIRA f'or arty an<l nll

danrage to real or perso:t¿ìl properlv of ìvlllì¡\ causccl by Grossly Negligent aots of
c.:ml¡iissioll or ott'tissìçrr b,v (lontractor. ltecklt:ss¡ress, Willhrl Misconduct, rvillf'ul

violatiou pf any A¡r¡rlìcablc Lau, or Contr'¿ictor's Grossly Negligent trversight ancl

lll¿ulagelnent of ariy Subcontlactot'. fultlì,,\ sholl givc llronlpt lloticre to Conìt'¿tctrlr of any

cianrage rcsulting fìorn such acts rcc¡r.tiring .suclt reilttbulscment. For the avoìdalrce of'

<loub{, \dlRA is responsiblc iìrr alry claurage to the i'iacility tl'lat is cat¡scd bY any waste

haulers ¡ren:rittcd by MIIì4.
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In the eve¡rt o1 ¿jr ptoven claim nndc¡ a Clontr¿¡c:tor insurance policy ftlr datuage to thc

tracility or l)esignated Facilities that is causecl by MIRA's tlr a r,vaste hatller's neglìgetlce,

ì\4lRA shall be liable ft¡r thc payrnent of'any decluctible. Without limitatron of'MllìA's
ì¡{clnnilìc¿rtion obligations ¡rursuÍlnt to Section 18.2 hereof, MIR¡\ shall inciemnify and

rcinrþul'se Contr¿lctor fbl any ancl all damage to real <lr personal property of Colltracto¡

causeci by Crossly Negligent acls of'commission or omission by MIRA c¡r tire waste

haulcrs, Recklessness, Willl'ul lvlisconduct, willftll violation of any Applicable [,arv or

MIRA's Grossly Negligent oversight and marragement of any Capital Project Contractor.

Co¡tractor shall give prornpt nolice to Mtl{A of any datnage resulting fi:om such acts

rec¡ uiring such reitnbursctr ent.

18.4 Attorney's fees

No MIRA hldelnnilìed Pa¡ties or Contr¿rctor Indemnitees shall be responsible {br any

cost fcrr rvirích Contractor or MIRA, respcctively, is responsible under Sections 18.1, 18'2

ancl 18.3. MIRA and Contractor shall be entitled to collect from Contractor and MIRA,
res¡rectively, all attomey's fees an<l costs incuffed to enforce any of Contractor's or

MlRA',s respective indemnitication obli gations uncler tltis Agreement.

18.5 Survival

T'he indernnities cc¡ntainerl in this A*icle 18 shall survive the transactions cotrtemplated

hercþy ancl the cxpiration or earlier temrination of this Agteeruent pursnant to its terms

a¡rei shall llot lf,e aft'ected in any rvay by the presence ol absence of insurance, or by the

failure or refusal by any insurance carrier to perf'orm auy obiigation on its ¡:art to be

perfbmred under any insurance policies ¡naintained by Contractor or MIRA pursuant to

Article l7 hereot-.

18.6 GovernmentalActions

Duri¡g the Term of this Agleement Contr¿rctor shall coclperate and assìst MIRr\ wìth

N4lRAis acquisition of data ancl other infonnation for thc pt'eparation antl f,riirlg witlr

appropriate Govenlllental Àr¡tlrorities of any notice, plau, subnrissitln, or other clocument

necessarlr for cqmplia¡ce x,ith .rpplicable Hnviroumental Laws ancl the t'ec¡uiremelrts of'

a¡ry Perrnit. All such <loouurents shnil be sr¡bmitted by and in the name of MIRA and not

Coniractor, utrless othcl'rvise ret¡uirccl by Applicable Lar.'. All costs associated tlterewith,

incl¡<li¡g the costs of allv outsiile consultants, legal fecs, f-ees to Govetnmcntal

Authr:ritjcs, sampling and Renledial work shall be paid by MIRA rvithin thirly days of'

receipt of a dcrnanti, unless such cests arc srttlject to Contractor's iltcletnuity obligations
pursuant to Section l8.l . Any actirllt by Cclntractor pursuant to any Envirotlmental Lar.v

(inclurli¡g any proceerling antl fìlìngs nrade in connectiolt thcrewith) or tire payrrlcnt by

Cqstractçr of any costs thereûtl shall only be ¡rtade with MllìA's pt:ior written consellt,

unless ¿r Ci<:¡r.,ernnrental Authority or: ;\p¡:licairle l-aw rcc¡rtìrcs Contract<¡r ttl takc sttch

nction ör inc-,rrr suclr costs ¡rrior to obtainir,g stlch r:<xrsent. Nothing in this Sectiorl l8.lr

sliall requile Contrâctor to take arty ltcrrne<iial actìon unless Cr;ntr¿ctor is al'finnativel-v

açd cx1;ressly tlilec:teti ìn rvt'iting to so do by i\{lltA, <¡r as orderecl b-v a Ct¡vcmrnetttal

Âr:thority as pcu:ritled by llris Section 18.6, in orcier to conrply rvith zrn-v Environlncnlal

Lalv or as llece.ssary tù rcspond ttt au¡l litlergency.
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18.7 Limitation of LiabilitY

Whether as a result of breach of contract, wan"anty, intlenrnity" lort {including
¡egligence), strict liability, or otherwise, ueither Party (or its nrernbet's, eurployees,

riireciors) may be liable to the other for loss o.f prolìt or revenlles, loss of' r"¡se of the

Facility or atìy associated equipmerrt, cost of capital, or replacetnent porveL, t-rost of'

sutrstitute equipurent, facilities or services, dowlrtime costs, cl¿tim.s olcustorlers t'or sttch

clamages, or for any collscquential, inci<1ental, or indirect tlanrages.

Except as expressly provided in this Agreement, neither ¡rafty nakes any warranties or

guararrtees to the ottrel', either express or impliecl. with respcct to the suldect matter of'

iiri* Agr."tr:ent, anrl both parties disclairn and rvaive any inrplied warranties or waranties

irnposed by law.

ARTICLE 19 - REPRESENTATIONS ANÐ WARRANÏIES

19.1 Certain Representations and Warrant¡es of Contractor

Conh.aotor hereby represents axl warrants to MIIìA that as of the Efïèctivc Date:

{¿Ð Clcutractçr is a linritcd liability company duly olganized, valÌdly existing arrd

in good stan<ling under the laws of the State of Conuecticut. Cotttractor is

qualifìed to clo business in the State of Connecticut. Contractor's Connectict¡t

taxpayer i denti fìcation nurnber is 27 -44 | 8253'

(ir) The execution and <lelivery of this Agreeluent by Contracto¡ ancl its

performance hereuncler (i) has been duly authorized by all requisite action,
(li¡ witt not require any approval by arry Coverntner¡tal Authority anrl (iii)
will not violate any provision of Applicable Lalv or arly int{enture, agrectnent

or othcr instrument to which Contractor is a palty or by which Contractor is

bourrcl, ol' be in confìict u,ith, lesult ilt a hreach of, ol' constituie a de{ault

thereuniler or a I ien on ally propeÍy of Contractor.

This Agreement ctlnstitutes the legal, valid ancl binding oblig;rtion of
Coutt'actor antl is cnforceable against Contlactor iu accorclancc with íts tenns'

All clçcumeuts, itrfb::nration ancl materials provide<l tr; ìlttRA Lr-v or on bchalf

of L'ontractor (inclutiing the RI;P response) rvere on the clate irrovidecl, trtte

anel ccllrect in all material respects to the best of'Cotltt'¿tctor's kttowledge.

'fhere js no actiou. suit or proceecling invoiviug Ctlntractor. or llo exi-ttirlg

events çr circumstances that coultì, inclividtrally or cullcctiv0l-v, rcasot:tilbly be

c.xpecte{ to lnaterially advcrsely afftct Contracl<¡r's btlsi¡lesscs, o1;et'ittiotts,

asiets, ¡rrçperties. c¡r {inancial stability, or thc abilitl.'o1'(lontractor to irerftrt'trt

tìrlly its obligations ulttler and as contemplatetl b;.'ihis ;Àgt'cetnent.

Thete is ¡o clainl" action, suit, arbitration, mccliatiott or prcicecditrg ¡t lalv or

in ec¡uity, or þcl'<u's or by any C'ìovcrnmental Ar¡thot'ity that is 1:etriling against
()ontr¿lctor th¿rt could rcasonably bc cx¡:ected to ltavc a lrlaterial ativcl-sc

cf]'ect (i) on tþc transactions conternplatctl by thìs AsrcctLrcrltl (ii) ihe valiclìty

(c)

(el)

{e)

-35-
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or enforceatrilitl,, ol'this Ag,r'eenrent; or (iii) Contractor's ability to perf'orrn

fully the Selr¿ices.

{S) This Agrecment h¿s treen entcled into try Contractor lvithout fraud or
colLusion by Contractor.

(h) This .Àgreentent has been entered into by Cìontractor f<¡llowing its own

irrclependent ìnvestigation, exaruination ancl ciue diligencc lvith respect to the

subject nratter hereol' without åny representatjolt or wauanty (whether

express or implied, in fact or in law) by or on behalf of lvllRA cxcept as

othcrwise s¡reci fì call y prc,vit1ed herci n.

(i) Contractor has paid all applicable workers' cornpensation and second injury
fund asse.ssments concerning all previous work done by Contractor in the

State of Connecticut.

0) Contractor has substantial expertise and experience in the colrduct and

maintenance of transf'er operatìons as contemplaterl hcreunder and it is fully
qualitied to operate and maintain the Facility in accordance r.vitli the terms of
this Agreenrent.

(k) T'he Dcsigr¡ateci Facilities ¿rre in complianoe with all Applicable L,aws th¿t

pedain to the ownerslrip, design, construction and sofltinuecl operation of
such t)esignatecl Facilities (except rvhele the same would not have a material
adverse effect on Contr¿ictor's ability to perforur the Services hereunder).

0) Contractor either has fìrll owncrship of the Designated Facilitics ("Owuer")
or has a valid agreemerìt to use the Designated Facílities("User"). As the

Owncr, Cjontractor represelttsj it ]ras fu1l Governnlentai Approval an<l Pennits
fbr the lawfirl o¡reration c¡f the f)csignated .Facilities, and shall continue to
lnaintaiu such Govenllnc¡rtal Applovals ¿lnd Pernlits, through the term of this
Âgreement. r\s thc [ìser, Contractor represeuts that the Designated Facilities
have full Covcrnrnental Approval ancl Pcnnits to operate through the tcrm of
this i\gleemcnt.

(rn) T'Ìre Designateri l;acilities have suf'f'rcient capacity for the delivery of the

Colltrolled .AcceptaLrlc lìecyclablcs and other Acceptable Recyclables under

this Agreement {ìx' the elttirc'i'erm and Contractor shall, <luring the 1'ernr of'
this Agreer:reni, rnirintain a¡ld rct¡uest strllìcient uapacity at lhe l)esignatecl

Facililics fbr ¿¡ll Cklntrc¡lle<1 Acce¡rtablc Recyclables ¿rnd other Acc.epiable

Rec-vclables tr".tits¡;ortctl and delívered under this Agreetncnt.

(n) Clotrtractcr ¿itlrcr ìra.s filll orvnership of tlie vehìcles and trailers to be useci in

the provisit¡ll o1'T&D Services ("Otvrte::") or has enforceable rights to use the

vchicles alr<i trailcrs, ìncludirig anv rights tlrat tray cxist untler a lease or
otircr operalicrrral agrccnleut rvith tl:e Orvner ("Operator"), {ir:' the continued
Irse r¡f the vciliclc and tlailr:rs thlough the'J'cnr of'this Agreenrcttt. As the

Orv:ncl' or Opcriltol s¡ l1¿rth, Conllactor has fïll Covclnnrcntal A1:proval anti

Penllit-s fìlr tl¡c ìarvlill opcr¿ttioll of't.lie vshiclcs ¿ur<l traììors and.shall continuc

- -){) -



EXECUTION COPY
''

to nraint¿rin such Govenrnental Approvals and Pernrits through tire'Iem of
this Agl'eernent.

19.2 Certain Representations and Warranties of MIRA

MllìA hercby represcnts ancì rvarrants to Contractor that as of the Effective Date:

(a) MIRA has tlle full powcr and authr:rity to execute and deliver this

Agreement, and perfomr an.v and all of its obligations hcrct¡ncler.

(b) The execution anci delivery of this Agreemcnt by MIRA and its performancc

hereunder (i) have been cluly authcxjzed by all requi.site action, (ii) rvill not
require any Covenlmclltal Approval, ancl (iii) will not vìolate irny provision
of Applicable Law or any indenture, agreement or other instrument to which
MIRA is a parly or by rvhich MIRA is bounrl, or be in confJict with, result in
a breach of, ol constitute a det-at¡lt thereundcr or a Lien on any properly of'
MIRA.

(c) This Agreement oonstituies the legal, valìd and bínding obligation of MIRA
anrl is enfbrceable agairtst MIRA in ¿ccordance with its tenns.

(d) MIR¡\ i.s authorized (i) to enter into a long-tenn contract for the O&M
Services a¡rd T&D Services; (ii) to pay the fees ancl charges established by
this Agreement; and (iii) to obligate itself to annually br-rtlget suffisient fullds
for the payrnent of such fees anti charges as provided in Schedule 14.2"

(e) T'herc is no action, suit or proceccling at law or in equity, or before or by any
Govenrmental Ailthority pencling against MlRA, or against or with respect to

the l;acility that coulcl reasonably be expecte<l to h¿ve a nrateriai aclverse

effèct on; (i) the transactions ccntemplated by this Agreement; (ii) the

valiclity or cnfbrceirbilìty of this Agreenent; or {iii) MIR¡\'s ability to
perfìlrm its obligat'ions ulder and as con{emplated by this Agreement other
than what iras been prcvior.tsly providecl to Contr¿rctor.

(f) All clocrunenrs, inlblnration ancl materials provi<lecl to Contractor b-\, or on

behalf'c¡f MIR A (ir:clucli;rg the lli:rP #21-OE-002) rvere on the date provided,

tn¡e and con'ect ìn all ¡naterral rcspects to the best o{'i\'llR¡\'s knowlcdge.

(g) Thcre is no aclit.rn, suit or ¡l'occeding involving fu1lRA, or no exi-..ting evcnts

or circulnstances tlri.lt could. indìvi<lually or collectivcl-v. reasotrably be

expcctecl to matct'ially acivcr'-sel.v affec.l ìt4lRA's business, operotiotls, assets.

propertics. o¡' fina¡rci¿rl stability, or thc abilìty of'lvIlRA to perfbun fìrlly its

obligati<lns urcler allii as cotrtcttrplatcrd try this Agreetrretrt.

{h) '['here is no clirirn, actìon. suit, arbitration, nrediation ot'procee<lìug at i¿nv or
in cc¡uìty. or bclbrc or bv any (ìovenlmental Àulhority that ís pcr:rciing against

li4llt¡\ that could rcasc.rnirbly bc expcctcd to have a matcrial advetse eflect (i)
on tlre translctio:ts contcrrìplatcd by this Agreetnent: (ii) the vallrJitv ot'

er¡ibrceai:ilit¡, of thìs Agrccrrìc1'ìt; or (iii) N4IR¡\'s ability to pcrftrnr firlll.' the

Scrvi cc.s.

'! .:
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(i) The Facility atrtl the Transicr Stations are in com¡rliance r,vith all Applicable

Larvs lhat 1:crtnin to lhe orvncrship, desigtr, constrt¡ction ancl continued

operation of such iÌicilities (except where the same r.vould not have a rnntcrial

aclvcrsc efT'cct on Cgntracttx's abiiity to perfotln the Services hereunder).

Tire Ììacility and Translèr Stations havc sufficient capacity l'or the delivcry ol'

tfie C]olltroìled Acccptatrle Recyclables or other Acccptable Recyclables

uncler this Agreement for the eutire 'ferm hercof, assuming MIRA
s¡ccesshrlly r'ùrÌews the -solid rvaste operating pennit which is scherlulod to

expire on December 1,2A2{ and fu{lRA shall, during tlre Term o1'this

A,grecrnent, r¡se all reascxrabie el'f'oris to maintain sulficient capacity at the

Faciliry arlrl 'h'ansller Stations for all Controlled Accel:table Ilecy*clables ancl

other Accelrtable Recyclables transporlecl and ileliveretl uncler this

.Agrecuterrt.

MIRA agrces tcl use all reasonable ellbrts to renew all pennits require<l by

Govcrllnenial Authorities, inolucling the Connecticut Dcpartment ol'Enet'gy
and llnv ironnretrtal Protection.

(.i )

(k)

ARTICLE 2O . TITLE, DOCUMENTS AND DATA

2A.1 Materials and Equ¡Pment

Nothìng in this scction shall he corlstrued to require Contractor to pass title to MìiLA. of
equiprnent Contractor ful'nìshes at its expense and which ìs deployed in the provision of'

O&N'1 Serviccs ancl T&D Sen'ices'

2A.2 Proprietary lnformation

Where doctuuenls or any other rlraterials used in connection rvith the perfbrmance of this

Agrcenrent, whethel prcpared or developed by Colrtractor or ìts Alliliates, tlleir

respectivc ernployees anci rc¡rresentatives, or ¿u1y Subcontractol, ccntaitr proprietary r-rt'

teclulical ìnii¡nnaticur. techniqucs or knolv-horv previously developed by them or

acquirecl by thcrn fitlm any Thirti PaÍy, Contr'¿¡ctol retains thc ilnrestrictcd and

irrcvc¡catrJc riglrt to use or dispose c¡f such proprietary ìnf'ormation as Contractof tlccurs

nr.

20.3 Warranties

lJ¡rr:n the cx¡riration or tcrmination of this Agreetueut. allr.varranties of any kintl or naturc

"iirtj,rg 
v,,iilr rcspcct to ¿rll cc¡uipment anci pittls that are or r"'ill beco¡nc the propcrty of'

N4lR¡\ u¡<lcr tliis Agrecmcnt shall aulom¡ltically be assigned anci set ovcr to MIRA

absolutcly a¡tcl il,itlrcut firrtliel action on the pari of tlre Pallies. with the same tbrce antl

cffect as llrough all sLlch lvarrallties expressly ratl f'or the benefit of MIR¿\.

t.t

. iii..



EXECUT!ON COPY
r-d-iïi'il-----'ii -- - -'- ''

ARTICLE 21 . CONFIDENTIALITY

21.1 General

During tire 'l'erm, ancl tbr tlrree years afìer the cxpiration or carlicl' tcrmilration ol' this

Agreci¡ent, eacþ Party shall hold in confi<lcnce any Conlidential In{bnrlalìon stlppiìcd by

thð other Parly. The term "l,ltdUþU!¡Lb{ìl¡UXlfi-ç¡1r" tïciurs, rvith respect to each l']arly,

al1 infbnlation of a proprietary, intellectual or sir¡ilar llature, rclating to n Party's

business uretho<ls ol practices, projects, operiltions, activities or af'fairs, rvhethcr of a

technisal or financial nature or otherwise (irrclucling environmental assessment reports,

finalcial ilf<xnation, busincss plans au<l proposals, idcas, concepts, Ît'acle secrets. know-

how, processes, pricing of senices or proclucts" and other technical or busitress

infbrmation, whether concerning this Agr"eelnent, eaclt Patty's respective businesses or

otherwise) that has not been publicly disclosed, is identified as Conficlerltial Infot'llration

in rvriting, and that the lcceiving Party acquires dir:cctiy or indirectly from the clisclosing

Par1y. Each receiving Party furthe¡: agrees, to the extent re<¡rtested by the disclosing I'}ar1y

ancl require<l by tliis Agreemcnt, to rcquire its Subcontractors, other contractors, vendors,

suppliers, and employees, agents or prospectivc purchasers to preservc the confidentiality

oiôonfi{ential Inf'ormation. The receiving Party may make necessary disclosures"to any
'I'hird Party directly engagecl in the operation, ownership or lìnancing of the Facility, if
such 'Ihird Party is under a written obligation to receive and hold such Conficlential

lnfonnation in contìdence, in a rnülner at lcast equal to the requirellents ol' this

Agreement.

21.2 Exceptions

The provisigns ol this Article 21 do not apply to infonlation within ollc or more of the

I'ollowing categories:

21.2.1 Public ma¡n

Infçrmation tlrat was in the public dotnain prior to tlte teceiving Pafty's receipt

çr that subsecluently becomes part of the public clomain by publícation or

otherwise, cxcept by the receiving Party's rvlongful act. ol'

21.2.2 Prior Receilrt

Intbrmation that the receiving Party catr demonstr¿rtc lvas in its posscssion prìor

to receipi thercof fiom the dìsclosing Party; or'

21.2.3 Third Pa

Inftrrrnation I'ccejved liorn ¿r 
'I'lti::d I'arty hnviltg no obligatirx¡ oÍ'coltlìclentialit-v

rvith rcs¡rect lhereto.

21.3 Required Disclosure

Auy rer:civing Party requiled by Applicat¡lc l.¿rrv. irtcluding the Co¡¡:lccticllt [:r'cctlolll <:{'

lutìlrnr¿tilll Act, or rluring lhe coursc of'an1' adlniltistt¿rtivc <¡L.iudicial pr{icilci!ìlìg' t'(r

t{isr-:lo-se Conli<ic¡tiul Il:lb¡lllalìc¡n that is otilsiil'i-se t'cclttirecl to bc lraì:ltainctl jlt

corifirÌcnce ¡xrrsuor.rl to this ¡\rtic'.le 21. rnay lrlakc such clisclostrrc llr¡1ï'i1h-slatrtling tìrc

- ,.\r) ,
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pt'ovisiolls of this Article 21: subject to thc provisions of this Section 21,3. Prior to
making a¡y such ciisclosure, the disclosing Party shall have thc o¡r¡rortunity to review ¿tnd

comment upon the Confìdential lnf'onnation snbject to the clisclosure recluest. 'Ihe

disclosìng Party and the receiving Party shall rliscuss the scope and content of the

rcquestetl Confìilential Infomration, ancl shall cooperatc to the m¿¡ximum extent

practicable to lninimize disclosure o1'such Confrclelttial lnformation. The clisclosing Parly

sh¿Il have the right to responcl to any dsnand lt¡r clisclosu¡e ancl to require tbc receivittg

Party, at the disclosing Party's cxponse, to r,l'ithhol<1 disciosure tcl the extcnt ¡rer:rnittecl b-y

Applicable Larv. In adclition. the disclosing Parly may take any action it deems necessary,

at its expense, including the right to partici¡rate in auy lcgal or aclmiuistrative procee<iing,

to protect its Confide:rtial In{ormation. The receiving Party shail take reasonable steps

not to prejudice the disclosing Parly's proprietary rights to its Clonficlential Information,

inclu{ing thc seeking of' an appropriate protective ordcr if reqnestecl by the disclosing

Par1y. Nothing in this Section 21.3 shall preveni a disclosing Party fì'om appearing in any

administrative or judicial ploceeding conceming the potential disclosure of Confidential
Information.

ARTICLE 22 . ADDITIONAL PROV¡SIONS

22.1 Effect of BankruptcY

In the cvent of a Bankruptcy, to the extent allorved by law, payments required under this

Agreement shall be deemed to be administt'¿¡tive expcnses as defrned in 1 l tJ$C $503.

22,2 Subcontractors

Any Sgbcontracting o{'the Services by Contractol, shall not relieve Contractor of its
duties, liabilìtics or obligations to MlllA.

22.3 Not for Benefit of Third Parties

Except where a contrerry intelrtion is explessly stateci, this Agreetnent ancl each anel every

provision hereof are for the exclusive Lrenefit of the Parties attcl not for the benefit of atty

Thirtl Party.

22.4 Force Majeure

22.4.1 Events Constituti a Force Maieure

A "!;tlrr¡ i\{;¡iqrry.ç l.i}:iì¡!" is any event th¿rl restricts or prevetlts perfolltrance

runclel ihis A¿¡'ecntcnt by eithel"Pañy, is rurt l"easonably ivitltilt tht-t cor:trol of" or
caqsecl b,y any açt o1'crtn:'r¡nissitln or omissit.lr-l of'an ¿flectcd Party, and,calutot be

overcorne or avoideci b-y thc c,rc¡'t:ise ot'<lt¡e care. Fotce ì\,lajeure ìlvents inolurlc

ariy 1116ughl, tl<lod, carlh{,u¿ìkc, ;-{Iörltl, fìx:, lig,lrtrling, explosion, e¡rideittic,
pantlenric, !v.1r, act t"ll' terr(rrisur. acts i¡l' (ìovcrnmelltal ;\utholitics. civil
¡iisturhanccs, szrbolage, wr:rk rrtoppugcs {c.g., strikcs), i¡cci<lellt, cttñailmertl ol''

su¡rply', ultavailabilit.-v ol'cr,'¡lisfnlclirln rnatcrials or rc¡rlacctricttt cqui¡ttncnt,

Changc-in-i.arv, inabilily to obttrin autl rnaintain urty Pcrllit. restrailtt b1, cr;ru't

olrlet'. iu:d changcs ìu i\¡:¡tlicablc Larv lltilt lnatr:riillly aft'ect ¡:ert,limattcc ltndt:r

- ,,1(ì -
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this Ägreerlcnt. Except for all accrued ¡rayrneut ohligations of'each Party, each

Parly shal1 be excused iì-om ¡rerfonïal1ce, and will uot be considered to be irl
default itr respect to any obligation hereuudcr, if performaltce c¿ltr¡tot occur due

to ¿¡ lforce Majeure Event. Neither Parly shall be relieved of its t.,bligations ult<ler

this Agreernent solcly because of increasetl sosts or other a<lvel'se econonrìc

co¡sequences that rnay be incunecl through thc perforrnaltce tlf'such obligations.

Strikes, work stoppâges, seçontlary boycotis or wtrlkouts shall not be a lrorce

Majeure Event if such actic¡n is clue to: (a) Contt'actor's breach of its labor

agreenent r,vith any collective bargaining reprcscntative ol lts etupitlyccs

engaged in such actions; (tr) Contractor's lack of goocl f¿ith or luaiutenance of
Íìn unreasonable economic position in negotiating rvith auy collcctivc bargaining

representative of the unit employees engaged in such actiorrs; {c) Contractor's

willful <lislegaxl in the context of labor negotiations of its obligations tuitler this

Agreement witli the intent or efl'ect of hindering, interfÌ:rirtg witlt. <¡r <¡therrvise

adversely affècting the Facility or of gaining an unfair advantage over ìvlII{A
with respect to the Facility or this Agreetnent; or' (d) any lack of coo¡:eration or
resistance on the part of the previous operators of the Facility, oxcluding any

rnaterials or documeltts previous operators remove fì^on the Facility,

22.4.2 l'lo-tice

The Parties acknolvleclge that the COVID-19 coronavirus, ancl va¡ious national,

state, ancl local govemment-issued orders, rules and regulations with respect

theleto, whether currently issuecl or issuecl ilr the ftiture, has irnpacted ancl tnny

continue to impact the Facility and Desigriated Facilities and Contractor's
lvorkfìrrce. suppliers, customers, fäcilities, general opelatiolts, ancl access to

gopds, matet:ials, ancl services (collectively, the "COVID-19 Impact"), Any
delay in pertbmrance of Contractor's obligations tlnrier this Agreernent that is
substanrially a result of the COVID-19 Impact rvill be cleemeci a Folce Majeure

I!vent.

lf a llart¡r's ability tc, perfbrm its obligatit:ns under tiris Agrcenrent is aff ectecl by

¿l Fçrce lVla.ieure Event, the Party claiming such inability shall (l) plonrptl;,

lloiify the other Party oilthe þ-orce Maieure Event ancl iis cause atrd ci¡l:l'irur tJrc

s¿une iu r,vritiLr¡¡ lvithin fir,e Business Days o['its tliscol,er5': (2) prtttt¡rll-v sup¡;lv

sucl: availabie infìrrrnation ahout tlie Forcc Majcrre l-lvenl anil its tìattse rs

rcasonably may bc requestecl by the other Parly; arld i3) initiatc rcasonsble

e{1ìlrts to rcmoye the causc of tlle Forcc Majcure Evettt cr to lessen its elì'ect.

22.4.3 -$ç"opç-

'l'hc suspension of pcrf<rrmanoe arising fir¡rn a lrorce Ìvlajeut'e Evenl shall bc ol'

tìo gre¿ìlet scope antJ ¡lr¡ ìonger rluration llratr ncccssârv tu ticaì rvith si¡clt Fotcc

fulaje¡re [r,ent. The excused Palty shall use coilr:lercji.llly rcasonablc cÍibrts ttr

rcrrcrrly arly inability to ¡rcrftrlrri its obli¡¡atitxls heletulder as lhe l'esult of'a Forcc

\'la.icrrt'c Evt:rlt.

-,11 -
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22.5 Dispute Resolution

22.5.1 Assertion of Dis.pqtgg

A Party seeking to assert the existence t¡f a dispule, <Jifïcrcrrce in interpretatìon,
claim or othel colrtroversy pertaining to, arising out of'or otlterrvise relating to
this Ageernent 01' arr asserte<J bleach heret¡{'(individually, a "lfþxrtt:"), sltall
provide rvritten noljce of such Dispute to the r:Iher Party, dcscribing the nature
and suirstance clf the l)ispute. Each of'Contractcr ancl MIITA shall designate a

representative who shall pronrptly bcgin discussions in an el'ftrrt to agree upon a

resc¡lution of the Dispute. 1f'ttrc representatives do not iìgres upon a resolution ot-

the Dispute within thirty (30) days afier tlre refèrral of'such Dispute to thetn,
either Parly rnay eleÇt to abandon the disoussions and pursue resolntion of'the
Dispute as provided below.

22.5.2 Adiudica"lio"n of Disr:utes

Arry Dispute which the Parties are unable to resolve thenrselves shall be
resolved by a court of competent jurisdictíon in Connecticnt, unless the Parties
jointly agree to do so by afbitration or rnediation. Any arbiiration or mediation
proceedings shall be heirl in Hadfbrrl. Clorrnecticirt. 'I'he Parties shall continue to
perfonn all of their obligations uncler thi.s Agreerrent during the pendency of
any proceeding under this Section 22.5.

22.5.3 Expenses of Litiqgttqn

If any suit or other action at law or in equity is cornmeucerJ to eniìrrce or
construe any provision of this Agecrncnt or to resolve any Dispute arisirtg out
of or in cr¡nnection with tl:is Agreenrent, each party shall pay its own costs and

attorneys' ti:es, urrless (a) .such suit or ¿ìction relates to an Event of Delàult (as

defined in this Agreemeut), in rvhich casc thc parly clcter:lined to be in clefault
shall pay the prevailing pany a reasonable surn cletenninecl by a court or
arbiter(s) for the norr-defaulting parly's attonreys' f'ees and costs of suit; ol' (b)
othenvise specifì ed el scwhere in th i s ;\ greertr err t

22.6 Amendments

No ar¡lcndrneltts or"modificrations of lhis ;\greoltent shall l.:e valitl urrlcss ìu writing an<l

execuied by duly authorizetl repr"esentatives (tltl:e Parties.

22.7 No Waiver

No clelay, rvaiver or olnission b-y a Party to exercise any riglrt rlr po\rycr arising lì'orn an1.'

l-rreach rr ilefault by thc othcr Party clf arr,y rcpresrrnt¿lli.)rì, $iíìr"l'ânlv. cilven¿lrlt or othor
provision of this AE'eement, shsll be a çvaiver of'alr1' subscqucrl blcat:h or' <lcfault of the
sarnrÌ ûl'othcr presentatiou, \t,¿ìlL-änl)', covcn¿ull or ¡lrovi.5;oll lrc:'coÍ.

22.8 Notices

:\iry rvritten noticc uueiel ihis Agreerncnt sliali be clcelncil [o hitvc ì:rccu tlLrly ¿¡iven on tltc
dilte c;f'receí1:t. ancl shall be eitirer delivercti ¡:eisoual!y lo tl'rc l)írLt_r'to rvïlcnr llotice is
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given, or nlailecl to the Party to r.vhour rrotice is to be given. emiril, courier service or fìrst

class registcrcd or ccrlifìcd mail, rctum rcceipt requestecl, postage plepaici, and add¡essecl

to the atklressee ilt the aiklress ill<licated on the fìrst page of this Agreement, or at the

most rcccni addre-ss specificd b,v written notice given in the matrner proviclecl in this

Section 22.8.

22.9 Counterparts

This Agreo:rent rnerrv be executeri in any'nurnber ol'cottntcrpafis or separate couuterpads,

that, when signecl by each of ihe Parties, ct¡nstitute o¡re and the same instrunleut.

Thercaf'ter, e¿rch countcrpar-t slrall be dcemecl an original instnlllrcnt as against any Party

rvlio has signecl it.

22.1A Governing Law

This Agreement is govenrecl by and shall be oonstruecl in accordance with the laws of thc

State of Cjonnccticut, cxclnsive of'the conflicts of laws provisions thereof,

22.11 lnterpretation

Titles or captions coltt¿ìined in this Agreernent are insellecl only as a matter of
collvenience and fclr Lelbrence, and iu nû way define, limit, extencl, describc tlr othelwise
aÍTbct the scope or meaning oJ'this r\greement ör tire intent of any provision hereof. All
exhibits ancl scheclules attached hereto are ctxrsiderccl a part hereof as though ltrlly set

foüh hcrein. Tlris r\glcorncnt was jointly draftecl anrl negotiätecl by the Parties. In the

event of a clispute, the Agreernent shall not be construed against either Parly based uptln

its drafiing.

22.12 Severability

If any provision of'this Agreenrent, or the application of any suclt provision to any Person

or circnmstance. is hclcl invalitl by any coul't or otirer fontm of compctetrt jurisdictiotr. the

ren:aincler of this ,4greement, or the a¡rplicatiorr of such ptovision to Persons or
circu¡rstances olher thal: those as to rvhich it is hekl invalid, shall tteveúheless lemain in
full lbrce antl ef'fect so long as the econolnic or legal substance of the transactions
contemplatcd hercby is nol al'lbcteci iu ¿i lr¿uìner materially ¿rdverse to a Party. Llpon ilrty
sr.rch dctclnlination of invalidily, the l)aúics shall negotiate in goocl fbith to rnodi{y this

Agreentent so as to effect the oliginirl intellt ol'the Parties as closely as possible in an

¿¡pçeptable miìlutcr in c¡r'tier th¡t this Agreement is consummated as originally
cxrntempiated to the greatest e,rtcnl ¡rossiblc.

?2.13 Entire Agreement

This Ag:-cclltcnt contains the entire agr"eeurenl betwee¡r thc Parlies regartling the strb.jcd

¡natter hereol. Any prior , or cclntenrltorancous oral nnel rvrittcn representations,

¿ìgrcrrnents, unelcrstantlings and'/or statclllcnts re,spectiltg this subjcct matter shall be <lf no

fgrce ancl cf-fcct, inclr-rclìng r.r,ithor¡t lillrjtatiolt the RlìP and auy proposals srrbmittc<l i¡r

response thereto.

,1.]
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22j4 Further Assurances

Eacþ Party shall take such ¿rction and clcliver such instr-rtlnents to thc other Party, in

aclititi6¡ to thc actions anrl instrumcuts spccifìcall-v provirled IÌtr herein, âs may

reasouably be requesteci or recprirecl to effecittate the pul'poses or provisions ot' this

Àgrecment.

22.15 Nondiscrimination

Ct¡ntractor âgrccs to the fbllowing:

{a) The Ct¡ntractor aglces and u,arrants that in the ¡rerfr.rnnance of the ctlntr*ct

such Contrilctor rvill not discrirninate or pcnnit discrinlìnation agaitlst any

pcrson er $.oup of pcrsons on the grounds of race, coltlr, religious creetl, age,

marital status, national origin, ancestty, sex, gender identity or expression,

status as a vcteran, intellectual disability, mental clisability or physical

disabiliiy, inclucling, but not limited to, blindness, unless it is sholvn by such

contractgr that such disability prevents perfbrmance of the work involved, in

any manner prohibited by the laws of the Unitecl States or o{' the state of
Comrectiout; antl thc Contruct<¡r further agrees to take afTinrative action to

ell.surs that applicants with job-relatecl qualì{ications are ernployed and that

emplgyees are trcalod rvhen employed without regarcl to their race, coloL,

religìous creecl, age, maritzrl status, national origin, ancestry, sex, gender

ide¡tity or cxpression, status as a veteran, intellectual disability, rnental

rtisability or physical disability, including, but not limitecl to, blittciness,

r¡¡rless it is shown by such corrtractor that suclr clisability prevents

performance of the rvork involveti;

(b) The Contractor agrccs, in all solicitalions or ¿tJvertisemeuts fì:r ernployees

placetl by ol on behall of thc Contractor, to state that it i.s an "al'ñmrative

action-equal o¡rportunity empioyer" in aocortÌancc rvith rcgulations aciopte<l

by the Cçmmission on lluman ltights antl Oppor:tunities (the "Coltrmission");

The Contr¿ìctol agrces to provicle each labor u¡rion or rcpl'esentative of
workers with which such contractor has a collective bargaining iìgreemellt or

otþel'contrflct or underst¿nding ancl each venclor with which sttch contractor

lras a contr¿rct or understarrcling. a notìce to be pt'or,ì<led by the Colru¡ission
a<h,ising ths labor union or lvorkeLs' represeutative of tltc cttlltractt¡r's

conlnitrnents Lurcler thìs sectiolt, auci to post copies ot' the notice ilt
conspior-rot-rs places available to emplo,vces antl applicants fbr employment;

'l'he Clontractor agrees to com¡;ly u,ith cach pt-ovisiotr of this Secticur 22.15

and Sections 4ó¿-6Be and 46a-68f of the (lxrnecticut Cìenerai Statutcs and

rvith each regulation or relcvant order issued by tlie Clornllrissicrn pttrsuant to

sectior"rs 4íra-56, 4(ra-68e. 4óa-681' and 4(¡a-86 of'thc Clonnecticut Ceneral

Statutes:

Thc (lolttractor âgrees to ¡:roviclc thc (l;m¡lission rvitll sr¡ch illlbrlnatiolr
lec¡ucstetl by tlrc Crxltmjssir.xr, and lrcr-uril lùcc1s¡j to ¡tctlittctrt irooks, rccords

(c)

(d)

{e)

J-1.
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and âccorults, cot'Ìcet'ltilrg the etnployrtrerlt practices and procedures ol tire

contractor as relate to the ¡rror.,isions u1'this Sec.tion 22.15 antl Sectio¡r 46a-5Ó

of the C)onnecticut Gencral Statutes; anri

If this ;\greemetrt is a public w<¡r'ks contritct, Contractt¡r ¿grets au<l lvarants

that it lvill l¡ake good faitlr efforts to ernploy rninority business enterprises as

subcontractors an<i sr.rppliers of'nraterials in such ptrblic works project.

22.16 Whistleblower Provis¡on

1f Clontractor is a large state contraotoL, Clontracttlr sirall comply with the provisions of
Section 4-61dd of'th¿ Connecticut Ceneral Statutes, ¿ìs may be rcvisctl. "Large siatc

colttract" and "Large state contracti¡r" shall have the s¿ltre me¿ìnings as set forth jll

Section 4-ó1dd(it of the Connecticut General Stalutes, as nlây be revised. Eaoh contract

betwee¡r a state or e¡uasi-public agency anti a large state contractor shalJ provit{e that, if att

ofTìcer, employee, or appointing author:ity of a large state contractor takes or threatens t<r

take any personnel action against any employee of the Contractor ìn retaliation tbr such

ernployee's clisclosure <lf infÌ¡rmation to thc Auditors of Public Accorlnts or the Attomey

General undel the provisions of subsection (a) of Section 4-6ldd of the Conneclicut

Ge¡eral Statutes, the Contractor shall bs ljablc tbr a civil per:alty of not tnore than fìve

thousancl clollars ltrr each ofTense, up to a maximunr of' twenty per cent of the value of the

contract. Each violation shall be a separatc and clistinct ofi'ense and in the case ot'a
cçntipgíng violation each r:alendar <!ay's continuance of the violation shall be deemed to

be a separate ancl clistinct off'ensc. Thc cxecutive head of the state or quasi'public agency

may request the Attomey General to bring a civil action in the Superior Court f'or the

Judicial Distrjct ol'ltartfbrd to seek imposition and recovety of such civil 1:enalty.

Ench large state conlractor shall post a notise of the provisions of Section 4-6ld{i of the

Corgecticut.General St¿rtutes relating to large state contractors in a conspicttotts place

that is readily available fcrr vier.ving by the employees of'the contractor.

2?.17 Campaign Contribution Restriction

For all State Contracts as delinccl in P.A.07-l llaving a valuc itl a calentilt'year ol'

$50,000 or ulore or a cornbination or selies of such agreements or oontracts itaving a

talue o1'S'100,000 ot'more. Contractor expressly acknowleclgcs receipl t'¡i'the State

Elections Lìpfbrcement Cor¡rmission's nt>tice aclvising state contractors of state cant¡raigr

contributitx ancl sohcitation prohibitions attachccl hcreto as li.tl¡ihil f, atltlrvill ìrlfonn its

principaì*s of the colltelrts of the notice.

22.18 Affidavit Conce rn i n g Nondiscri mination

At the timc of Contractor's subrnission of its Bicl, Contritctor provì<tcd Mil1A r.vith tht'

exccuted AfTìclavit Cìorrccrning Nont-liscrinlination attached hereto ¿rnd made a parÎ of tltis

Agreenteut as Il.rlribit ó,

-,15-
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22.19 lran Certification Form

At tþe time of Contractor's execution this Agreentent, it sirnuitaneorisly executecl a

document entitled lran Ceftifìcatio¡r Form an<J saicl document is attached hereto an<J made

a part ol'this Agreement as Exhibit 7,

22.20 Affidavit Concerning Consulting Fees

At the time of Contractor's submission ol" its Bid, Contractor providecl MIRA with the

executecl Affidavit Concerning Consulting Fees attached hereto ancl made a part of this

Agreement as l{x}ril¡it !,
22.21 Contractor's Certification Concerning Gifts

At the tilne of Contractor's execution this Agreement, Contraotor sirnultaneously

executed a document entitles Contractor's Certification Concerning Gifts and said

clocurnent is attache<J hereto and made a part of this Agreement as Bxhibit I.

22.22 Preside nt's Certificat¡on Conce rni n g G ifts.

At the time of the President of MIRA's execution of this Agreement, the President

simultaneously executed a document entitled President's Certiñcation Concerning Cifts
and said document is attached hsreto and made a part of this Agreemeut as tlxhibit I ü.

22.23 Time is of the Essence

For purposes of all aspects of this Agreement time is of the essence.

IREMAINDER OF THIS PAGE INTËNTIONALLY LEFT BLANK]

ISIGNATURE PAGE FOLLOWSJ
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EXECUTION

lN WTNESS WHEREOF, the Parties hereto have set their hands and seals as of the day and

year first written above,

MATtr,RIALS INNOYATION AND RECYCLING
AUTHORITY

By:
Thomas D. Kirk
Its President
Duly Authorized

MURPITY LLC

Manager
Duly Authorized

ll\-\t'
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lN WITNESS WHEREOF, the Parties hereto have set their hands and seals as of the day and

year first written above,

MATERIALS INNOVAT'ION AND RECYCI,ING
AUl'}IORITY

ü /{-/"r {

Thomas D. Kirk
Its President
Duly Authorized

MURPHY ROAD RECYCLING, LLC

By:

By:
Frank Antonacci
Manager
Duly Authorized
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EXHIBIT 1

DEFINITIONS

',;\.çç-çp.liiblç J-1eç:lc.lilhlcs" incluctes thc iblkrrving types cf' Solid Waste generated by and

åollectecl tiorn residential, comruercial, institutional, in<iustrial and <¡thcr cstablisltments,

a¡:d ¡lccnrctl acceptablc b-v* Il'llRA ancl Contractor in accordanco with all Applicable Laws

firr. transfer through the lracility and the three Transfbr Stations or trzrnsportation ancl

rJelivery to the Designatecl lì¿rcilities. Acceptable Rccyclables shall inciude. but is not

lirnitect to, corn¡ti¡glecl container recyclables, paper trber recyclables, sing,le stream

recyclables an{ any othcr Solitl 
.Waste 

tleeme<l by MIRA ant{ Contractor to be Acceptable

Reðyclables. Nothing herein shall be construerl as reqttit'ing the slriprnent of Acce¡fable

Recyclables generatecl by ancl collectetl fi'om comnlercial, institutional, indtrshial and other

establishmelts locatetl within the corporate limits of any Participating Munìcipality lÌrr

transfèr through the Facility or tì:r handling or prooessiug by thc Desigrrated Facilities.

,.4.tlministrativg p¡oc_eclug¡.MarlpAl" lnearls the mturual cleveloped by Contractor lbr the Facility

p;i;r¡t to Section 2.2 that inclucles infbrmatiorl, ¡rolicies, ancl procedttrcs perlinent to

bontractor's perfo¡rance hereunclcr, iltcluding: (i) t'epoüitrg, (ii) corresponclence and

¡eview pro"",l¡',r.*, (iiÌ) cmplo¡'ee policies ancl proceclures, atltl (iu) accounting,

bookkeeping antl rccot'd keepirrg'

,-¡\ll.lji¡ttç" tneans, rvith respect to any Persort, any olher Person that, directly or irrdirectly
--^ 

ljiiåugh one or more iritcrnlecliaries, controls, is cotttlollccl by or is ttueler colìr;norl corlirol

with sueh first Perso¡. Tþe te¡n "oontrol" (.including relstcd ternls such ¿ls "cr:nirÛlletl by"

alld "untler cofsrìtùrl cr¡nirgl rvith") ll.tcillls tltc possessìon, ilircctly r,rl indirectly, ofì ihe

poweï to <lirc*t or câuse tile <lircction of the r¡änagclncttt or policics of a Persttrì, rvhcthcr"

ihrot-tgh orvnership of voting securitics, bv contract or c¡thenvisc.

"i\grlr-rc-u¡-q1ttt" has thc tneauing in the Preamble.

..¡\lln¡¡çltfiç_ 
"1,.,,r_-rl:" 

tlteüts arry applicabie f'crieral. sttte, municipal or local siittutc, rcgr"tlatíon,

rule. cs¿e, stanrlarct, orclinancc. ¡terirìt {includìng tny Ponnit); arty .iuclgment, t)rclcr.

injunctiÜn, clccrcc. <iircctive, inter¡lreiirtirlll ùi' prollouncetilent of'ur by âu-v Covttrnlnelltal

Aurho¡ity; or any otl:er ¡¡sftqrit1, olhenvìse iravin-u the fìrrce of lau', ìncìurlin¡l alì

l.llvir(u'uuelltal Lalvs: u,hether iu fbrce ¿s oIthe I],{tèr:tive l)ate, or ä'r al.nelltlecl or stl¿rcted

in tlie ftlture.

"År¡lliorizr:rì AçLil1i1içs" llas thc tncitnittq irl Sectio¡l -i.-1.

" l 1i¡¡rl< t.tt ll-ìe¿ìlts a sit6ati1lll lrl u,þich ii) Corttrnc:lc¡¡ ä1es a voluttiilr.v pctitiolr irì hankrlllxcy or

is atl.ju<licl.rterl as banhrupt or in-çolr,cnt, i;r l'ilcs atty pelitìotl ol'al.ìsrvel'ijr col]s

arì), tüt)t.g?ìlrizirtìolr, arri.llìgct'ìtùnl, rttotattlt ittltt. cÙtl¡tctsititllt, t'card^itlsltlle:llt,

tlissr.:lltrign çr'silttiltrr leìicl'lìl' ìtscll'ttnrlt:r lltc: ¡rt'cscnt {}r any iìlture aplllic;r

cnt sccking
!ir;uitìaiiol.
trir: lLrclcrai.
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state or other st;¡trrte or larv relative to banknrpicy, irtsolvellcy or other rclicf i'or riebtors, or
sceks o¡ cotìseuts ic or acquiosccs in the a1;poirttrnent of auy trustee, recreíver, coltservator
or licluirlator o{' Cloutr'íìctor or of a1l or any substirrriial part of its propcrticrs (the telm
":1cr1q1r;¡¡,ç," as used in this dcfìnition, includcs the f'ailure to {ilc a petition or niotíon to
vac¿lte rir ciischalge any order,judgment or clecres within fifleen (15) riays afler cntry of'
such order, juclEnent or decree); iii) a court of'coru¡retent jurisdiction cntcrs au c;tder.
juclgrnent or rlccrce approviug a pctition fìlcd against Llclnt¡actor sccking a reorganization,
arrangenlent, molatoriuln, collrpositiur, rcarijustt-neut, lit¡tridation, dissc¡lution or slrniiar
relief'under the present ùr Íury {uture lbderal bankruptcy ¿ìct, or any other presùnt or hlture
Applicnbie Law rclatjng to bankruptcy, insolvency or other relief ibl <iebtors, and

Cjontractol' zrcclt"riesccs ancl such decree remains unv¿rcated antl unstayccl for alt aggregate of
sixty {60) rlays (whether or not ct¡nsecutive) ti'or:r T}re date of eutry thereof, ol a trrrstee,

receiver. conservâtor or liquiclator of Ct¡ntr¿ctur is appointed wiîh the consent or
acc¡uiescence of Ciontractor and such appr;intment reln¿¡ins unvaeateci and unsta-ved for an

ageregate of sixty (60) clays, whether oL not consecutive; (iii) Contractor states in ivriting
its inability tn pay its <lebts as thcy mature; (iv) Contractol gives nc¡tice to any

Govcnunental Authority oi'insolr,ency or pcnding insolvency, or suspension ol pending
suspension of oper;itions; (r,) Contractor makes a general assignment for the benefit of
creditors or takes anv other sirnilar action for thc protection or benefiT of crcditors (other
than in thc orclinary course of Contractor's business); or (vi) Contractor is dissnlvctl,
I iquidatetl, or tcrurinated.

"lìr,1rlgc!" :neans the buclget adoptecl by MIRA as provided in Scction 10.1.3.

"Ll11sj¡¡11¡¡ I)rr31" 1ncans any day on rvlrich MIRA's business oflce is ìn operatiorr,

"{,1¡¡¡j1i1t f'r'!:jgil" means the purchase of property, plant or equiprnent with an aggregate cost
(including tieight, labor, installation costs, taxes, etc.) t-:qual to or greater thau nventy five
thr.rusanti doilars ($?5,000.00) and with an econolïic useflrl lif'e irr exccss of ane year.

Ma jr:x' c,rtl'aor<Jinary repails that a¡e non-¡ecurring in natrn'e and irrcrease lhe v¿rlue of thc
original purchase o1'property. plant or ei¡uipmcnt snd increasc thc lcrnaining lile of tire
propclty. plant or cc¡uiprnent rvill bc considerecl a Capital Projr:ct.

"! 
_1p!qal l¡¡o-iect Contrar:t" has the meaning in Scclion 10.3. L

'('ir;rnlr irr-I,¿*r"'r:ueans any o1'the folloi.ving events or conditions occrrrriug alìer thc Eff-ectivc
Daie rvhic:h ll¿lve or will have, separatcly or ul tl:e aggregatc, au ¿r<lverse efl'cct txr ii) tlre
abiliiy ol'Contlactor to perlbrm its obligations uncier the;\grcernelt or the ability of'
Cilntractor, or ¿ìny ol' its contrirctors or subconlr¡cturs, to accelrt, transf'er, pl'clcrss {lr
riispose of' any,' C-'t>ntrolled ;\cceptable lìccyclables t¡r' olher Acceptablc Rccycloblos
tlclivcled hererurdcr^; (ii) the Facility or the l)esigrratccl fjacilities; or {iii) C'o¡rtr'¿ctor. or ðrìy
o!\¡ner or ollcratol of'a Designntecl facility. or ìts allilìÎ,v ts i:c¡r.rip. io test, to opcrate, to
nraìntain, to own or to p<,rssess a Designltcri l:ìacility, to the exiertt that such cvent or
colrdilìr¡n is nol ll:c rcsult of'any rvillfill or grossly ncgligcnt ¿ìct or ollrissioll of the Party
rclyìng thclcon as.¡ustiiication fbl"not pu'lbnlring nny obligation or courplying rvith any
coltrlitiou lcqLrìr'cd <¡l'si¡ch Paúy rnrder' 1l:e Âgrccrncut, i:llrl ilrclr¡cles tlie fìrlior,r,ing: ia) the
cn¡rcttTrcltt. adoption. ¡rlornulgalion, irnplcnrenlatitxl {if'nclv or rnaterially tlif'lèrent lì'oni

Ixirlbii .1 - D<:firrìtiorrs
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imple¡rentntign as of tire EfTective Date), t'epeal,llloclificatlon, interpretation (i{'materially

dittere¡t tiopr ir¡plcrnentatìon ¿rs of the Eliective l)ate) ot' enfì:rcerlent policy (il'

rnaterialiy {i{Terent tìrm intplemertt¿ltion as of the F,fÏ'ective Date) after the Effective l)ate

of any Fc{eral, stilte, çr local laiv, statute, act, ordinance, code, rule, regrtlation. policy,

guidcii¡c, sturclarcl or requirerneut ¡rot acloptecl or euforcecl on or befbre thc F.fïective f)ate,

ãr a decree, juclgment, nrder, or othel action <li or by a court at'tcr the Efi-ective Date; {b)

the impositiol afìer thr: Hl ctive Dale of any conclititltl on the issuance, re-issutlnce,

1."u"r",nl or continuecl cflectiveness of any offucial pennit, license ol' approval. which

establisþes rec¡uirements lnore Lrurdensotne ol costly than those tilat exist or u'oul<l havc

becn inrp6r",l nr of the Effective Date; {c) the tennitration, snspension, rescission,

¡rocliflcaiion or f'ail¡re to relrew or dcnial after tlre Effective Date of any suclt pcnnit,

lice¡rse or approval; or (d) the iraposition or increase aiter the Effective Date of any

requirement obligating Contractor or any olvncf or operator of a l)esignated Facility, or

any of their res¡:ective al'liliates, to estabiish, maiutain c¡r increase reserves, security, or

otliel fìnancial assur¿urces of' any uature whatsoevcr try a Fetleral, state or local

govemmental, quasi-govenuncntal or c¡ther rcgulatory authtlrity ol' agellüy on or in respect

to t¡" opcratioti" ownership, possession ot' use of tire Ftrcilit-v ol Designatecl Facilitics, or

any equìpment uscd to constrt¡ct, uraintain, operate or test the lìacility or Designated

facilities, to satisty its obligatir¡ns herer¡ncler or the accoptancc, storage, transportation,

proccssi¡g or disposal of Ctxtrolled Acce¡rtable l{ecyclables, othcr Acceptable

Recyclables, or Recvcling Resiclue at thc Facility or Designatecl lracilities'

"-Çl¿riul$" has the meaning provided in Section 18. 1.

"-f lt )rJ.i¡l tglçt 11tçi{- lìqj *" meÍìn s May 3. 2 02 i .

"C'onu:tissiuu" híìs tìrc rneaning jn Seclion 22'ls(bJ

"lluditlç¡{iil ltlfì:uli¡¡tirrtl" has the tncaning irl Sectìoll 2l . 1

"{-'rrìltt'i¡r-".trrr" has the meaning in the PrealnLrle.

"('rlull'¿lrJïtlt" (l l'cliotl'" has ihe nlcalìlng iri Sectitxr [5.2

"(.lo-nl1açto-r F,r1gnt o,t',p*e-!.4u1!" has the meatring in Section 15.1 .

"Clonlractor- Fstuip¡r¡ç,nl" llrc¿lrìs all that cquipurent bougirt, Lrscd antl ou'ned try Contractor in the

perlbnrra¡ce of'()&M Scrviocs and'I&D Scrviccs, rncìutling 2-3 triictr¡rs. I .ylrt'd horse, 1

ìoa{gr, 1 skid steer lo¿ìder, anll 5-Lj t'alkil:g 1]oor 1r¿ttlsi'er trailcrs.

"Ç1¡¡.¡tri¡çlor 'l'erq{¡:illiçn Nolìce'^ has ihc trtcani¡ls in Scctioll 15.{i'

"(.1¡¡rrr-<¡f|_erl Aerce¡:tairlc Iìqc¡iclt1!¡lcs" rlrcâns "Ài-:cclttitl-lio Itccl;'clablcs that Ptltìcilrltin¡1

lv,luriìc,ipalities shall rleliyt-,i {}r c:uisc tg bc dc:lìvcrcrj tr¡ tile ì':lici1ìty or thc'l'rttlsl'cr Stati0rls.

"Ç9,t!¡" llas thc tttcattiug prrr'ìiicti ill Section l8.l .
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..{-ì.:111.:', ,rc¿ìr1s MIR¡\"s Connecticut Solitl Wasie Systenr rvhich inclutles the Far.rìiity togetlrcr

u,ìth a Wastc to Energy Facility located in Hartforcl ancl fìrur transl¿r st¡ttiolls loc¿¡{e<l ill
' l'on'i n gton, lVate¡torvn. Essex arxl F.ll i ngton.

"Daill lì.cport" ltas the meaning in Section 12'4.

.,r)AJ*,, (rv¡ether or not capitalizccl) shall rnean a calenclar clay. uttle-.ss clcsígnaleri as a Btlsincss

Day.

.,J.)esig,¡r¡!c¡ tlcil!-tjs:U" rneans the Non-Project l{ccycling Facilities approve(t try l\v'llRA to r'virich

Controllecl Acccpt¿ble Recyclables or other Acceptablc llecyclables dclivc¡eci to the

Facilìty or the'franst'er Stations shall be transferretl or tlcliveretl. ¡'\s ol'the Ëffcctive Datc

of'this Agrecrnent, the approvecl Designated l.'acility tbrr (l) the Facility is ìltlurirhy Roacl

Recycling (sornetimcs ¡eferred to as Autolnatecl tulaterial l-Ianclling) at 655 Clhristian Lane.

Beríi¡, C1 lttre "Beilin tvIRF") arrcl Williurantic Waste Paper Co., Inc. at 185 }lecycling

!Vay, Willimantic, CT (the "Willirnantic MRF"); (2) the T'orriugton Transfer Station is the

t¡eriin lvfl{Ir; (3) the Watertown 'l'ransfer Statiorr is the llcrlin MIIF; ancl (4) the Essex

'I'ransfer Station is the Willimantic MRIì. The Designated Facilities rnay be changed by

Coutractol u,ithout the express written approval of MIRÀ provicleti ii thc aitemate

clesigrratecl fäcility is properly pemritted, ii) the alternaie clesignatetl tacility has aciequate

,upnibir-n, iii) the Contractor possesses a<lequate authority tt'¡ Lrse the aitemate clesìgnate<i

fäcility, and iv) Contractor âssumes all incremental costs associated with the tlelivery of
Controliecl Acceptable Ilecyclatrles or other Acceptable Rec"vclables to the altemate

dcsi gnated f-acilities.

,.1)!sç;l¡¡¡_gr-1" lleaus any release, threatenecl release, deposit, spi11age, lcakage, esÜape,

uncontrolled loss, s(repage ancl/or {Ìltration'

"1)is¡r.rttr-"'has thc tneatliug in Section 22.5-1.

"!rl'l-ci:l1vc l)¡tlc" h¿ts thc rneaning in the Pleamble'

",!:¡,tç¡$q[.',y" lìas the tneaning in Sooiion S'6-

''l:ll¡l1llt¡til I,l'y,l-fiìllirltt" has the ttrc:rttiug in thc l{ecitals.

,'l:rrr,ìr.c,ntlrrrt:1ì Çurrtlilitlrl" lneiìl1s the presencc of one or mot'e Hazardous x'lateri¿rls in tho

Ëll'ironnrcntal Ìr.letiia recluiring l{snredial action uutlet' a¡:plioablc t:lllvil'onrlreutitl I-.arvs

an¿lor t¡at nray give rise to claims and¡'ot li¿rbilities tc¡ an-v 'l'hixl 1'ert1'' inclrtdittg itny

(ìovernmcutal Authority. Fnvirot1rusntal Contlitit;ns shall jllclutlc tl:c prcserlüc Qf any

llaz-a¡'dous iv1¿terial in Ëntìrolu¡rental iV{eclia at r>r abovc any a¡rplicable tlcfìlult critcríurl iLr

the lleuicili¿rtio¡ Slaudard i{egr-rlations, Regttl¿tiolls of'Connecticltl Stale r\gencics, lq 224-

ljjk-l g! srìç1., a.s the s¿ìtïte înay be ame¡:cletl, su¡;plernctttetl or supctscdeil fi'i¡llr timc to

lillle.

..1ì't,ìr.t:llrlcntal l.ÍJlJ" ll'roans lll {'ccleral anrJ stalc stotrites. rcgulittiorls" crldcs- ortlers. tiil't:ciìr'es.

a'<l r^cc*ri*:l:lc:llts of col;¡1tçlt l¡1r,,, rrrlrctþer'ìn i'olcc ns Elf the If'tèi:tivc [)ait, ot iìs iì11]cxl(lc(l
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or en¿ctecl in lhe {ìlturc, conceming or relating to land use and the protection of'health.
safety and T.he natr¡¡:al cnviri:nmc¡rt (inclu<ling tllr"rsc rclating to the grouncl, air, lvater, Solid
Wastc, I{azardous Waste, oelors, rroise, pollution or contanrination, and those concerning
the instailation, o¡reration, closure and con'cctive actiou of'urrderground or above gl"ouncl

tanks) and shall inclu<le, without ljmitation, the Resource Conservati<¡n and Recovery Act,
42 U.S.C. $$ 6901 et seq., as amentiecl by the llazaldons and Solicl 'Waste Arnendments of
1984; the Com¡rrehensive Ðnvironrncntal Rcslronse, Cornpcnsation and Liability Act oi
1980, 42 U.S,C. {i{j 9601 et seq., as arnendecl by the Superfr.rrr<l Arnendltents iuld
Re¿uthodeation Aet of 1986; the II¿rzartlous ivlaterìals'l'ransporlation Act,49 U.S.C. $$
1801 et seq.; the Federal Waler Pollution Contri¡l Act, 33 U.S.C. $$ 1251 et seq"; the.Clean
Air Act, 42 U.S.C. $ç 7 401 et seq.; the Toxic Substances Control Act, 15 U.S.C. $$ 2601
et seq.; the Safe Dlinking Water Act,42 U.S.Cl. $$ 300f et seq,; the Ëmergency Planning
and Comrnunity Riglrt-to-Knorv .¡\ct of 1986,42 U.S.C. $$ 11001 et seq.; the Federal
hrsectìcide, Fungicirle and llodenticide Act, 7 U.S.C. $$ 136 to 136y; the Oil Pollutir:n Act
of 1990,33 U.S.C. $(i 2701 et sec1.; thc Occupational Safety and Hcalth Act,29 U.S"C. $ä
651 et seq.; and all state laws enactecl as part of Title 22a of the Connecticut Ceneral
Statutes including (rvitlìout lirnitation) the Connecticut Environrnental Policy Act ($$ 22a-
la through 22a-1h of the Connecticut General Statutes), the Environlnental Protection Act
of 1971 ($$ 22a-1a b 22a-20 of tirc Cou:recticut Genelal Statutes), the Connecticut
Wetlands and Watercourses Protcction Act (Chapter' 440 of the Connecticut Ceneral
Statutes), the Noise Pollution Control Act (Chapter 442 ol' lhe Connecticut General
Statutes), Coastal Management Act ($$ 22a-90 to 22a- ll2 of the Ctxnecticut Ger"reral

Statutes), the Connecticut statutes on Hazardous Waste (Chapter 445 af the Corulecticut
General Statutes), Ai¡ Pollution (Chapter 446c of the Connecticut General Statutes), Solid
Sy'aste Managenient (Chapter' 446d of the Connecticut Ceneral Statr"rtes), Water Pollution
Controi (Chapter 446k af the Connecticut üeneral Statutes), the Soil Erosion and Sediment
Corrtrol Act ($$ 22a-325 to 22a-329), the Water Diversion Policy Act ($$ 22a-365 to 22a-
378 of the Connecticut General Stattrtes), and any othcr lèderal or state environmental
requiremcnts in a<Jdition to tlresc ¿rcts or other lar.vs, together rvith all rules, regulations,
cocles, ordets, decrees and judicial <tccisions no\r or hereaftcr pr<lmulgatecl under any of
thc f-oregoing.

"Ji¡¡r1ir¡¡1¡¡relllill . Nllr:-rli¡t" me¿lns soìl, 1a:rci. surface or subsurface slrata, sudÌ¡ce lvaters, poncls,
stt'eattts, grountlr.vater, tictlnrck. drirrkirr¡¡ w;itc;r supply, slrcam setlirnents, atrnos¡rliere, air'.

vegetatiou an<l an5, otlter crlvjroruuent¡rl lllccliuur c¡l"natural resource.

"l:llyit_UnrUg¡1"!il! ll-gIllìits" rîeans fln.v anrl aìl pcnrrits, liccnses, rcgistlations, genelal penlits.
certilìcates, or lìpprôvals rleces*qary lo operale the Facilit-v in ¿lsoordi¡nce ,,r.-ith tile
Bnvironnlental Laws,

"J;i*jlit.y" r11c0ns fvlll{A's lìecycling liacility locate<J at 2ì I lv'lurphy l{oad, Ilaltfor'd. C'l'together
with all site irnprovenlcnts irrcluriing a 64,8û0 squalr fìrot buildirig that i¡rclutles
approximätely 1.500 squär'e fêet ol'lockcr roonl/luuch roonl area antl a¡r o'lfice area bnt
cx<;luck:s an ¡ttached buìlt'lirrg'hotr.sing ì\4lRA t<iminislrative ollices and an inar:tive fonrer
lccyclin¡l nruscunl. 'fhc F¿rcilit1.' iìrrtlrcl inclullcs facccss t'll'ives and pirlkinq areasl on iis
apploximale 9-acre sitc ìnclrrclirr¡¡ lrr opci'a1ìn¡r mil s¡lrr'. bul r:xclLrding lhc scale housc iinri
trvo 70-ibr¡l plailtlnu lri"rck -scalcs. I;'or thc avùidiulcc oi'iloubt. the "l;acililv" sl:all lnct¡t thc
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¡ighlighted area in Exhibit 1 1. Contraclor shall have rto responsibility lix arcas other than

lhc highlighted are¿ts.

"l_ilçj1ily_ Àg{s!ì1.[çlll$" r¡teâns agreclrlents errterecl into fiorl tÍnte to tinre Lry MI]ì.A u'hose subjcct

¡rattei. has rcleva¡rce to the subject rnattcr o{'this Agrecment, inclucling any agreerllent

conceming equípment warrantics, of r.vhich \,'llRA iras knou,ledge and possessiolr as of the

Transition Period Comrnencemetrt I)ate'

"l'¡çililv lr li¡nrrnl irltt'^ has thc mcanitrg in Section 12. I

"l-trulily."I:!-i¡t-llgçf'has the ncaning in Section 8.3' l,

"Faeility lv{anuals" lt'ìea1ls such rnatet'ials, ittoitr<ling any Facility eclttiptnetlt tn¡rtruals and

m¿inte¡ance instructions, system descriptions and ûperating i¡rstructiolls, design

documentation, Connecticr¡t Solid Waste Systern Permitting, Disposal and Billing
Proceclures, ancl sinrilar docr¡ments, of'lvhich lvlIRA h¿rs lcnorvleclge and possession as of
thc Transition Period Commencçlnent Date, and lvhich ìVIIRA cleelns relevant to
Contractor' s ¡r,;rfìlrm atr cc o f th e S en'ices.

"Eorçgj,!-{aj9-t¡11qJI#ç$.t" has the meauing in Section 22.4.1.

"-Çt-v--l:nl¡*:¡-ll¡ll .-¡\lillgl!!:f' tneâns any goverurnental agency. authority, bttreau, quasi-

govcllunental body (other than MIRA), t'egulatory body, clepztrtnrer-rt, court, tlr other

instrumentality having jurisdiction over MIII¡\, Couttactol. the Facilìty or the pet{btmance

of any of'the Services.

"!.i¡-1¡-ss- N-çgligç:llçç" ancl "(ìr'os-sly1 N*gtìgçf-11" -sitall tn(ríìl1 tllort: rhan thc lack of or'dinary ancl

reasonable carc under tlte circunlsiances.

"L{i¡¡¡.Ul.q-*: M1tlçt!ils" ¡ïeans an_v aucl al} pollutants. cotrtantinants. h¿rzarclous or toxic lvaste,

subst¿¡lcc er material, llnzarclous Wastc, o¡'alìy ot)tcr'-çubstance th¿rt rniglrt pose a hazarcl to

he¡rlth, safì:ty or tllc currironment. the rculor,¿1l ol: rr,:hich rnay hc rcquircd t¡l the

ruranulhclure, rìse, nl¿rinten¿ìnce r:r hart<llllrg olu'hiclr is rcgulatcd, rcstr'ìctcd. pr:ohibitctl or

pcualizcci þy irny, Enviro¡mentai Lalr', its ¿turcltclcrl. c'r iìlrY other Applicablc Lurv, or any

substance that ìs to;ric, c;rplosivc, con'ü-civt: , llatl'lll¡ltlc, itl{'cctious. radioactive,

carcinogcnic, lîuta-{¡e,tic ol othel'lvise h¿rzardous, or ¡¡l-y stlt:stllucc ctlntitining gasoline,

cliesi:l or otþet' petrolcrm hytlrocar:bor:rs, l:etroleum ptnducis r:r petl-oleutn ll,v1;rodur:ts.

"[,lit¿¡1rIr¡s \!j¡s!t¡" ìncluiies anyr:"lalerial r)r sub.sl¿trtcc rvltich is, by rcesoll of its r"rottt¡rosition or

its chal'acTeristics ur its tleliverr.r;1o the Fai:ility li) defìnerl as ltaz-;tl'tiur.ls wâsle in the Solitl

Wastc lli*si:osal Act.42 ll.S.C. ¡i6901 LÌt se{1., artd atr.v- r'eg.ulatit>tts. rltles or policies

¡:romulgaie<J thcreundcr, (ii) tlcf lnec'l as llilz¿rtit¡uts u,asle itl Scctiorl 22a- l l5 of' the
('¡¡¡rcr:ticu1 {j¡¡¡19¡";rl .,ïfilttlç¡, {iii) <lcfîned as spc,criitl truclcar tllalcrial or by-¡rrodLtct

r:-r¿ltc¡i¿l in Section 11 of tl:e Alolrjc [ìncrg1.' ¡\cl cf' 1q-cil" 42 {.;.S.(]. $2rJ14, atrd an,v

regulalions, rrrlcs or'pr:licies prcxnuIgiltcrl lhcl'rrtnitlci"iall as atlellrlecl ttt sn¡reLsctletl lì'orll

tirlrc to tiurc, or 1ir,) rc¡¡ulatcd unclcr Sçction ú{c) ol'¡hc'l'uxic Sttbslirllccs Coltlrol ¡\tf, l5
1;.S.C. llfj0.5(c). arrd an.v'' r'cgul;rtious. r'ulrìs ot ¡;ulicric-s pt'ortlltlgatctl lilcl't,:lurr.li:r, lts;tltrl" of'

t¡t: ¡rrthor.il-v rcl'crrcil t¡ íu clai¡scs ii) ilrrgir¡lh (ir,) uirry l;r: irlicntlctl ol'sttpcrsc(lcd {irlln
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liuic to tirnc, ¡xervi<1e<1. irou,ever, thai flazardous Waste shall not include such insigniflcaltt
quantities of any of'the wastcs cÒvercd by clauses (i), (ii) and 1ir,) as are custorr:alily lirund
in normal household, col¡rneroi¿tl ancl i¡rrlustrial r.vaste to the exterìt such ilrsignifìcant
cluantìties are pemrittetl Lry r\pplicablc Lar.v to bc proccs^sc<l at thc Facility ancl tlic
Designatecl Facilities. "l:lazardous Waste" also inclutlcs such <¡thcrr w¿rste deetnecl by
IvIIRA or the Ccxrtractor in a c<xnnier:cinlly reasonablc tlallncr to bc "llaz¿rrulous Waste."

"ln-itj¡¡l,,BrXlgcrl" has the nreaning ilt Section I 0.1 .1 .

"].j.ç1,)" rìrcans any lien, rnortgage, pledge, hypothecation, assignrìler.ìt, deposit anangemerrt,
notìce of contract, pref'erence" pliorìty, security intcrest, chattel rnoftgâgc or otller
charge o¡ cucumlxåuoe of any kind, any levy ilnder executiön or att¿rchment, allv
oâst:nlsnt, rigltt of lvay or other encumb¡ance o¡r title to real property, and any lease,
license or sublease having substantially the same effect as any of the lbregoing.

'('[VflRA" has the meaning in the Prcantblc.

"lr,'ll-lì;| Cttt:e llc.riCI{l" has the meaning in Section 15.5

".il{!I{d-L"v""t¿ttl,L¡j-p"C. l,r¡¡ tt" has the rn ean i n g i n S ecti on 1 5. 4

"Mllltl]¿lçUily_üClcl"ill_Jllilnltgçtt" has the rneaning in Section 8.3.3.

"MlllÅ,ßgS$Ly.çd ßigl¡Ll" has the mcarring in Section 3..1.1.

".i!lJliA 'l.lç-r:li¡¡ltiUt Nqliçç:" has the nrcaning in Section 15,3. l

"M_g_rll-lf' mcâr1s a calenclar rlonth.

",M-1lltltk l,),qyiitlit,lll llentì¡1" has the rneaning in Section I2.5.

"NCir'-(.'c.UJl:l--r:LQ¡" häs lhe tneaning in Scctir¡¡l I6.4.

"lì-t_t¡f|l-t.r"¡j.1çl-Ir*-yfilj¡g_l.xç_i.lit-l:" silall n:ean any lantl and slructur:es thereorl rvhere "R.ecyciing,"
as defined in Scction 22a)A7{7) of the Conneclicut Cicncral St¿tr-rtes, ns aurc¡rdcd.
substitutccl or supersede<l fionr tirne to time, is conrlucted, includìng ¡ìn "lntermediate
Plocessing l;acility" as tlcflned in Sectìon 22a-260(25) of thc (.lorlrecticr¡t Gcncral
Statutcs. as amenclecl. substituted or supcrsctlccl fiorn t.iure tr.: tirnc. or a "Solid Wastc
F:atrility" as ciefinecl in Section ?"2a-20i{4) ol' the Connecticr-rt Cener'¿rl Statutes, as

amendecl, sttl¡stilr"rted ùr superscrdctl li'oln tinie to tinle. rvhish ¡ur,x,icles firr l'ccycling in its
plan of'o¡rcrittions; c.rclirriing, ho',vever. the CSWS.

inslructing tlontractor t() cûnllïeuce perfollnancc ol'the'l'r-rnsition Services.

"()_&ì\:l Çg¡1!i_i¡cl Pc¡-jo-il" has thc rncanirr¿-r rn Scction J.J.

'l
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"O&\,1 l4anr"rill O&M Scrvices" Tnealls the naterials, incluriing I;acility operating ând

tnainlcnance ¡"lroce<lures, [r-aining, heaith and .sat'ety procedures, environllental cotu¡rliance

ancl Ërnergencv mauagcnrcnt procedures. to¡;ether rvilh âny stlppùfting materials,

cieveloped by Cìontractot^pursuant to Section 2.?.

"O.'&lv'I- Serlliccs" lre¿u1s the O&M Services tlescribcct in lixhibit 3 hereto.

"-Q-&_lv_{ $_e¡.viçcs anc!.J-{D.$çfvLqç,:- ('or¡:.pcnsalion Schciluleo' Tneans tire payment schedule fbr
\¡IIIìA's payrnents tu Contraclor for tlre perlonnance of the O&M Services and T&D
Services coutaitred ilr Schcrlule 14.2 hereto.

"!)¡rclr-;¡tj¡rg Yci¡_" I'nr)iuts willr rr:s¡rr:ct to the first ü¡rerutirrg Ycar the period licgitrrling on July 1,

.lû21 nucl t:nrlillfl ou .lulìc -\}tt'.2022, and {irr e¿tslt sLtcccssive Operatirtg Yc;tr, the pcrìod

beginning ou July l"t and ending on thc lbllolvirrg Julte .ì0'r'"

"g-S-HÁ," ff)eans the Occupation Safety and llealth Adnrinistration.

'Owuer'' has the urezrnittg in Sectio:r 1 9.1(l).

"_lli1¡-ty" and "fill-t!çI" hAve the respective mczulings in thc Prcamble.

"Pglç.ill.il!.trg*"1ÁU:jçjpllity" r:rcans a municipality lhat has exeoutecl a Ticr' 1 [,ong-T'cnn

lv{uni cipal S ervi ct:s A greemetrt rvÌ th Rcc¡u cli n g'

"îùr11lit" meaus atr-v- perrnìt (including any Environmental Permit), license, consent or approval

retluired fbr the opcration ol maintenance of the Facility, or the performance of'any of the

Serviccs,

"Person" lrrsans any iudividual, ¡tar"tnership, cor¡roratiott, associatiotr, limìte(tr liabilit-v côIltpât'U/,

business trust, gor;erllllclll or ¡lolitical subdivision theteof, govemtttental agency or other

entity.

"Plan" lne¿ìns the plan acloptcrl by ltvlllìA as provi<1eti in Section 10.1.3;

"1.)11¡¡rt. \,lir¡r¿lgtr'" has tlie urcaniug in Section 8,:i.2.

as of {he Comllreucement l)ate. r.vlrcthcr knorvn ol'ut1kt1û\,vn, or whenever discoverecl,

practices rvitir respcct tr¡ Clontrnctor"s ircrkltlìrânco of thc Scrviccs r.vJrich: (l) are reqttiled

b_v r\pplicahlc Lâu/; {'21 ntateria}ly corttì¡rln t<,r all tnattuf'acturel's' rnatruals alld

maintenance schcilulcs itp¡;licirble to Clonlr'ac1or's equiplnenl at tlrc Facility r¡setJ i¡r us¿rble

in thc ¡rerfor:lance ol'1he ¿rclivitics contcrnl:iirtctl hcrcunderl (i) maintailt the Facility in
subst¿ultìali-v thc sar"ne cr belter contìitir.rn as o1'the drte (.lt¡ntr¿¡cior assullted rcspr-rnsibrlity

fbl opr:rirting lntl n'l¡intcr:ancc.sclvjces ìnclr.relìng any Ìnr¡rt'o,,,cllrcr:ls rcsulting 1l'om work

ltcrl'ix'rncd ulliler tlrc A¡¡rc:cureìlt. orrlìn¿.iry \,vcârantl toar cxceptcd: {r1) ensr"rre thal all u,orli.
rcl;lrirs rtr r"cp"'lirccrncnl of'(.onÌr'actor's ct¡uíprttent are in âçcrorclartcc u'itll thc salltc ol
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gïeatcr specifìcations of' nraterials, cquipment replacement, parts, supplies, and other
coulponuìts as ol thc culrnencement of this ;\g,reement or when installcd tluring thc
r:ùurse of Contr¿rctor's Servlces; (5) .shail enable the lracility to receive ancl ¡rroccss
Controlled Acceptable Rccyclables or oiher ,Acceptable Rec1.'clables cor-rsistent with the

best intcrc.sts of MIIìA ancl the Co¡rtractor in the manner contentplr:ted by this Agrccmcnt:
and (6) are ¡¡ood inriuslry practices in Cìorilscticut rvìtil respect to transfer stations of'a ty¡re

ancl size cornpalablc to the Facility.

"Qqq¡.!^ç{" {or "(ìuarlerl!"') urcau$ arly consecutivr: period of three calendar nlonths.

"Rg_ç_kl.çs_S¡:lesq" slrail lnean a curscious choice ola coulse of actioll either with knotvleclge c-rf the
serious dangcr to others or property involved in it or rvith knor.vle<ige of I'acts that u,ould
<lisclose this danger to any leasonable pcrson.

"ß_l¡--c-o--y-çJ:e<1".,-Pt"ç1",t1-ttçt.s" mea¡rs markctable commodities contained rvithin the Controllecl
Acceptable Rccyclables and other Acceptable Recyclables deliverecl to the Faciiity ancl/or
the Designate<l Facilities including, but not lilnited to, multiple gracles, classìfrcations and

types of paper, ¡:lastic, glass and metal as established through accepted industry stanclalds.

"]lçgvçJ i tg. l¡ci I l[1" sh al I m ean the Facil ity

"lt-ççTç1lipg.!{i;sidlc" shall mcan Solid Waste, but not Recovel'ed Products, remaining aiïcr the
Designate<l Facilities hrve processerl Controllcd Acceptablc Recyclables or otlrcr
Acceptable I{ccycJ abl cs.

"lt"gc¡y'qli¡1g*li¡Ufil:U*,)L,it_t¡¡fU" shall rxean Íåny'fr¿rnsfer Station, including all rr¡ads zq;purtenant

tirereto, ownecl or erperatecl (or both) by MIRA, which receives C<¡ntrolled Acceptable
Recyclables or olher Acceptable Recyclables for transpofi to the Facility or l)esignateri
Facilitics.

ìnvestigate, a<Jdress, rcr:redv, rnitigate, remol,e) response) responcl, al'rate, or othcrwisc
clean up.

"S.crr1içç_ç" ììreÍìus thc 'l'l-ansition Sen,ices, tlre 0&tv'1 Services or the T&D Services (or nny
courbìnalion thereot). as clelenlined b,v thc cclntcxt.

.'Si!g 
-Persçriìllel" rnc¿ns thosc employees e¡f Llontractor assigne<i to the Facility to perfurm lhe
OctM Services.

"Sç1li-i1 \\;¡¡5,te" nrtans unrvautecl and discar<led solid materials. consistent rvìtli the nreaning ot'
tlrat ternl irursuant to Scction 22a-207{3) ol the Connecticut General Si¿rtutes. a.s anlendeci

or sLrpcrsc(ietl fì-onr time to tirne, e;rclutling senri-soliti, liquid ulaterials coJlcctcd and
treated in a watcr pollution abÍìtemcnt fìrcility.

"Sril¡r-:nlrlr';rr:l" ureans any contract cxccr¡lrr<l b-y Contraclor ancl ¿i Suhcontractor.

ù Fxhibil 1 De[11ili..r11s
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"Sr¡bc¡opt¡'.actor" me¿rJrs any'I}ird Party rvitl-r whorn (lontractor cotrtracts lbr ac:tivitìcs related to

the Serviccs

"T&D Sen,iccs" r"rìealls thc'I'&D Services clescribetl irl Exliibit 3 hcreto

"T&l) Manual T&I) Services" rne¿urs the materials, inclutììttg T&.D Servicc procedttres

ensuring tlriver and vehicle cornpliance with Applicable l-aw, training" health an<l safety

proceclures, environmental cortpliance artd Einergenoy nì¿ìnagc¡lent ¡lroceclures, ttlgcther

with any supporting nraterials, cleveloped by Contractor pursuartt to Secliorl 2.2.

"IglU" has thc meaning in Section 4.2.

"T-çf¡Ut¡:a¡i.q¡.-ÐA!e" meâns the efI'ective d¿te of termiu¿tion of thi.s Agreement contained in ¿

T\4lRA'l'emination Notice or a Contractor Ten¡iuation Notice, as applicable.

"'l--c-¡-rnin¡¡-!]9--¡.I*íIyl¡.1gl*1" has the tneaning in Section 15.7.

"'l'lrj¡tll'}art.v" mealls any Person other than a Party.

"Ton" rìrcalls 2,000 pounds.

"'1¡AUfjçf_$1.¿tüËt" shall mean any facility, including all roads appurtenant thereto, owned or
operatecl (or both) by MIRA including the facilities locatecl in ll"orrington, Watertor,vn and

. Ëssex, and used f-or the receipt of Solid Waste to bre tlansported to another locaticln tbr
processiug or disposal"

"-l,lilll,litæn-lStji.d" mçans the ¡reriod {'or Contractor's pcrtì;rntance of'the ]ialrsition Sen'ices,

heginning cn the Transition Period Commencenle¡lt I)atc antl encling on the "fnnsition

Pcliod Completion Date.

"fçr¡si!ig¡.1 P,e¡io-d..CrJu¡-l1çftse,1B--en*t-D4!q" iras the mcaning ill Sectiolt 2.1

", 1'n ru i t i* ti !l"ili-igd'.f,þ¡pj c"ij'u ¡. ! ì$ç" nleatls Apri l 3 0, 2 02 1

"'l'l:¿rlrsitiü! ,l,llit¡¡" has the meaning jn Scction 2.2.

"''!t¡¡¡lsiliç¡ Sc_rvic't-rs" has tþc ureaning i¡ Arlicle 2 and Exhiþit 2.

"'l'r-¡rrsit.ìor¡.-$ç"¡:y"iCç¡..."Çp-¡nDc[¡¡rtiqn 
-Scl:e-._dUlq" ]Ììeíìll*s lhe i]¿lytyt$rt schedule fbr MlR¡\'s

paynrents to Colltracdor lbr the perltrnnancc of' thc 'f'r'¿rnsitio¡r Services rvhicil pay'trtettt

schedule is containecl in Schcclule 14J hereto.

ctxrlaincrs. Asiiril colrr.r¡',atet-l. auto 91ass, bouks, cer¿ttnic; cttlls irttd plates, clay pcits" clotircs

harrgers. crystal, clrinkin¡¡ glasses. f'oo<l-colttarlÌnatcd pizza boxcs, grarrel. heat-resistani

r)vûrl\r/are, irypoclcrrlic ¡lccrllcs. lca¡lcrJ glass, ligirt bulb.s, tlclai irl lai-gc ¡ticcrcs (c.g.. t;tetal

pipc. lar.vn:norver bladcs), tnirrcr glass, rttoto:'oil i:r)ltt¿littct-s, :tolclloolcs, paittt clttts, plastic

i:a¡;s, ¡:latcs. porcelain,.¡lots ün<i pílrìs, l)l'ûccssc:ri al:r,l lal<cot¡t l:lack piastic fbod ù()t11¿ìiTìcl's

- ¡{, - Exhibil 1 - Dcfiiri!.it¡ns
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ä¡cl lra,vs" proprile tanks, pyrex, screw to¡r caps/litls tegardless of lvhetlrer attachcd or lx)t,

stones, syringes, tiles, lvaxecl con'ugateil, and windorv glass; (iii) any Solìd Waste that is

¿eernotì by MIRA or Contractor to be not in confbrrnallce with the rec¡r.tiremelrts Rlr

Controlled Acccptable Recyclabies or other' ,Acccptable Recyclables; at:<l (iv) any olher

waste deerned by iv{illA or Contractor to be l.Jnacceptable Recyclables.

.'-l.,,lt¡¡rcçc¡lli¡þlr: 
X.i.¡.f_!S" incluele.s (i) cxplosivoso patìrological or biological waste, h¿izar<lor¡s

chunicals orm¿rterials, lrai:rt:incl solverrts, regulate<l rncclical rvastes as clehnecl in thc EPA

Stanelartls iì¡rTracl<ing and Ìl{aintaining Meclical Wastcs,40 C.!r.tl. Sectit¡tl259'30 (1990),

as the saûìe m¿ìy tre arnencied or supcrsetled, racljclactive uraterials, oil and oil sludges, clust

or porvtleLs, cesspool or other hrnnan wasle, ltuman or animal rcnaitts, motor vehicles, and

auto parfs, liquicl waste (other than lìquid Soli<J Waste dcrived from f'oocl or foo<l by-

proclucts), and H¿zard¡¡us Waste ancl hazardons substances ol'any kirltÌ (including those

iubstances regulated uucler 42 U.S.C. $6921 -6925 ancl the regulations thereto adopted by

the United States lìnvironmelrtal Proiectìon Agency prtrsuant to the l{esource Recovei'y

Conservation ancl Recovery Act of i 976, 90 Stat. 28A6 e.t seq,, 42 tl.S.C. $ 6901 et seq ', a7l

as amenclec{ or superseded fiom time to time)" other than such insignificant quantities of
the foregoing as are custonarìly tound in ¡r<¡nnal househokl ancl commercial waste ancl as

pennitterl by Applicable Lar.v; (ii) any itern of waste tliat is either smoldering or on fìre;
(iii) tvaste in quantities allcl concentrations r.vhich require special hanclling in theìr

collection alcllor processìng such as bulk items, junketl automobiles, large items of'

machinery and equi¡lnerrt and their component pafts, batteries or waste oil; (iv) atry other

items of wastc th¿rt woultl bc lìkely to pose a threat to health or safbt-v, or that r.vcrulcl likely
damage the proccssing equipurent of'ths Facilities or Desigtlatecl Facilitics (other than

ordinary wear ancl tear), or the processing o{'r.vhich at ilre Facility or Designateil Facilities

would violate Applicablc Lirr,v; ancl {v) any othcr w¿tste rleemecl by MIRA or Contractor to

be Unaccelrtable lVastc. inclucling waste generated by a source which is not atrthorizcci bv

MIRA to deliver such rv¡rste to thc Facility or the Designated Facilities.

irLjse.r)' has the rncaning in Section l9' l(l)'

"\Yilfiill M-iscq¡-1ih1c1" shall mcan intentitxral con<luct designcd to injure person or property lbr

which there is rro iust cÍìtlse or cxcllse.

.-1ì, Exhibit 1 - Defir:iiions



EXHIBIT 2

TRANSITION PLAN

Rclger,'I'out, Peter:

As cliscussed on April 76,2021, our Transition Pla¡r is the fbllowing:

Ml{lt will continue to meet with Torn Gaffey at the Facility to assess the buildirrg and tlre

areas MRR will be using to provicle its O&M and T&D services. I anticipate a tìnal

assessment will be on May I or May 2,2021. MRR plans lo take plrotos (and perhaps

videos) of the building anci site. MIRA will produce to MRR the "putrch list" MIRA is

¡rreparing f'or Republic. On or before May 15, 2021 MRR will provide its Assessrnent

Report to MII{A.

MRR will continue to clevclop with Tom Gaffey a daily opcrations plan based on

expectecl tirning of members' deliveries" The plan rvill include weighing loads,

operating the tip floor, managing traffic, general housckecping, arul securing the site

when daily operations cease.

ir4RR wìll provide the following to MIRA on <¡r before April 21,2021
a) the O&M Manual;
b) thc FIll Manual;
c) the Saf'ety Manual; and

d) the Adn'rinistrative Procedures Manual.

MIRA will provide its com¡nents on or before April 28, z{JZl '

4. On April 21,2A21MIìR will provide to MIRA another draft ol'the Transfer.Agleernent

¿

-)

5 MIìR has in place the ec¡uipment and staff necessary to provicie the O&M ¡rnd 'I&D
services on May 1,2021 .

.Ion¿rthan lvluray will be the Facility Manager and Bryan l(clly will be thc Plant

I\4anager.

(,



EXHIBIT 3

0&t\{ sßRVICnS {I'I'&Ð SERVICES

O&T\4 Services and T&D Services shall inclucle the itcms ¡rresentetl in the table thal

follows.

Description

Exhibit 3

Receive deliveries oi Contl'olled Acceptable Recyclables alitl other
Acceptable l{ecyclatrles at tlie Facility, tirnely consolidate and loa<1

such Controllecl Aoceptable lìecyclables and other Acceptable
tìecyclablcs onto Coutractor's transfer trailers and provide all

<lper"ating, nlaintenance ancl administrative sup¡rort services related

thereto including the services enumerate<i in Sections 3.1,1 througlt
3.1.14 beiorv.

Rcoeive at ancl trausfer Controlled Acceptable R.ecyclables and other
Acceptable Recyclables fì'orn the Facility in accordance with all
crlviront¡ental permits.

Continue tbllow-rip and irrrplementatiorr (in coordination with
appropriate ÌVIIRA policies and proceclures) of:

. EnvíronmentalCompiiarrceProgram
¡ Oper:ati<¡ns Progriul
. Maintenance Prograrn
r Atlnrinistrative Program
. Personncl 'h'ainingrQualilìcatic¡n ancl Safety Program

(including Lock Out Tag Out "LOTO", OSHA and
emergency tlaining)
Fire Safety Progretrr:

Perfbl"¡n routine and preveutive mainleuancc ítctiotls on all Contractor
Equipment anri the three IVIIRA-owned baiers in accordance with
lnanuT'acturer instruotions. the lnaintçlrance plan for the Facìlity and

best industry practìces. 'I'hìs plogram includes:

O¡rerationlrl Clheths -' Colrcluct tì-equent visual equipmettt, rolling
stock and clcctricai iuspculiotts.

Cloncluc#clversee predictive ancl preventative maintenattce plogratll
antl e¡rfbrce and nrainlain cxisting cc¡ttìptnent ancl r"olling stock
rvarrantics tbr C'ontraclor [ìt¡i"ripmcnt atrcl lile MiRA-ow:retl balcrs.

3.1.2 Detailerl
Operational
Programs

3.1.3 Routine
Maintcnancc

3.1.4 Predictive and
Preventative
['f ainte n:lnce
Pl'ogr:rnr

i,:,'Ì;ll;-t' :i: {}rÈivl :itlÌl\.'l{,.Is a:ul 'l&D SL.lì\"lcl,:S

3.1 O&M Services

3.1.1 Routine
Operations

Tasl< Name



3.1.5 Plant or Major
Ilquipnrent C)uttges
or lJpset Co¡rrlitio¡rs
Neccssitating
Diversion of
Recyclables

3.1.7 Plant
Adrninistr:rtion

3.1.8 Worlr
Assignment

3.1.9 lluilclings and
(ìrounds

Exhibìt 3

ìVIanage all Facility outages (plannetl, unschecluleci. forccel) to

lninimizc outage cluration and inrpact on lransfe¡ <lpet'zttions.

I'ask Assígnnrent ldcntify rnaintenance that rcc¡uiles a I-acility
outage or nrajor equiirment or rolling stock to be taken out of service.
Worl< Schcdule - Develop ancl irnplcrnent a cletailecl scheclule to
track all out¿lge pt'eparations. Upset Conditions - In the event of
excessivc dowlltime clue to equipment malftinction, fìre, Force
fulajeure Event or ¿ìny enrergency situatìon that car¡ses thc Facility to

intennpt receipt of deliveries o{' Contrc¡llecl Acceptable Recyclables
or other Acceptable Recyclables, Contractor shall coortlinate witir
MIIìA as directed in minimizing the duration and irnpact <lf'such
internrption

Provicle assistance to MII{A, as reâsonably recluested, rvith the
execution of MIRA's duties relative to operation ofìthe Facility. 'I'his

task includes such activities as the preparation ancl coordination of
warranty clairns, license and pennit renewals, interfacing rvith MIRA
nranagement and personnei, anrl irrterf'acing r.vith local author-ities.

Concluct a<llninistration to rneet Contractor rer¡ttirernents and ñllfill
the Agreement, iuclurJiug:

Payroll - Oversee the preparation and rlistribution ol'payroll and

relatecl tax 1:äyments for Site Personnel, Ensure compliance with all
feiler¿l a¡rd state labor ancl tax rec¡uirernents.

Procurenrent -Plocure all materials, equipment, chemicals, supplies,
services. palls, ancl other miscellanct¡us items required for routine
O&lvl. Pay all invoices irr a tirrely nr¿ìnner.

Inventory Control - hnplerne:rt a cost-effcctive inventory control
system fìlr,Cr:ntractor Equiprnent to suppofi routine OctVf Services.
Maìntair au inventory of critioal spare parts t'or the Ciontractor
Ecluiprnent. l'ersonnel Matters - IVlanage all pay,:'oll and ernployee-
l'elatiols issues rel¿te<l to Site Personnel. These tasks inclucle:
cnr¡:loyment; conrpensatior: ancl bcncfìts; iuitial traiuing: ¿rnd

em¡:l oyee relalior-rs.

Assigrt u'ol'k to cithcr Sjite Persoll¡lel or Cl<¡lltractor-'s vendcrs as cost-
cfTcctivc aud ap1;r'o¡liate.

;\rrunge fbr janitorial, galbage pir:kup, lzurdscalrc se,n,ices. snt\r,
pl<>n,ing arrtl rtlsrl swcc¡rilr¡i, vecttr coutrol, litter control arld

rloiul¡i¡i all iìcLìùss roads. ofIìcc builtlings, a¡rd oll:cr'*sîr'rrt:turcs
¡rssociatc<i wltil thc lìaciiity in goocl rcpair'¡t all lirncs rrs ¡:rovitied rn

Schcrlule 14"2.6 and F}hibìt I l.

I \lll'lll ì: í).tl-l \; ji\il( l:S 'rn,l lñl) S: I'iïlL ¡:5

3.1,6 Assistânce to
MTRA



3.1.13 f)r:nving /
hIanual i\lrintenance

Exhibil 3

MIRA ís responsible tbl all buìlding,s and grounds maintcnance fìrr
the rclnaindcr of the Facility site.

Prepare ancl submit to MIRA O&M re¡:orts ¿rs leztsoltably requestecl

ancJlor schcdulcd relative 1o pertonnance, inclucling Facility and

MIRA-orvned balcrs olrerating hours, clowntinlc arrd ¿rvailability, tons
transf'errecl, environnrcntal compiiance records, ¡rraintenance and

re¡:air slatus, Iiacility olieratìng data, and any other ju{bnnation

requcstccl by lvllRÂ.

At MIRA's solc cliscretion, ìV1IRA reservcs the right to conduct
mechauical, satèty, ertvilonrnental, ancl codc evalr-rations auri

inspections of the Facility and associateci M1RA-orvne<l balers, but
MIRA shall not unreas<¡nably interfcrc with Conh'actor's operation of
the Facility or rvith Cclntractor's employces, conlractr)rs or agents,

ancl MIRA shall be responsible lbr any damage to thc Facility caused

by its employees, coutractors or agents.

Contractor shall ¡naintain at the Facility accurate arrcl oomplete
records of all such maintenance activities perfinnerl and slrall rnake
such scherlule and records available to MIIìA for inspection ancl audit
with reasonable advance notice.

Implenrent ùr al'l'¿t11ge for iirrtrrlernentation ol securitv measures in
accordance rvìth the Facility security plan. Maintairr all cloors,

overheatl doors ancl any ¡roint of access to the Facility ensuring thl.rt

all ¡roints of ctrtry arc properly clc¡secl and scculed at the eucl of work
slrifÌs. See Schedule 14.2.6 for allocation of expenses.

Implement a continuing plogrârì1 of tlaining designccl to orient ner.v

Site Personncl, reficsh/cross-train exrsting Sitc Personlel, qualif yirc-
qualify Sjte Personnel, and keep all Sile Personnel ar.vale of Facílity
sat'ety rccluirerncnts and emergency procedurcs, LOI'O and other
OSI"IA requìrernents. fhis plograln inchrcles spccialty skills training.

LIp<latc Facility l.n¿uuta'ls ¿urcl venclol^ service manuals provi<icd bv
Coutractor.

3. t.l4 Fire Safefy
Program

Thc proglarn shall inolu<1c fire preverrtion rnea*curcs in accor<l¿rircc

r.vitli Natiunal Fire Protcction Assc¡ciation {t..-FPÂ) stand¿lruis. lì:jre
extingriislicrs locatecl throughout the Fecílity shali be ins¡rcctcrl irr

irccrlrtJ¡urct: rvitl: l¿rrl,, regulatiorr ¿lld Nl:PA stanciards by sitc

trersonnel antl ¿in outsidc' ve¡rdrtr. lìecords oi'l.ill si-lch ìuspcclions
shall bc prrtviclcei Lr-v C'onlrautc¡r to ll:c \,fllìA ir¿¡ciliiv \,1ilu¿irc¡' llrtl
rctail¡cci at lìaci1ity. ¡\li "lli¡t work" ¡rcnlits 1bl re1.l;rirs 1r.r ihe Iîucilit1,
or tlie cr¡ui1;nrent tirereiu shirll lle ploviclc<l to l\{il{Å in ¿rrivancc cf illc

3.1.10 lleports

3.t.11 Security

3.1.12 Person¡rcl
'I'r'aiuing and Safefy
Program

ri,ork belng

l. XIlll3l i l; ll&ill SlìRVICIìS ant.i 'l &l) S1;RVIi"'ltS



3,2.3 Operations a¡ld
ùIaintenrnce

3,2.4 .A.dministr'¿rtion

Exhibit 3

Srnoking is not ¿illolvecl at thc Facilit.y and grounds e..\cept as set fbrth
in the Safcty Progranr.

See Sc:hcdu le I 4.2.6 1ìrr allocation of'cxpcnscs.

At Contractor''s cxpense, trarrspttrt a¡rr.i tlisposc of all Controllccl
Acceptable Recyclatrles or other Acccptable Recyclablcs loaclecl onto
Contractor's transfer trailcrs at the Designatetl þ-acilitícs ilnd provirle
all opcrating, maintenance ancl adminislrative sr.rpport services related
thcreto inclucling the services enurneratecl in Scctions 3.2.1 through
3.2.4 bciow.
Clornply lvith Applicable l,aw concerning the transpr)rtatio¡l rlnd
delivery o{'Acceptablc Recyciables at the Designated Facilities.

Maintain compliance with all requiremcnts of the l)csignated
Faciiitie.q necessal'y tbr the delivery of Curtrolled Acceptable
Rer:yolables and other Acceptable Recyclables inclucling, but not
iimited to, pemrit, license or agreerìlcnt requirerreuts, delivery antl
otlier fbes.

Maintain Contractor's fleet of tractors and transf'er trailers assigued to
provision of the T&D Serviccs irr good rvorking order and repair.

Provicle all adrninistlativc sl¡ppolt irrcluding, but not limited to,
aclurinistc,rirrg payroll and bcnefits ftir tirivers aud othcr support
personnel who are not Site Personnel, schetluling ancl paytnenl of al1

tractor illxl trailcr mai¡rtenance antl repairs, paynent of Designated
Facilities fèes ancl cltargcs llursuallt lo tlre Agleenìent, ¡econciliation
of r.veight tickcts betr.veen the Ïìacili ty al"lcl the Dcsi ¡inated Facilitics.

3.2 T&D Services

3.2.1 Compliance rvith
Ap¡rlicable l,aw

3,2.2 C amplia¡rce rvith
f)esignatcd
Facility(ies)

l.;XI lllìi.l i; i t'.1lrí Sl.rlì\Jl(l';5 ri¡irl T&l) SlliVIt-.1:5
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EXI{mrr 4 Fonn ofBond

PERFORMANCE BOND

CONTRACTOR (Name ancl Adclress) SURETY (Name and Principal
Place of Business):

OWNIR (Narne and Address):

Materials Imovation and Recycling Authority
200 Corporate Place
Rocky Hill, Connecticut 06067

TRANSFER AGREEMENT FOR'I'FIË CONNECTICUT SOLID WASTE SYSTEM
RECYCLING FACTLTTY

f)ate: ."2021
Amoutt:
Description (Name and Location)

MII{A Connecticut Solid Waste System
Recycling Facility

BONI)
Dater:

Amount:
202t

TERMS AND CONDITIONS

J'he Contractor and the Surcty jointly and severally bincl thcmseives, their heìrs, executors,
arinrinistrators, successors ancl assigns to the Orvner fi¡r thc performance of the Transfer
Agreement for the Connecticr¡t Solid lVaste Systern lìecycling Facility (the "r\grcement"), the
ten¡s el'which are incorporated herein by reference. Arty singular ¡efbrence to the Contractor',
the Surety, the Owner oî âny t"rther part¡r herein shall be considered plural where applicable.

If' the Conlr¿rctor perfonns the Agreernent. the Surety aud tire Contractor shall have n<¡

obligation undel"this Bo¡rcl, except to partícipatc in conferences as provi<ietl in Subparagraph
3.1"

2

-)

$

lf tllere is no Owner [)efl¿rult (as heleinafïer detrned), fhe Surety's obligation under this Bond
sìrall arise ¿fter:



4.

Exhibit 4

3.1 Tlte Orvne¡' has notifìecl the Contractor ancl tlre Surety at its adclress rlescribed in
Paragrairh l0 belou,. that thc O*,ner is considcring declaring a Contractor Dctirr.rlt 1as
liel'einatTer tlefìncil) ancl has requestccl ancl atternpted to arrange a conf'erencc rvith the
Contractor a¡rd the Surety to be held not latcr than fiftecn (15) days al'ter the reccipt of
such ¡totice to tliscuss mijthods ol pelfonning the Agreement. lf the Owner, the
Contractor antl the Surety íìgree, the Clontr¿rctor shall be allorved ¿l reasonable tinle tcr

¡rcrfìlrnr thc Agreeureni, but such an agreement shall not rvaive the C)wner's right, if
âuy. to subscc¡r.rently cleclale a Contractor l)efault; and

.). L 'I'he Ou,ner has cteclared a Contractor' Ðefault (as hereinaftel' defìnecl) ancl fbrmaily,
ten¡rinate(l the Coniractor''s right to complete the , .greement, Such Contractor Detäult
shall trot be cleclarcd earlier than trventy (20) cta,vs altel the Conh:actor ancl the Surcty
have rccci'n ed notice as provicled in Subparagr aph 3. L

When the Owner has satisfred the conclitions of Paragraph 3, the Surety shall prornptly anci at
thc Surety's expense take one oIthe followìng actions:

4.1. Arrange lbr the Contracto¡. rvith the conserlt of tire Orvner", to perfrrnn and con4rlcte
the Agreenrent; or

4.2 lJnclertake lo perfirnl and complete the Agreement itseltl through its agents or through
inclepeudent coittractors; or

4.3 Obt¿lin bids or negotiatecl proposals fi'orn quaìified contractors acceptable tr-¡ thc
Orvnel for a contract fbr perfcu'mance ancl ctxnpletion of the Agreen,ent, arlange t'or a

contract to be pre¡rared for execution by thc Owner and the contractor selectecl r.vith
thu Or.vner's concul'l'ence. to be sccurecl with a perfilrmance boncl executed by a

qrralifìecl sut'cty equivalent to ihe bontl issue<J o¡r tlre Âgreernent, atrcl pay to the Ou,uer
thc amount of clamages clescribe<l in Paragraph 6; or

Waive its right to perfornt anc{ complete, arrangc fru' complction c¡r obtain íì nelv
corltl'¿ìctor and rvith reasouable pronlptness un<le¡ the circumstances:

4.4.1. ¡\fter irtvestigation, detennine the amount for wlrich it nray be liable to the
Otvncr ântl, as soorl as practic¿]ble aller the amoullt is deterrninecl, te¡dcr
p¿rylrerlt thcl'efor to lhe Owner; or

,lA1't.i.L Deny liabjlrty in lvhole or in part ancl notily thc Orvner cìting rcaso!Ìs
there fìrr,

If'lllc Surety <ioes rlol pr'ocerjd as ¡rrovided in Paraglapll 4 rvith teason¿ble plomptncss. lhc
Surely shall l:e dccr¡rcti 1o be iu ilefault on tliis Boircl filrec (;1) dnys aficl receipt of:'all
¿lclclitional r.vrittcn nûticc Jioln tJre Ou,ner to lllc Suretl, tlcnranding that tilc Srircly ¡rcrfor.r iis
oblrgntions under this llonil. aud tlic Or.vner shali be cntìtle<l to enlì.¡rcc or:y remc<lrv availatrlc
to the Or.vncr'. Il'ihe Slrrcty procceils ils provi(h-'(l ìn Subparagl'a¡rh ¿1..1 and thc Qlv¡ls1' rc{ir.scs
tltr: llityuicrtl lcllilcrur.l ol'Ihc Sirrr:ty has rlcnic<l liatriiitl,, iu rvhole or irr ¡:irl-t, wíthcrilt iiu'thel'
rnlict thc t)u,ncr shall hr: cntitlcrl to cnfcrce anv lcnc<ly available lo tllc Orvner.

4.4

)
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Afier the Orvncr has tenninated thc Contlilctor's rigirt to conr¡rlctc lhe .Agreement. and if tJre

Srrrety elects to act undel Sr,rbpalagraph 4.I , 4.2 t:'; 4.3 ¿itrove, then tlte lcsportsìLri)iti¿s c¡f'thc
Surety to the Ownel' shail uot be grcater than those of the Clontractor r¡nder the Agrccment.
ancl tlre responsibilities of the O,'r,ner to the Surcty sltall not be glcatcr than those of thc
Orvner under the .r\greernent. To the limit of the amount of this Boncl, tlre Sur:cty ís oblìgateti
rvithout dupiication for:

6.1. The rcsponsibilities oI the C.]ontractor tì¡r correction of def-ective work ancl corr¡rlction
of thr: Agrcerncnt;

¡\cldjtional legal and <lelay costs r"esulting fiom the Contractor's Dcfault ancl resulting
fì'orn the actions or làilure to act of the Surety under Paragraph 4; and

(;.3 I)amages, whether actual or liquidatetl tlanrages. causecl by <leiaveri ¡leLfonnance or
non- pelfìlnnance of the Contractol'.

Thc Surety shall not be liable to the Owner or others lior obiigations of the Cont¡'actor tl¡at are

unreiatecl to the Agleenent. No right oJ'action shall acorue on this Boud to arly person or
cntity other th¿n the Owner or its successors and assigns.

6.2

7

I 'fhe Snrety hereby waivcs notice of any change, inclucling chau¡¡es of tinre, to the Agreenrent
or to related stibcontracts, purchase orclcrs and other obligations.

9. Any proceetling, legal or cquitable. un<Jer this i3ond rnay be instituteel ìn any conrt of
compctent jurisdiction in the location in r.vhich the Servioes u: pa t ol the Services are iocatcd
ancl shall be institutecl rvithin two (2) years afìer Contractor Default or rviihin lwo (2) years

afler the Conlractor ceasecl rvorking or r.vithin two (2) years aftr:r the Surety relirses or f¿ils to
perform its obligations nncler this Bond, rvlrichever occu¡s last. lf the provisions of this
Paragraph are void or prohìbited by law, the minimunr ¡reriod of linritation available to

suretics as a defe¡rse in the jurisdiction of thc suit shall be applicablc.

i0 Notice to the Surety, the Oi.vner ol tlre Contractor shall be mailc<l r:r delivered to lhe adtlress

shorvlr on the signatr.rre ¡rage ot'this Bolld.

1 I. This r\greelnellt shall be gorremed by and coustntctJ in accordartcc n,ith thc laws ol'thr: State

of'Connecticut as such lar.vs zire applied to contracts betrvcen Conneciicut rcsidents enle¡ecl

ulto and to be pcrliinned eutirely in Connccticut.

12. Whcn this llond has been f'unlished to c:otn¡;iy with a stahrlory rir other lcgal rcqirirerlrent in
the locatiou rvlrerc thc r\greenrent rvas to be pcrlonrrcci, any provision in this Rond conlìicting
with said statutory or legal requircrnent shall be deemcrl dclctct-l hcreti'orll ancl pluvisious
colrtbrnring to such statutory or other legal ret¡uircnrri¡rt sìlall he ilecnlcd iLrco4roraled hcrcin.
l'he intent is th¿it this Flond shall bc cernstn¡ctl ¿ts a statuloly bond and nol as a coulno¡t larv

boncl.

ll I)chnitions.

ì:j.t, t-'ollil'¿rctú: Dcf¡lult: Ii'ailrn.c ct'lhc ('ontractrx'. lvìrii-:li li¿rs ricill;ci ll¡.:r;¡i r.c:ll.ict.iicrj rr:r
wair.r:tl. to Iri:ilìlnil ol'q;thenvisc l() cor.ìr}]lv r¡'itll iurv oi'tllc Îc|r:li; ilÍ'illtì.;\li1 r'{.:;ì11'irt.
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13.2. Owner Def'ault: Failure of the Owner, rvhich has neither been remeclied nor waived. to
perfomr or otherwise to comply with the material terms of the Agreement.

CONTRACTOR AS PRINCIPAL SURETY

Company

IContractor]

By:
Its
Address:

Ily:
Its
Address:

4
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LETTER OF CREDIT

Irrer.'ocabl e S tanclby.' Lctter
oflClruiit Nc.

lssu¿nce l)ate: .2021

Beneliciary Iixpiration l)ate: , _, 20_

Materials Inne¡r,ation anrl Rccycling Authority
2ü0 Corporate Place
Rocky Ilill, C'1'06067

Centlemcn

lVc herctry est¿blish our Irrevocallle St¡ndhy Letter of Credit No. in fävor of the
"Bcneficiat'y", fulateriais innovation and Recycling Authority, at the requcst"antl fcrì' tnc accorurt oi'
Contractor,

_, 1Ì¡r the suur or sulus llp to the aggregate amount of and 001100
{$ ) clollars available for pàyment agairrst your dralì(s) at sight ot) us.

Drafts must hc clrawn an<l pr"esented t<l r.ls at this office not l¿tcr tlran r¡ur closc of'business
o11 

-- -. 
200_ or ¿uty cluly extelttled expiration clate, and each drafl rnust bear the lollowing

clause: ".|)rawn l.i¡r<lcr l.,ctfer of'Credit No. ."

Dralis urust be accompattìecl by a cerlitied statement fiom the Presirient or the Dilector of
Opcrations of the Beneficiary thal lContractolJ has failecl to satisfy or perfoun one or more of its
obligations ol' brcachcci orle ()r rnorc of ils covenants or represelrtations ulttler a cerlain lì'ansf'er
Agrecnrcnt fì;r'l'he Clontrccticut Solid Waste Systern ltecycling Ë'acility between [Contractor.] and
Benelìciary. tlate<l as of ,?A21, as amenrlecl

P art i al clrau,i r rg.s h el'eun cl cr arc penni tted.

!Vr: hereby agree with you tlrat ciral'ts drarvn under and in compliance with lhe abovc tenns
of'this l,etter oi Ci'cdit sh¿rll be tltrly ancl prornptly honorcd on rlue prcscntatiou a¡ld dclivery to us
on ot"bclìlrr: tlie ¿tbovcr-rcfbrertccd expiration <iate or;iny duly extcntletl expiration <iate.

'lhe ternl "Reneficinly" inclu<lcs any sL¡ccessor by operati<¡n of lor.v elf tJre nalnecl lìenefìciar.y
inclu<lìng any liquírlatc¡r', reirnbilitatol'. receiver ol corlserv¿ìtor clr any assig,nce of the narnccl
Bencfìcìary.'.

Ëxcc¡rt as c.xprcssly.'statcrl htrcjn. this undertaking is nol subjcct to an_v agrcelncrlt. condition
or qualif:catjon.'I'he obligation of'thc lJank uncler"lhis Letter of Creclit is the indír,idual obligation qf
thc issirittg lJank aird is in no rvitl'conlingcnt upon leinli:ul'scmellt rvitlr rcs¡rcct thercto.

It is a cr¡ntlitiixl oJ'thrs l.t:t1c¡ i¡l ttre<lit that it ìs deeulcd trr he ¿iutornatìcai1y extcr:c!cd

tl¿ttc. i.lltlc.ss llol laicl-thall nilreiy i9ti) tìirys ¡triol to thc cx¡liratitln datc *cfatod i¡l:r)r,c r¡l'iite llien
cttt"l'crit cx.ltit'atìi:tt <i¿,tlc 

"t'c 
rìutri¡, vtiii b-v legistcrcd ln¿ril that r.r,cr clccl tx)t to tclìcw this Lel tc:l rtll

(^rerlit är ¡r,t sur;il atLlitiorriiì pcricil.
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' We hereby $91'ee that all drafts drawn under ancl in compliance rvith the temls of this Letter
of Credit shall be duly lronorcd by us at your first dernancl, notwithstanding any colttestation or
clispute betrvecn you anti if presentecl to us in accorclance with the provisions hereof

This l..etter of Credit is suþieot to and governed by the laws ol'the Stats of Connecticut, the
decisions of the courts of that statc, and the Uni{br"¡n Customs a¡rcl Practices f'or Documqntary
Crerlits QA{JI Revision) International Chamber of Cornmelce Publication No. 600 ¿nd irr the event
of any conflict, the laws of the State of Connectict¡t ancl the decisions of the courts of that state will
control, If this Letter of Credit expires during an intenuption of business of this bank, lname of
issuing Bank] hereby specifically aglees to eftbct paynent if'this Letter of Credit is drawn against
rvithin thirty (30) days afler the rcsumption of business fìom such interruption.

Very truly yours,

Authorized Signature lbr
Iname of issuing Bank]

5
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(narne of state or commonwealth)

20 ?l

Comm il;sir.rr l lix¡:ir;tl.iot r Date

ffiffiffisä
. M¡teri¿ls ln¡ovation and ßecyclin¡ AuthorilÍ

This Affìdavit must be completecl and properly executed under penâlty of false statement by a chief exec-

ulive offìcer, president, chairperson, member or other corporate ofìcer duly authorized to adopt company,

corporate or partnership policy of the business entity submitting a bid/proposâl/stalement of qualilications
to the Materials lnnovation anrl Recycling Authorily lhat certifies such business entity comp¡ies with the
noncìiscrimìnation agreement and warranties contained in Connecticut General Statutes $|i 4a-60(a)(1)
and 4a-60a(a)(1), as amended, regarding nondiscrimination against persons on accounl of their race,
color, religious creed, age, marilal status, national origin, ancestry, sex, gender iclentity or expression,
status as a veteran, intellectual disability, mental disability, physical disability or sexual orienlation.

l, the undersigned, am over the age of eighteen and understãnd and appreciate the obligation of an oath.

lam rû (title) of

LC (tìrm name), an entity duly

formed and existing under the laws of

(hereafter in this form "Contractor").

I certify that I am authorized to execute and deliver this affidavit on behalf of Contractor, as follows

1. Conlractor seeks to enter into the "TRANSFËR AGREEMENT FOR THE CONNECTICUT
SOLID WASTE "fEM RËCYCLING FACILITY" (the "Agreement") with the Materials ln-
novation and Rücycl Authority;and

2. Contractor has in place
tion agreements and

r"ìpany or corporale policy that complies with the nondiscriminâ-
;"rnties required under Connecticut General Statutes SS 4a-

60(a)(1 ) and 4a-60a(aX1 ), amended, and the said conrpany or corporate policy is in ef-
fect as of the

By (S¡gnature):

Name (Prrnt): frao )t Mlour.L;

date heyrrf.
-f

,l:

ritre: ftlAn LE/..'

sworn to before nre this 
t 

t'n lYl out-t--
L_.

day of

AFFIDAVIT CONCERNING
NONDISCRIMINATION

Nnt;'try'Trr:rl'il ic/{-)o rll m of the Superior Court

1of 2 Atfi davit Concerning Nondiscrimination
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Sections aa-60(a)(1) and 4a-60a(a)(1)of the Connecticut General Statules follow

Sec.4a-60. {Formerly Sec.4-l'l4a), Nondiscrimination and affirmative action provisions in con-
tracts of the state and politícal subdivisions other than municipalities.

(a) Every contract to which lhe state or any political subdivision of the state other tlran a munici-
pality is a parly shall contain the following provisions:

(1 ) The contractor agrees and warrants that in the performance of the contract such con-
tractor will not discriminate or permit cliscrimination against any person or group of
persons on the grounds of race, color, religíous creed, age, marital status, national
origin, ancestry, sex, gender identity or expression, status as a veteran, intellectual
disability, mental disability or physical disabilily, including, but not limited to, blindness,
unless it is shown by such cûntraclor that such disability prevents performance of the
work involved, in any manner prohibiled by the laws of the United States or of the
state of Connecticut; and the conlractor further agrees to take affirmative action to in-
sure that applicants with job-related qualifications are employed and that employees
are treated when employed without regard to their race, color, religious creed, age,
maiital status, national origin, ancestry, sex, gender identity or expression, status as a
veteran, intellectual disability, nrental disability or physical disability, including, but not
limited to, blindness, unless it is shown by such contractor thal such disability pre-
vents performance of the work involved;

Sec. 4a-60a. Contracts of the state and political subdivisions, other than municipalitles, to contain
provisions re nondiscrimination on the basis of sexual orientation.

(a) Every contract to which the state or any political subdivision of the state other than a munici-
pality is a party shall contain the following provisions:

(1) The contraclor agrees and warrants that in the performance of the contract such con-
tractor will not discriminate or permit discrimination against any person or group of
persons on the grounds of sexual orientation, in any manner prohibited by the laws of
the United States or of the state of Connecticut, and that employees are treated when
employed wìthout regard to their sexual oríentation;

2cí'2 i\lliCavit Cc.ir.:i*ír rinr¡ llorrjisr'lrinlillili¡r;ir
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ffiffiffisä IRAN CERTIFICATION FORM (OPM Form 7)

Mst(rials ln¡rvnlior tnd !ccycliti¡ Àuthcrìl y

This form must be completed and properly executecl under penalty of false statement by a chief execulive
officer, president, chairperson, member or other corporate officer duly authorized to adopt company,
corporåte or partnership policy of the lrusiness entity submitting a bid/proposallstatement ol qualifications
to the Materials lnnovation and Recycling Authority.

ñan L M'zno r'-i (name ),

'i çf ?-

)of
î'lv{p\ ßool LLC rm name, lrereafter in this form "Respondent") an entity duly formed and

existing under

the laws oi ôr..t-{r'¿r, U , being duly sworn, hereby depose that

i. I am over the age of eíghteen and understand and appreciate the obligatíons of an oath

ii. Respondent seeks to enter into the "TRANSFER AGREEMENT FOR THE CONNECTICUT
SOLID WASTE SYSTEM RECYCLING FACILITY'(the "Agreemenl")with the Materials
lnnovation and Recycling Authority; and

iii. Respondent hereby certifies as follows:

Section 1: APPLICABILITY

Check applicable box (musf be compleled regardless of where the Respondent's principal place of
busrness is located):

f
[l Respondent's princìpal place of business is within the United States or Respondent is a Uníted
States subsidiary of a foreign corporation. Respondents who check this box are not required to
complete the Section 2: Certification portion of this form, but are still required to complete
Section 3 of this form.

f] Respondent's principal place of business is outside the United States and it is not a United States
subsidiary of a foreìgn corporation. Respondents who check this box are required to complete all
sections of this forrn.

Please complete tlris form as specifiecl in this Section 1 and submit it with the RFB, RFP or RFQ
responso or contract package if there wäs no RË8, FRP, or RFQ process.

Additional definitions.

i) "L¿ìr{i{: iliìle aontr¡ìct." lìÐ$ rilÈ:;arne rnearii:-rr-; ar ilefined rn section 4-2lll") c:f th(i (:onneiticì,;t (jene.?}¡ Stail.jtr.s;
2i "'<erjl:lci¡1íJ*rrl" i'íÌe¿:1:; Ìi'rc i)(.lr$on !,.;l:Ü:;':l ii¡r'|ri ;ri 5(ìr filrïlì ijt thtl l)eginnì;rq of ihis fc|rri; aird
3) "stiìiC i)çfncy" and "quãS¡-ì-rui-r¡ìr: i:¡OeÍìcy'' lì¿vn tlÌ(} s¿rììe m.j¡ílilìçs as p|c.rii!eiJ iil ecCir¡li 1-.79 of ilìt

C{-Jrìrìcf iici"ri G1iili:ra1i S,tntt; ie:i.

Ir¿]rr úalr i¡lir.r¿ìt¡úrì f'Õrn r
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Section 2: CERTIFICATION

Pursuant to P.A. No. 13-162, upon submission of a bid, or prior to executing a large state conlract if no
bid process was conducted, the certification portion of this form must be completed by any
corporation, general partnershíp, llmited partnership, limited liabìlity partnership, joint venture, nonprofit
organization or other business organization whose principal place of business is located outside of
the United States. United States subsidiaries of foreign corporalions are exempt. For purposes of this
form, a "foreign corporation" is one that is organized and incorporated outside the United States of
America.

CERTIFICATlON:

l, the undersigned, am the official authorized to execute contracts on behalf of the Respondent. I certify
that:

I Respondent has made no direct investments of twenly millíon dollars or more in the energy sector of
lran on or after October 1, 2A13, as described in Sectíon 202 af the Comprehensive lran Sanctions,
Accountability and Divestment Act of 2010.

fl Respondent has either made direct investments of twenty rnillion dollars or more in the energy sector
of lran on or after October 1, 2013, as described ín Section 202 ol the Comprehensive lran Sanctions,
Accountability and Divestment Act of 2010, or Respondent made such an investment prior to October 1,

2A13 and has now increased or renewed such an investmenl on or after said date, or both.

Section 3: AFFIRMATION

Note: This Section 3 musl be completed even if Section 2 of this form was not requíred based on the
responses in Section 1 of this form,

Sworn as true to the best of my knowledge and belief, subject to the penalties of false statement.

lvlvr dt l,VC fra"I- hlo"o^
Printed Prínted Name of Authorized Official

si re of Auth Official

Subscribed and acknowledged before me this 3'4 day ol fYla^¿ ,202\.

Commissioner of the Srr¡r r Court (or+{otaryf u bl ic)

2 o12 lrãn Cerlilicalion Form
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ffiffiffi#&
illatoli¡ls lnoovntioo ond ßocycling Aulhorily

Pursuant lo Section 4a-81 of the Connecticut General Statutes, this Affìdavit must be rompleted and properly
executed under penalty of false statement by a chief offìcial of the successful bidder/proposerlstatemenl of
qualifications submiter for an Agreement (the "Conlractor''). Such chief official of the Contractor must be the
person who is properly authorized lo execute the Agreement on behalf of the Contractor. This Affìdavit must
be properly executed al the same time that the Contractor executÊs the Agreement. lf the Contractor fails to
exeçute this Aflidavit, the Contractor shall be disqualifìed for lhe Agreement.

l, the undersigned, am over the age of eighteen and understand and appreciate the obligation of an oath.
I arn ltiue¡ of

ll4¡rtL h¿¿, nAL, . ¿LC (firm name), an entity duly

formed anb existing under the å*" or' Conn, , {r'*î (name of state orcommonweatth)

("Contractor").

I certify that I am authorized to execute and delìver this affidavit on behalf of Contraclor, as follows

Contractor seeks to enter ¡nto the "TRANSFER AGREEMENT FOR THE CONNECTICUT
SOLID WASTE SYSTEM RECYCLING FACILITY'(the "Agreement") with the Materials
lnnovation and Recycling Aulhority ("MlRA");

Except as dísclosed in Table 1 below and except for a consulting agreement that is with a
consultant who is registered urrdcr the provisions of Chapter 10 of lhe Connecticut General
Sl¿tlutes'as of the date this Aflidavit is submitted, Contractor has not entered into any
consulting agreement2 in connection witlr the r\ç¡reement whereby any duties of the
consultant pursuant to said consulting ;rgrecrrtr:rrt" require that consultant pursue
communications concerning business of MIRA, whether or not direct contact with MIRA, a
MIRA official, a MIRA employee, a state agency, a state or public official, or a state
employee was expected or made;

Contractor shall amend this Affidavit whenever Contractor enters into any new consulting
agreement2 during the term of the Agreement; and

The statements set forth herein are true, to tlre best of my knowledge and belief, subject to
the penalties of false statemeni.

Pufsuant lo Seclion 'ì-{i4 ol (";hapter 10 ihc Coni¡i:cti<;ul Cìoneì'ai Siah,(es, a ¡r.}bbyìst as clefined in the Chapter is reqrlirecl to
re$ìster \Àrìlh the Oflíce pf St¿rt€ Eiiics.

Pursu¿r¡lt lo Seclicn 41-B i oÍ the Conne ctícut Ce irùrai 5tâtulo:i, fôi ll-1e prlrpüscs of this AlTidavit, "consullìng êgre(:me nt" meäns
"any v/r¡lten or orai agreemcnl to ÍeTìr¡n ihe sr]rvices, lt¡r ¿ lcc. of ,J ûorìsult¿rìt lor the p:.rrposes cf (^.) providing counsel to a
ccnlrírclor, .",endor, consi¡llan: or oiher e,ìriiy secki;1g tô cc'r.Juct, cr ccnduciìng, business \.vilh the sfåle, iBi contãct¡ítg, vfie{hei
iiì wr¡iing oÍ orally, íny exectiti.re, jtrdicial cr irdiljr'ì:stratìve c¡lfice oi llìe state, i.ìcluding any ioparlr.lenl, instit,¡iicn, bureair,

¡níorrnalicrì, or {C) any otile. sin)¡lar í¡ctìviiy rclale{l lo rurlì cúniråct. Consull:n.c¡ agreemerrl does not ¡nûiurje ¡ìny agreentents
entered ¡nto u./ith a cünsultû¡¡i !'ril(' ¡:i rgg;sierfli untjcr thû provisrons Ðf chaFter 1t as oí tirc däte suctì 3ff¡Cav;t is submìtled in
¿rcr:ordance r^;ilh the provi:;Ìciis cl this se cliÒ¡.

1

2.

4

AFFIDAVIT CONCERNING
CONSULTING FEES

1 o!'2 Êxhibit 8. Aíficlavil {-l¡1ir-r¡:ltilr(ì C<¡lst:liìncl Fq-ç_s



Exhibit 8

TABLE 1: Disclosure of Consulting Agreements

{lf Contractor has not entered into any consulting agreementst in connection with the Agreement,
Contractor should enter "None" in the space provided for the "Name of Consultant.")

Date Employment Termina

By (Signature)

Name (Pr¡nr):

Title:

fron L

{lla4&tr"r
Sworn to before me this J

(4
day of 20 zl

Jí '. ,t tr .!'- i ¡' ,.'l -4 lJ' .l Í ,'-i ''l¡v1ill
.(-. L ,L! I i:.' li 1,1\1¿1,

Ncrl rrly llr.rhl ir:/(.lui¡ I l I r: ; Íir il : r¡ri rtf the Superior Court Commission Expiration Date

Name of Consultant ¡/oye
Name of Consultant's Firm

Description of the Basic
Terms of the Consulting
Agreement:

Brief Description of the
Services Provided:

n Yes üNols the Consultant a Former State Employee or Public Official?

lf the answer to the question above concerning whether or not the.consultant is a former state
employee or public official is "Yes," the following information must be provided.

Name of Former Agency

2 of 2 Exhibit 8: AllLdav'¡! r.ì¡ìl¡!;j.tlillll!t !,.{ìlltrlírtt¡.Í:t'i::;
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Exhibit 9

CONTRACTOR'S C ERTI FICATION
CONCERNING GIFTS

, a duly authorized officer and/or representative
(fìrrn name)

TRANSFER AGREEMENT FOR THE CONNECTICUT SOL¡D WASTE SYSTEM
RECYCLING FACILITY

(This CERTIFICATION is to be signed by an authorized officer of the Contractor
or the Contracto/s managing general partner.)

Section 4-252 ol the Connecticut General Sfalufes requires that a Contractor (i.e., the
successful bidderlproposer/statement of qualifications submitter for an Agreement)
complete and properly execute this Certification Concerning Gifts at the same time that the
Contractor executes the Agreement. lf the Contractor fails to make the reguired
certifications, the Contractor shall be disqualified for the Agreement.

,Lt,

of
(the "

L(<

2"

being duly depose and say that:

1. I am over eighteen (18)years of age and believe in the obligations of an oath; and

The Contractor has submitted a bid/proposal/statement of qualifications for the "TRANSFER
AGREEMENT FOR THE CONNECTICUT SOLID WASTE SYSTEM RECYCLING FACILITY'
(the "Agreement") to the Materials lnnovation and Recycling Authority ('MIRA'), has been
selected by MIRA as the successlul bidder/proposer/statement of qualifications submitter for
the Agreement and is prepared to enter into the Agreement with MIRA; and

3. No gifts were made between April 1 ,2020 and the date of execution of the Agreement, by

(a) The Contractor,

(b) Any principals and key personnel of the Conlractor who participated
substantially in preparlng the Contraclor's bidlproposal/statement of
gualifications for or the negotiation of the Agreement, or

{c) Any agent of the Contractor or principals and key personnel who participated
substantially in preparing the Contractor's bid/proposallstatement of
qualificatìons for or the negotiation of the Agreement

to

(1) Any public official or employee of tullRA wlro participated subslantially in the
preparation of the bid/proposallqualifications solicitation for or the negoliation or
award of the Agreement (such MIRA employees are listed in Table 2 below), or

tzJ Any public official or state employee of any state agency who has supervisory or
appointrng authority over MIRA (such public officials and state employees are
listed in Table 3 below); and

?a¡¡e 1 ct,3 i:,i:"r:L;il 1ì. (-lt>r:tri:t:irlr't; (,1.i]tiiíicaii$n Cc;¡''r-çç",tit"ts Çtils



Exhibit I

No such principals and key personnel of the Contractor or agent of the Contractor or
principals and key personnel knows of any action by Contractor to clrcurnvent the
prohibilion on gifts by providing for any other principals and key personnel, official,
employee or agent of the Contractor to provide a gift to any such public official or state
employee; and

The Contractor made the bid/proposal/statement of qualifications for the Agreement without
fraud or collusion with any person;

The information set forth herein is true, to the best of my knowledge and belief, subject to
lhe penalties of false statement.

TABLE 2: MIRA Substantial Participants in the Preparation of the Request for BidslProposals
for the Agreement

Mark Daley, CFO

4

5

6

Thomas Gaffey, Director of Recycling And Ënforcement

Peter Egan

Roger Guzowski, Contract and Procurement Manager

Thomas Kirk, President

TABLE 3: Public Officials and State Employees of State Agencies Who Have Supervisory or
Appointing Authority over MIRA

Governor Ned Lamont

Senator Martin Looney, President Pro Tempore of the Senate

Senator Kevin Kelly, nate Republican Presidenl Pro Tempore

Representative Matt Speaker of the House of Representatives

Representative Vin inority Leader of the House ol Representatives

Signaiure:

Name (type/print):

Title:

Slate Of: ef
county or: llû,r{hfå

fron L Mno*'
he/she is the

rm Narne), the Contractor
hereín, the penalty of perjury,

certifies that each and every part of said statemenl is true to his/her best knowledge and belìef
4rt(

Sworn to before nre this J day of lYla*t- -f-

l.¡., 1 l¿ ":
{. Ç0"ø-- { ¡\i

, being fully sworn, deposes and says that

(Title) of

20 2l

Nolury Public/Cornmis

)

of the Superior Court Co m m isg1on-Elx pi ralio n Da te

Page 2 ol 3 Exhib¡t 9: Contractor's Certification Concernirt-q Gills



For the purposes of thìs Certification Concerning Gifts, the following terms are defined as foliows

"Gift" nreans anything of value, which is direclly and
personally received, unless consideratìon of equal or
greater vallre is çiven ¡n return- "Gift" shall not include:

t1) A polilical contribut¡on otherwíse reported âs
required by låw or a donãtion or pâyment as
described ìn subdivision (9) or (10) of subsection
(b) of section 9-601a ol lhe Conneclictil General
Sl.?fules;

(2) Services provided by persons volunteering the¡r
time, it provided to aid or promote the success or
defeat of any poliìical party, any candidate or
candidates for public office or the position of
ct¡nvenlion delegate or town contmittee membe¡ or
any referettdum quest¡on;

(3) A commercially reasonable loan made on terms not
more favorable than loans made in lhe ord¡nary
course of business:

A gilt received frorn (A) an individual's spouse,
fiance or fìancee, (B) the pãrent, brolher or síster of
such spouse or such individual, or (C) the child of
such indivídual or the spouse of sttch child;

Goods or services (A) which are provided lo a state
agency or quasi-public agency (i) for use on state
or guasi-public agency propêrty, or (ii) that support
an event , and (B) which facilitate stale or quasþ
public agency aclion or {unctions. As used in this
Affidavit Concerning Gìfts, "state properly" means
(i) property owned by the state or ã quasi-public
agency, or (íi) property leased to a stâte agency or
quâsi-public agcncyi

A certificate, plaque or other ceremonial aw'ard
cosling less than one hundred dollars;

A rebâte, discount or promolional item avaiiable to
the general public;

Pr¡nted or recorded inforrnational maler¡al germâne
to statê act¡on or functions;

Foorj or bèverûge or both, costing less ìhån fifty
dollars in the aggregate per recipient in a calendar
year, and consumed on an occasíon or occasions
at which th€ person paying, directly or indirectly, for
the foc¡d or beverage, or his representative, is ¡n

attendance;

Food or beverage or tìoth, costing less than fifly
dollârs per person arrd consun¡ed at a publicly
not¡ced leg¡slalive reception to which all members
of lhe General Assembly are invited and which is
hosted not rnore th¿ìn once in any calendar year by
å lobbyisl or business organization. For the
purposes of such lirnit, (A) a reception hosted by a
lôtrbyist r¡¡hc is an individual shall be rJeemed to
ha,¡e also l¡een llosteci by the irr.¡siness
organizalion which he ov/ns or is entployed by, and
(B) â receptiorì hosted by â business organizätiorl
shall be deenled to have also been hosted by all
oìJ',ners and employees of the bus¡ness
organizalion wlro are lobbyists. ln making the
calculâtion for the purposes of such fifty-dollar limit,
lhe donor shall divide lhe anrount spent on food
and beverage by ihe number of persons who'n the
donor reasonal¡ly e>:pecls lo attencj the recepiion:

For¡d or beverage or both, costing less lhan fífty
dollars per person anC ccnsumed at a pubiicly
not¡cer, reception to which all nlembers of lhe
General Assernbly frcrn a regiori cf lhs stale are

(5)

(1 0)

Exhibit 9

ilrvited ond whiclr is hosted not more lhan once in
any calendar year by a iobbyist or business
organiz¿¡lion. Fûr lhe purpôses of such I'mit, (A) â
receplion hosted by â lobbyist who is an ìndividuai
shall be decmed to ha.Je also been hosted by the
tjus¡ness oçanizaiiorr lvhich lie owns or ¡s

employed by, and (U) a recepiiort hosted by a

l,usiness organizertion shall be CeemecJ to have
also been hosled by all ovrners and employees of
the business organization who are lobbyists. ln
mãking lhe calrulãt¡on for the purposes of such
fifiy-dollar linlit, the clonor shall divide the amounl
spent on food ãnd beverage by the number of
persons whom tbe donor reasonably expects to
atìênd the r€cepl¡on. A.s used in this subrjivision,
"region of lhe state" means the estâblished
geographic service arca of lhe organìration hosting
the reception;

(12) Gifts costing less tlìan one huntlred dollars in the
agçJregate or food or beverage provided at a
hosp¡tal¡ty su¡te at a meeling or conference of an
interslate legislâtive associalion, by a person who
is nol a registrant or is not rloing business with the
state of Connecticut;

(13) Admission to â char¡table or civic event, includ¡ng
food and beverage provided at such event, but
excluding lodging or travel expenses, ât which a
public oflicial or stâte employee partic¡pates in his
offícial capacity, provicled such admission is
provided b'y the prinary sponsoring entity;

(14) Anything ol value provirJed by art enployer of {A) a
public official, (Bi a state enrployee, or (C) a
spouse of a public official or stãle employee, to
such r¡flicial, employee or spouse. provided such
l¡enefits are crì:;tcmår¡ly and ordinarily provided to
others ìn sirnilar circunlsl¿rnces; or

(15) Ânyth¡ng having a value of not more lhan terl
dollars, provided the âggregate value of all things
prov¡cled by a donor io â recipient under this
subrrlivision in any calendar yeãr shall not exceed
fifty dollars.

{16) Traìning that is provìded by a vendor for a product
purchased by a släie or quasi-prJtll¡c agency urhich
ìs offered k; all cilslorners ol sljch vendor: or

(17) Travel expÊrìses, lor.t.Jing, {ood, beverage and other
benefits custÕmarily províded by a prospective
em¡;loyer, wlìen prcvrded lo a slljdent a" a public
ìnslriut¡cn o[ hiçlrcr edtrcation whcse employment is
derivecJ from sì.¡cll slLrdÊr}l's stalus as a sludent at
such institution. ìn ccnileclion wìth bona lide
en ploymerlt disi)ussiüils.

"PÍiilic¡paicrj sutJsi¡jiltìâlly" rì1eärìs l.)ûrlir,Ìip:rtir--n that ¡s dlrect,
uxlen*çivc :l^rd suhslíirìt¡v¡;, ¿¡nci no{ pu.ripireral, cleric¿¡l or
nl:¡risleri:¡ L

"Í)r'incì¡,';rls ar<l V.*y pû!'scniìù1" iïr:¿¡i¡s i;ifìcels, directors,
sh¿ireioldcrs, rnûÊ1lle!s. pì)iln€rs and n:an:.'gerial
ernployces.

(4)

(6)

\7)

(ð)

(s)

Pa1;rl lì ol lJ i:<lr,ir:l il: (,1,]iìir¿,:li:r'ii l,ìqriiig:¡iii-r¡: Or:riicerr.:rnq Gifh

(1r )



Ëxhibit 10

PRESI DENT'S CERTIFICATION
CONCERNING GIFTS

Molsr¡ãls l0novtlioí tnd Bscycling Àùlhot¡ly

TRANSFER AGREEMENT FOR THE
CONNECTICUT SOLID WASTE SYSTEM RECYCLING FACILITY

Awarded To

MURPHY ROAD RECYCLING LLC

(This CERTIFICATION is to be signed by the President of MIRA
at the time the Agreement is executecl by himiher.)

By submission of this Certification, the President of the Materials lnnovation and Recycling Authority
("M|RA") hereby certifies tlrat the selection of the most qualified or highest ranked person, firm or

corporation for the .TRANSFER AGREËMENT FOR THE CONNECTICUT SOLID WASTE SYSTEM
RECYCLING FACILITY" was not the result of collusion, the giving of a gift or the promise of a gifl,

compensation, fraud or inappropriate ínfluence from any person.

Signatu

WffiffiÆ&

re: 
-**_

Nanre:

Title:

State Of:

County Of:

Thomas D. Kirk

President

Connecticut

Hartford

Thomas D. Kirk, being fully sworn, deposes and says that he is the President of the Materials lnnovation
and Recycling Authorily, that he has reacl the forgoing statement concerning collusion, the giving of gilts

or the promise of gifts, compensation, fraud or inappropriate influence and, under the penalty of perjury,

certifies that each and every part of said slatement is true.

Sworn to before me this day ol 20.¿l

J}

1 l3i 1ü*#s
Commission Expiration DateNotary Pu bI ic/eor¡rmissisntr"of-llrr: Stlt¡erirlrr { lotlri'

*¿¡eru*Ê/r$L ft . , ¡+¿ryHr-e)

1 r.lf 1 Exhibit 10: PresrcJent's Certification Concerning Gìfls
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FACI LITY RESPON SIBILITIES



i

.t

$r

l

I
l¿
I

a
a

r
I,2
!

-l:i::..

s
¡
!å
7

Ii

I

tÃ

Ti

c)
N)

*

t

*
*$ã
ãsËsn

ispåË

$å*{t
4ãt

E

o
8n9

ãsli
oi{ä

i

I

I

I

ü¡ Ë IËl
EI

iffi,.
IW

fl
tl

I

!

I

P

DRI\EWAY 
.,8" !

!:

I*o

I'' n-&*.*
Âq

z

[.
r
á

i

à
T

är

åt

\
\

ff
Ir
1i
t

I

Ë

I
t

B

Ei!

!i

T

I
I
ã

I



L

EXHIBIT 12

CONTRACTOR COMNIITMENT TO INVEST
IN BERLIN CT MRF



Law Offices of Edward F. Spinella, Esq., LLC

March 11,202,1

vIÀ!il!'I4!1,

Mr. Roger Guzowski
Contrast and Procurement Manager

Mrterials Innovation and tleoyclirrg Autholity
200 Corporatc Placc, Suite 202

Rocky Hill, CT 06067

Rel ltFP ;\uml¡er 21-OS-002 Rcquest for Proposals (RFP) for Operation,

Mainten¡rnce nud Opcrational Rodevelopment of the Connecticut Soli¡l Wastc

Systcm RccYcling FacilitY

Dear Mr, Guzowski:

I am res¡ronding ro ynur March l1,202l email. If MIRA awards â tontrâct to Murphy

I{ontl lteuycting, t,LC ¡'tøín'1, MRR agrces tc incorporate into the Transfer Agrccmcnt thzrÎ il
will pr6ccc¿ *r1h rt,o u¡-r¡lrtximaie $30 rnillinn investment in its Material Recovery Facility

located in Bcrlin, C'I"

If you have any additional questions or would like to tliscuss, pleiue do not hesitatc to

reach o't teforc MIRA'' speoial board rneeting on March 15,2A21,,

orrj^*Wr,

Þ)rcl

ccl '.fhomas l). Kirk, Prusident, IvllRA (via email)
Peter W. Egan, T)ilector: of Operntions. and F,nvironrnc¡ltal ¿\fTairs, MII{A (via cmail)

f'honr¿is P. Gaffey,I)irector of Recycling ærd lrnfotccmcnt, þIII{A (vìa crnail)

l'i þlrllr:n R¿¡¡rl r linfteìt!' CT 0d0B¿

f- i360)'146.i?.4Ü r ì: lSliÙ) 2iJ'9$1 I crl.spin{rllaørlrrtt¡il'cctt¡

I



SCHEDULE 14.1 AND 14.2

CONTRACTOR ARTICLE 2
COMPENSATION FOR TRANSITION SERVICES

AND

CONTRACTOR ARTICLE 3
COMFENSAîION FOR O&M SERVICES ANN T&t)

$ERVICES



Schetlule 14.1 and Scheclule 14.2

'I'hcsc Cìotnpensation Schedules are contingent on the delivery cach year during the 'llerm of all
Controiled Acceptable Recyclables fiorn each nrunicipality that is a Participating Municipality
<lur:ing each suclt ycar to thc th¡cc MIRA Transf'er Stations alrcl the Recycling l;'acility.

I. Durìng the Tenn, Tier 1 Clo¡ltrollcd Acceptable Recyclables ancl other Acceptable
Iìecyclahles liom the three'Iì"ansfer Stations will be tran.spoded dircctly ns fbllorvs:

a. Essex Transfer Slation direct to Willirnantic'Waste's Designaterl Facility in
Willirnantic. CT;

b. Torrington Transfer Station clirect to Contractor's Desiguatcd Facility in Berlin, CT;
ancl

o, 'Watertow¡r 
Transt'er Stafion direct to Co¡ltractor's Designated Facility in Berlin, CT,

During the Term, MIR¡\ shall pay the applicable costs aud expenses associated with such
di¡ect deliveries. It is lvlll{A's responsibility to pay firr and snsure dclivery of such
C-ontrolled Acceptable Recyclables and other Acceptable Recyclables to the l)esignatc<l
Facilities listed above pursuant to MIRA's existing agreements with its T'ransf'er Station
opelators.

During the Terrn, Tier I Cc¡ntrolled Acceptable Recyclables and other Acceptable
Recycdables recsived at tlre Recycling Facility will be transle¡red by Contractor to a
properly pennitted and authe¡rized materials reoovery facilìty ("MRF"), such as

Ccxtractor's l)esignated Facility in Berlin. Regardless of the locatìon of thc Dcsignated
Facility, the T&D Seru'ices cost per ton shall be $30.00 plus 3% annual escalation. The
Pariies agree the fìrst 3% annual escalation shall be effective.Tuly I ,2022.

1I

A Â R

SCHEDUI,E 14,1

R'rlfll, F: 2 Cf)lvl PIINS¡\TIÖN Þ'OR

1. TOTAI, COÌ\{PIINSATTON

'I'he tot¿rl ar¡rount rf'Conlract(.rr corÌìlleurìaliorr {ìrr'llr¿u:sition Se¡vices.shallbe eero <lollars
(s0.00)



Scheciule l4.l and Schedrrle 14.2

SCHËDULß,14.2

A. CONI-II.ACT'OR AR'TICLI| 3 CO sdI'toN tioR o&vt snRvfc]Iits ANI)
T&D SËRVICT]S

Cr¡lltl'¿rct<x shall be compensated by MII{A in the amounts antl according to the timìng as set

fbrth in this Schedr¡le for O&M Sen ices ancl 'f&D Servrccs.

1. TOTAL CO}IPF]NSATION

The total alnount of Contractor cornpensation for O&M Sen'ices and T&D Services in
nny Oporating Year shall be the sr¡nt of'the lollorving calculation:

'I'otal Compensation: FF+(IITxTF)* [Tons x (BPF-ACR)] + OF

Vy'here,

lî!r; means a fixerl fee of $600,000.00 per Opcrating Year, subject to 3o/o Annual
Escalation. The FF inclurles the follolving:

r Contractor home o{Tice expcnses;
¡ Actual and reasonable costs associatecl with Contr¿rctor's provision of insurance

coverages;
r Contractor actual and reasonable costs associated with o¡-site perscrurel nee<le<i

for the day-to-day il1ânâgement, operation ancl maintenance of the F'acility. Such
costs may include (a) wages, salaries, overtime, paid time ofT(incl. short tenl
disability payrerlts, sick Ieave, vacation, htilidays, IìlvfLA, jury ttuty); (b)
slatutory requirernents including state and federal unemployment insurance,
payroll taxes irnposed on wages ancl be¡rcfits (FICA, lr4etlicarc), au<l rvt¡rker's
compensation costs; (c) Contractor benefìts including group rneclical, rlentai,
visíon insurance. b¿sic lif'e insurance, long temt disability insnrance, AD&Ð
insurauce, business trarrel AIJ&D insurance, ernployee assistance plan,

educational assistance plan, clefrned conh"ibutìon retirement an<l 401{k) plans and

actrninistrative fbcs associatecl '"vith the retirement and 401(k), tax-fi'ec bencfìt
enlrancement plan, and employee assistance plan,

o Âctual ancl ¡:easonable costs incun'ed by Contractor l'or'I'hircl Party vendor
sen,ices associaterl ',vith Contraciorns Sen ice.s and assurnecl cxpenses,

. Actual and loasonable costs tbr any olher expense assurnecl by Contractor,
including but not limiteci to provisìon of utilìtics, ¡:urchase of certain spare parts

an<l supplies, site persomrcl rccruitlnent and relocation, site personnol custornary
or requirc:d sevefance payments, tcleplronc cc.rrnnluuication services, or sirnilar
cxpens<:s associatecl rvith O&M Services,

IIT'; nrcans tlre nulnber af Tons of'Accclrtable l{ecyclabìes per Operating Ycar that are

accel:ted by MIRA ancl Contractor af the Recyclìng ir-acilìt)'anel transl'crrcd to a Co¡rtraotùr
l)csignatccl I'ìacility fol proces.sirtg;

/.



SchcrlLrle l4.l and Schedule 14.2

TF;nreans a trans¡rorlation fec o{$30.00, subject tt¡ 3l7o Annual F.scalation. 'I'here rvill
be no ILel adjushncnt or surcliarge durirtg tlte Tenn;

'Ions: rneans the actual tons of Acceptalrlc Rcoyclablcs aoceptecl by the Contractor. or its
subcontractors, at the Designated Faciiitics in atty Operating Year.

BPF; rneans the base processing fee of'S85.00, subject tr¡ 39lô Annual Ëscalation;

, ACR; lneans tltc avcragc cotnmoclity rate; aud

OF; means other fbes incurrsd by MllL{ cluring the course of Contractor''s perfonnance
o{'the O&Nf Services and 'l'&D Sen ices (See Section 6 of this Schedule), including the
Unacceptable Recl,sl¿þles Processiug Fee (See Section 5 of this Scheclule).

2. MONTHI,Y INVOICING

Contractor shal1 invoice MIR.¡\ on or befare the fìfteenth ( t 5'h) Day of each month for the
prior rnonth's O&lvT Services ancl '|ctD Services. Each invoice shall inch¡cle the date of the
billing period and the contract number (to be proviclecl by MIRA). 1/ l2tr' of the applicable lrp
amount as identified above is to be invoicecl on each rnonthly invoice. Each invoice shall state
the'I'ons of Acceptable Recyclables accepted at and transfered frorn the Rccycling Facility ar:rd

the Tons of Acceptable l{ecyclables accepted at the Contractor Designated Facilities. Êach
invoice shall further statii the'fF', thc BPF, anrl the ACI{, each as iclentifìcd above, ancl any othcr
t'ees incurred by MIRA and payable to Contractor tluring such montlr. MIRA shall revierv e¿r:h

invoice and pay all r.rnclisputed amounts rvithin thilty (30) l)ays of receìpt. MIRA's review shall
inclutle, but not be linritecl to, calculation ant'l verification of the ACR and compadson and
recollciliation of wcight tickets issuecl at the lìecycling Facility and Designate<i Facilities in
consultation with the Contractor.

F<rr the avoid¿rnce of'cloubt, i'f'the Col:lnencement Date is prior to Jul;, l, 2021 (he
beginnilg of the tirst Operating Ycar), the FF r.vill be prorated, the rernain<ier of the
compensation equation will apply alrd each rvill be billc<l to MIRA fì¡r the peliod flom the
Commencenent l)ate to Jr,rly I , 2071 . 'l'he FF fol each of'l\4ay and .f une of 2A2l will be {ìtly
thonsanrl clollars ($i50,û00.00)"

3. ¡INNU¡\L ESCALATION

The FF, TF, BPF, oertain <.:ornponents of the i\CR (as nc¡ted in Table 1 belorv), ¿rnci the
IJnacce¡rtable Recyclables Proccssing Fee. ancl the ruonthly rental ancl irau] l-ces in Section 5 ol'
this SchcdLrle are subject to esc¿¡lation liorr onc O¡rcratirtg Ycar to tire nexl O¡rerating Year
which .shall be <lctcnnined pursuant tr¡ this subsectittn. 'l'he l;F, 'I'Ij. RPF, components of thc
AflIì, thc Unacce¡rtable Rccyclables Proccssirtg F'ec. and thc rlrontlrlv r-cntal and haul T'ecs ìn

Section 5 of'this Scher.lule efl'ectivc fbr the lnitial l3utigrrt (l't Opcrating Year) shallbe escalatecl

by three percent (37o) on caclr Jr-rl¡r I'r of'subscqnent O¡rcraling Ycars (beginnilrg in the 2"'l
Operating Ycar).

t



Sc,hcdr¡lc l4.l rnd Scheclule 14.2

4" AVERAGI C]ON,Ii\,IODITY IìAT'E (ACIR)

¡1. Drrrirtg the Tenn. lhe Contractor u,ill c¿lculatc a nronthly ACIR basccl or¡'f'able I

belorv to deter¡ninc the rct¡atc tx'chargc per Tou to lvllRA cach lnonth. f)uling thc
Tcnlr. cach Ton of ,,\cccptable l{ecyclablcs accepte<j at tho Dcsignatc<J Facílities rvill
be <leenled to bc conrpr"isecl o1'the belorv perct:ntagcs rcgardless of actr¡al
composition.

'l'¿¡ble ACR

t). Contracto¡ will use thc bciorv Fonlula l: I\,lonthly Pfc'rcessing RcbatciCharge to
calcuiate the nronthly rebate or charge per'['on to MIRA. Wiren thc calculation

' rcsults ilr ir negative aulouut pcr'l'on, this alnount wíll be sirarecl 507u lvlth i\4lRA ancl

50% rvíll irc rctaincti bv Contractor.

Iiornruì¿r I : Monthly Processing Reblte/Charge

BPIî * ACIì : I{ebate or Clharge

c. Exanrple. Bxarnplc 1br Opcnrting Year I (.luly 202lr)

Calculated ACR $7s.00 $l{l{}.00

Bllli $85.{lt}
¡lCR -$7s.00

$s0.00 $ 10.0{} -$15.{ì0
Charge to iVfIR;\

¡rcr l'r¡n
Reb¡rte to il'llR,4,

$e0.00
$90.û{)

$lt5.00
-$ 100.00

$0.00$50.0{) $ 10.00

,I

fl¡r¡r¡l¡¡odÍll. Itcrr:grrt r¡l Slrta¡r¡ ller¡rhrr:rrrh
PAI'UIì (Sl{PN and

MIXT]D)
oc:c 1fi 1

.14 a1t>/

14.i 50,í

t.82%

û.36Yo

L85%
0.589/o

0.78%

Ferrerus (Non-
Alunrinurn)
Alu¡ninunr
Pl¡rstic-PIi'l' Iìr:cyclingnrarkcl s.net Low

Rccyclingnrarkets.net L..orv

Recyclìu¡¡markets.nef L. orv

ts.let C'oloretl llDPïì Loiv
I"ixed 59i.00r'ton cltarge, subjeot to 3?l' Annual fiscllntion
l'ixed $70,001ton cllarge, subjcct to 39i¡ ,Anrtuel Fìscul¡tiou

s0.0{.i

Fixed $91.00/ton charge, suìrieot to 3ol' Annual hlscalation

Plastic - IIIJPE Naturr¡l
['lastic - FIDì:'l:

Pig¡r¡ented
Pla,stic -. l.{l)P}l N'Iixed 0.47tt1,'

Plastic lìisid iviixt:il 0.4141,'

18.439,í¡Glass * [r{ixc,tl
Scrap N,let¿ls \J.94tYo

Single Str"earn 258%
lìesitiue
'lotal

1_\ .42'/,
t00.00%

-$5.00

rf 85.00
-(ss,00)

s3s.00

s85.0r)
-s35.00

pcr"['cn
${}.t}{} li,().{X} ${).{){) s7.s0



Schedulc 1.1.1 ancl Scirc<iule 14.2

d. l'Iate ri¡rl Ch:rnge. 'i"ire Pañics ackno*'leclge ihat the coniposilìort ol Asceptairle
Rccyclahles and resi(lue as set fìrrth in Table 1 ref'lcct ihe agrccntcnt ol thc Partjcs
rvitir rcspect to both the ccxnposition of thc Acce¡rtable Rccl,clables waste stream and

the corresponding processing fbc, based upon the Acceptable Rec-vclal,rles iìccap¡",1 u,

the Reoycling Facility or l)esiguated Facilities as r¡1'tl're Cornnencernent Date. Iu the
event that a Change-rn-Larv, a Force Iv{ilicurc Evcnt, ol'a m¿rtcrial cdrangc jn rnalket
condilions occurs. including, bul not limiteri to, the lack of reasonatrle malkct
availability fc¡r one or rÌrore typcs of Acceptable Recyclables, changes in market
speci f'rcations afl'ccting the salability of one or nlore types of Acceptable Rccyclables,
discc¡ntirrr.lance ol any relevant index, or ciranges al'l'cctirrg the rccyclairility o1'onc or
lnorc types of Acceptable Recyclablcs (cach a "Material Change"), the Parties will
cngage in goocl fhith negotiations fbr a peliocl of ten { 10) Days to aniend 'I'able I ancl

this Agreement to leflect such Mate¡ial Change.

5. UNACCEPTÄBI,E RACYCLÁ.BLES CONTAMINATION

In accordance with Section 5.14(a), rejectior.t o1'a delivery al tlrc Rccycling Facility shall
be based on MIRA's estimate that the clelivery cr¡ntains an excessivc nn-urunt of [Ínacceptable
l{ecyclables. In the event of rejection at the Facility and failure of tjrc dcliveling pa(y to ret¡ieve
its rcjected loacl by the end ol'the day of delivery, Contt'actor shall re-loacl the uuacceptable
delivery into an onsite container provided by Contractor u4rich Clotttractor shall dcliver to
MXRA's Itartfbrd rvaste-to-cnr:rgy facility o¡ other mutually acceptable properly pennitted
f.acility fbr rlisposal. I'he Contl'r¡otol and IvIIRA ägree that the rentaÌ t-ee is trvo hLnclreil fì1ly
clollars antl zero cents (.5250.00) per nronth sub.ject to a three percent (3.00%) iunual escalatol'
startitrg July l, ?022, lhe hauling fèe is trvo hundrecl tìfly dollars and zero r:cnts ($250.00) per

iraul sr.rbject to a three percent (3.00%) annual escalator stârtil'rg July l, 2022, and, thcrre shall be

no disposai fbe pel torl ¿ìssessed to the Contractor. lf MIR¡\ rlrrects Contractol to <leiiver such
rejected loads to a facility other than the Hartfbrd 'rvaste-to-energy facility. MIRA is responsible
frrr all increlnental costs as.sociated therewith.

F'or tlre fl"st tg,o nronths o1'thc Tcnn (i.e., May antl.lune of 2021), Mllll rvill provide an

onsite cclntnirrcr fì:r each of North lJranlirrcl and East 1Ìarriirrtl's rcjccted lo¿rcls lvhicl¡ ûre uot
rctrieved by the rcspectìve munici¡ralit), by encl of'the <lay of cielivcly. M IllA agre cs that the

rental 1'ec is two lruudr-eci fìfi-v clollars ancl zerc¡ ccnts ($2-50.00) pcr month ti¡r citch contaìnor ancl

the hauling Ièe is trvo hundrcrl 1ìfiy clollars ¿¡nd zero cents ($2-s0.00) pcl haul to Mli{A's
Hafifì:r.{ u,Íìsie*to-ener.gy fzrcility c'r other ¡rutually acccptablc propcrly pcrrnittcd fàcility lbr
ilisposal ancl there sìrall bc no clisposal fèe per ton assesserito Contracto¡. Il lvllRÄ ciirecls
(lc;ntrat-rtor to cleliver such rejgctecl loads to a fÌlcílìty other than thc Hanfbrd wastc-to-cncrgy
thcility, ;\'llRA is rc.sponsible fbr all incremental costs ¿rssociatccl therervith.

ln accorulallcc witil Seclion 5.14 of the AgLeenrent, f-ol loads that the Contractrll rcjccts lt
llrc llcrlin ì\4llÌî, tlrc ptoccssing {èes tu bc chnrgcd to lt,lllì¡\ ill tlrt: *,cut of'contarnin¿tccl
cleliverics ot'i\cccptablc Recyclables are as lìrlloi.vs in 'i"ablc ?.

5



'l':¡l¡lc 2. [Jn irccelrt¡llle lltrt: ve Ii¡hlcs

Una blc
Lcs-s than ló11ô

| 60n - 250/o

Grealer tl¡an ?5')l

Ilroject Ëc¡uipnrent ivlaitltctrancc - Sc:ale I)eviccs ancl

Othcr iv1i R.Á.-Orvncd ÌÌquipnrent

Raìl SpL[' Iü;riilTenattce, Servic:c. nir.. '- (:olltrnclilr atltl

fr4Jl{¡\ currcntl.v have a *'orkitig rclnlionship lt--

rnain{ai¡r il¡c ruil s¡rur servitrg bcrlh lhr: Ilet:vciirrg.

FaciÌit.r,un<i thc atÌjaceut Ìr'll{l{ lacilit-v. I lrís

a¡'ralÌgerììerì(. inclu<ling its tlivisiorl ol'rcspotrsibiIitres,

SchctlLrle 1.1.I anrl Schslule 14.?

np Fcc

Fee

No ¿rddítio¡r¿il ühargc
((,:on ¡t,,.t ttl ntic.xr')1, .r \À¡ei ght of' Dcl ivcrcd

l,oatl to snclr Designated |aciiíty (in
'f'ons)) x $ I 15.f10 (subicct to 3'Xr Annusl

Isca]atit'ur
Weight of'Delivcrcd l-.oatl to such

l)esignated lìacility (in'I'ons) .\. $1 I 5.00

(-'orl tr¿lc t()r Providcd ¡llrl ( )rvne<l lì<;uipnrent
lrocuretlcr nt, Ì\'1¿ìinteilance, arrtl Rcpair (including 2- 3

tr¿r(:lors, I yaicl horse, I loacler. I skid stccrr lcradt:r, ancl

5-6 rl'alk ll<¡<¡r' trans fì:r irni lcr-s

f{ail S¡rrrr M¡iuÌenar¡cc, Sen,ice, Ilto. - (lotìtraclr:rr ¿ttrd

lVlll{Á curlerrtly have it u,orltiug lclationship t<>

nr¡int¡rin the lail s¡-.ur scr-vrng both the lìecyt-.lin¡:
l;acility'and ll:c ld.jaccnt lvlltlì tucility. 'lh:is

;irríìrìgcrÍìc¡lt, includi ng its di visiort oi rc,sponsibilities.
rvill continr¡c dnr-iug the'l'cmr
.All l,:xrstiug lial*r \4¡inlei¡¡¡ç1: (to ftç¡rp in utrkirrg
ccrlditit.rn )

{il-,rurlr.l t{;rirr ,",;;r',,.' - i.i Ilcr P;r1rr;1. L,alrrlscapìilg,

%

{subicct tcl 3-ô,i Annr¡al Escalntion

In ¿rccor"clancù with Section ,5, [4 of tllc Agreetnent, loatls rejected by MIR;\ at the Ëssex
"lransfer Station shall not be delivercrl to the Designarted Facilit!'.

6, I,'ACILITY IIXPIiNSES

Faoility opcratioll) ntaintctlancc. û,ìd capital c,\pensr:s will be allocatecl ¿lmong thc Parties

as lbllorvs, Cçntractor will receive n<l acldition¿ìl compel$ation fbr such cxpcnses sllQoíìtocl tQ it,

nor rvill ìt be responsiblc fbr or li¡trlc to pay txpenscs ¿lliocate<l to Mlt{4.

Securit ¡\ccess Contr ol Opcrlt ioüs atrd N'1 aiiltenattt:c

I:ìire Àlartn, IIr:at Dctectols, Ratliation I)etecI(lr antl
íons and lvf ainIr':rr¡ncc

rvill,::ontinue cluring the'l'enlr.
All lixistirrg ts¡lcrs irr Wolkirrg Cìorttlilitrrt tr¡x>rr

tloiruliencenli:nt f)¡tc
(ìr¡.:t¡¡¡ti i\,LIai ll ti)11ail(Ìo l:tír veûten t, S j tltrv:¡
lvJÌìilìi.clrirrroc arì(! [tr-rpLi i r' (cxi:cp1 !ì¡1 !lp11 gg l{c,¡r:ri ls J

Snr)\\, I{enrr..val an<l Slltirrg ibr 2l I lt4ur1:hv

ir,luseunl,'Ollìc:c
(icnerai lìcusckee¡rilrg f'or' 2l I Vllrrplry
ì\4Uscutn,'(-,l [ìtìe

fer:s,'l .ie c¡ist,siì'cr r:rii. (Sriiirl \\;aitc. $¡nlq¡. \t'rrrr
Wlicr. Scr..'cr'" \\li1s|*!:r1i:ìl) ._- .

llrrvi¡ o¡tnrcrlnl l-cst ing

Ci¡s lir ;l I ! lvl¡gpl1'Muserur/()llìctr
t:i krc t ri ¡: it ), {ìrr : I ! \11 r¡1p l¡y lr4 I rscrrr nl( ) J'f'j i.' t:

Wat*l' l'or Ì ì I ivf r:ririlr' !lir¡irlrrn"{)i'iìr:,:

Snt¡rv ll.crrio.,,al ariil Saltìng lirr Rccrvt:ling l;auìlitv

{,ì cr'r n:.i1 ¡ Ll (,' rì st k iÌc l ) i l ¡.r l i> r ll ci: r-.; i ì l ¡ ¿ f i r c i l ì il,

lk. (ìrrl<)li:li:

(.ia*r iì.¡r tlre l{eo,c I ing, l--nc! I i1¡,

iirr lhr: 1{,r:r,t)'iìl!rr¡i l; ll.'ilitl'

' l.rit;ri',rr:¡;tirble l{cr.:¡a;ì;illlr,ls ;:lt:;nil; lr¡1.,'lìl;l:¡ì t.;illr:t' lil:t:l ,'\l'.'L;lliai:1. i{c,:"',. !¿r1l1l''.

ti



Schedule l4.l and Schedule 14.2

Consultanls: Mairr{euarx'.e Audit
Consultants: I &'l'ra

Damage Repairs necessitated due to fault of Conl¡actor
()r Conträctof's

Rml Estatc Ploperty Taxes/PILOT Expenses associated rvith securiug bond

Persural Properly Taxes of ÌvflRA-Owncd Property Personal Property Taxes of Coulractor-Owncd

7. ANNUAL RËCONCILIATION

As soon as possible, but not later than forly-five (45) Days following the end of eaclr
Operating Year, Contractor shall provide N{IRA with its proposed annual reconciliation of
paylnents fiom MIRA lbr the prior Operating Year under this Agreement, togetlrer with
reimbursement.of aüy amounts overpaid by MIRA during the course of the prior Operating Year
and statement of zury amounts remaining dup to Contractor at that time, MIRA shall provide to
Conh'actor its review comments not later than thirty (30) Days after receipt of the proposed
reconciliation, together with payrnent for any amounts cleemed outstanding and payable to
Contracto¡.

Consultants; Ëngineering Compliance Suppclrt
Capital llepairs and Iruprovenrents

7
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RFP * Attachment C

SCHEDULE 15

E,rhibit I , l)_çlit-lillqlrs, of the Operation an<l l\'laintenance ol ttie (]unnecticul Solid Waste Svste¡rr

Recycling l?rcility Agreenrent, tit:lìnes the F acilitv, as firllorvs:

"ltllqi.l.iif' rlre¿ms MIR,4.'s Recycling Facility iocaf.etl ¿tt 271 Murl:hy R.oad,

Hartford, C1'. together with all o{'its e.xisting equiprnent ancl site irnprovements
including a 64,800 squ¿rre f"oot building that inclucles approxirnately 1,500 squäre

fcet ol locker rooll-ì/lrutch ¡oiln1 area, an ofÍlce area ilntl all existing single stream

anrl cluel stle¿un processrng er¡ui¡:ment, u'ut exclucles an attached building housing
I\rlIRA adlnillistrative offìces and an inactirre fot"lner recycling museum. 'fhe

Facility further iuclutles access drives and parking areas ou its approxirn¿rte 9-acre

site including an operatirig rail spur, but exclucling the scale house and two 70-l'oot
platfbrnr truck scales. The Facility is ålnher inventorjed on Sciredule I5 attached

hercto.

The "Faciliiy" DOES inclucle the area described as "lllixed Recyclables Facility", excepting all
ecluipment therein, as descdbed on Dn*ving C? contained in this l{FP, which is subject to
removal by Contractor pursuant to its Transition Plan, as r.vell as the vehicle rna¡re¡tvering âreâ
located ariiacent to thó northeast of the Mixe<l Recyclables Facility. Further, the "Facility"
includes the pavetl areâ to the south of the Mixerl Recyclables Facility, and the pavcd aucl

unpaved areas to the rvest and northr.vest of the Mixcd Recyclables F'acility, as shown on

Pïitwing (.2. 'I'he Facility also includes the entire length of o'DrivervÍ¡y A" showr:t on Dllryi¡g
c2.

The i$ixed Recyclables FacilÍty, as descl'ibed on })¡r-n,iltg.(?, is shown in tnore cJetail on

D¡awing ST-ll inchrded jn this RF'P, ancl inclucles tlie fbliolving areas: "Railcar Holding Ar€â",
r'Outbounel T'r'uck Storage Area", "illaintenancc Area", "Oflìcctt, r(GenerÍtl OfIice",
ttßre¿rl< Rootntt, ttMens Roonlttr túWomens Roomrtt and t'Electrical Room."

Thc "'Facility" l.|llJi$*N,QJ_ include the ¿ìr'eäs, an<l ali lssociated ec¡nipment and contents,

clescribed ¿¡s "Scalc llouse and Scales". ;¡¡ril 'úVisitor Ccrter", described on Dlawing C2

inciudccl in this RFP. The "Facility" l)Olr:i.:\.(11,. include the parking areas located dilectly tcr

the noñh, thc nodhcast, ancl the east of the Visitor C-etrtcr.

t Sr:ile;r.: tL I r't 1 5 - J 
: ti:ilil,i t,itr t t r ilt )t !
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OMNIBUS AMENDMENT
AGREEMENT

EXHIBIT B

Use and Maintenance Agreement

(the "Rail Storage Agreement")

Originally dated November 14,2021
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USE AND MAI NCE AGREEMENT ¡

i;J9fi} ràå.b'stilh*q.
ts made anoThis USË AND MAINTENANCË AGREEMENT (the "Agreement")

entered into as of this \';'i'day of l.:. .,, ,:.,i.,. ,' ,2A21 {the "Effective Date"), by and
between the MATERIALS INNOVATION AND RECYCLING AUTHORITY, a body politic
and corporate, constituting a public instrumentality and political subdivision of the State of
Connecticut, and having a principal place of business at 200 Corporate Place, Rocky Hill,
Connecticut 06067 (hereinafter "M|RA") and MURPHY ROAD RECYCLING, LLC, a
Connecticut limited liabiliÇ cornpany, with offices located at 15 Mullen Road, Enfield,
Connecticut 06082 (hereinafter "MRR").

PRELIMINARY STATEMENT

MIRA is the owner of certain real property located al 211 Murphy Road, Hartford,
Connecticut (the "Site") upon which property MIRA owns the CSWS Recycling Facility and
contracts with MRR for operations, maintenance, transfer and disposal services at the Site
pursuant to the TRANSFER AGREEMENT FOR THE CONNECTICUT SOLID WASTE
SYSTEM RECYCLING FACILITY between the parties. MRR now desires to use the rail
spur adjacent to the loading dock to the rear of the Facility for the purposes set forth
herein, and MIRA agrees to allow such use, subject to the terms and conditions hereof.

NOW, THEREFORE, in consideration of the mutual promises herein contained and
for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, MIRA and MRR hereby agree as follows:

Cornmencing on the delivery by MRR to MIRA of an executed original
certificate or certificates for each insurance required pursuant to Section 2,
below, certiffing that such insurance is in full force and effect and setting
forth the requisite information specified in Section 2, and continuing until
termination by MIRA in accordance with Section 4 below, MIRA agrees that
MRR may use that portion of the Site shaded in green and ídentified as
"Railcar Storage Area" on the drawing attached hereto as Exhibit A, for the
limited purposes of storing MRR-owned empty railcars, subject to the
following conditions:

The access areas identified on Exhibit A shall remain open at alltimes,

MRR will not use the Railcar Storage Area for any purpose other than that
set forth above without further MIRA written agreement;

1

i ".'

': i
.tì.i

I'l
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i 'i, .

MIRA shall have no responsibility or liability for the Railcar Storage Area
during its use by MRR, nor for any railcars stored there, At its sole cost and
expense, MRR will maintain the Railcar Storage Area in good order and
repair, including repairing the tracks as reasonably necessary;

At its sole cost and expense, MRR will keep the Railcar Storage Area free
from ice, snow, and debris;

I



ln its access to and use of the Railcar Storage Area, MRR will not impede or
delay vehicles entering or exiting the CSWS Recycling Facility.

2. At alltimes during the term of this Agreement, MRR shall, at its sole cost
and expense, procure and maintain insurance against claims for injuries to persons or
damages to property which may arise from or in connection with MRR's, its agents',
employees', and/or subcontractors' performance under this Agreement. Specifically, MRR
shall procure and maintain the following insurance, including any required endorsements
thereto and amendments thereof:

Commercial General Liability as specified by the most recent version of ISO
Form Number CG 001 (occurrence).

Automobile Liability insurance as specified by the most recent edition of ISO
Form Nurnber CA 0001, Symbol 1 (any auto);

Workers'Compensation insurance as required by statute and Employers'
Liability insurance.

Minimw Limits

MRR shall maintain the following limits of liability for the insurance described
above

a. Commercial General Liability:

(i) $t,000,000 Each Occurrence for bodily injury and property damage.
(i¡) $2,000,000 General Aggregate
(iÍi) $2,000,000 Products & Cornpleted Operations Aggregate
(iv)$1,000,000 Personal & Advertising lnjury

b. Automobile Liability:
(¡) St,000,000 Combined Single Limit Each Accident for Bodily lnjury and

Property Damage
(ii) lnclude Owned, Hired and Non-Owned Auto Liability

c. Workers' compensation: Statutory limits.

d. Employe/s Liability:

(i) $SOO,O00 Each Accident
(¡i) $500,000 Disease - Policy Limit
(¡ii) $500,000 Disease - Each Employee

â.

b.

c.

Other lnsurance Provisions



All policies for each insurance required above shall contain the following provisions

a. MIRA, its subsidiaries, officials and employees are to be covered as additional
insureds on a primary and non-contributing basis on the following insurance
polícies purchased by MRR:
(i) Commercial General Liability
(ii) Automobile Liability

b. MRR agrees to notify MIRA at least thirty (30) days in advance of any
cancellation or change to insurance coverages required herein. Further, it shall
be an affirmative obligation upon MRR to notify MIRA's Risk Manager at Fax
No. 860-757-7740, or by correspondence to MIRA, 100 Constitution Plaza, 6th

Floor, Hartford, CT 06103-7741, Attention: Risk Manager, within two days of
the cancellation or substantive change of any insurance policy set out herein,
and failure to do so shall be construed to be a breach of this Agreement.

c. MRR shall waive (and require its insurers to waive) subrogation rights against
MIRA for losses and damages incurred under the insurance policies required by
this Agreement.

d. MRR's insurance shall apply separately to each insured against whom claim is
made or suit is brought, except with respect to the limits of the insurer's liability

MRR's insurance is to be placed with insurers with current A.M. Best ratings of not less
than A- Vlll, and who are lawfully authorized to conduct business in the State of
Connecticut.

Subject to the terms and conditions of this Section 2, MRR may submit to MIRA
documentation evidencing the existence of umbrella liability insurance coverage in order
to satisfy the limits of coverage required hereunder for Commercial General Liability
insurance, Automobile Liability insurance and Employers' Liability insurance.

MRR shall either include all subcontractors as insureds under its insurance policies or
shall require subcontractors to provide their own insurance subject to all of the
requirements stated herein.

MRR shall provide new Certificates of lnsurance upon renewal or replacement of any
insurance required.

No provision of this Section 2 shall be construed or deemed to limit MRR's obligations
under these procedures to pay damages or other costs or expenses.

MIRA shall not, because of accepting, rejecting, approving, or receiving any Certificates of
lnsurance required hereunder, incur any liability for the existence, nonexistence, form or
legal sufficiency of the insurance described on such certificates, the solvency of any
insurer, or the payment of losses.

.)



3. MRR shall at alltimes defend, indemnify and hold harmless MlRA,and its
respective directors, officers, agents and employees from and against any and all
liabilities, actions, claims, damages, losses, judgments, fines, workers'
compensation payments, environmental claims and liabilities, and expenses
(including but not limited to attorneys'fees) arísing out of injuries to the person
(including death), damage to property (including, without limitation, damage to
MRR's employees'vehicles) or other damages occurring on the Site, alleged to
have been sustained by: (a) MIRA or any of its directors, officers, employees,
agents or subcontractors, (b) MRR or any of its directors, officers, employees,
agents or subcontractors, or (c) any other person to the extent any such injuries or
damages are caused or alleged to have been caused in whole or in part, by the
acts, omissions and/or negligence of MRR or any of its directors, officers,
employees, agents, or subcontractors. MRR further undertakes to reimburse MIRA
for damage to property of MIRA caused by MRR or any of its directors, officers,
employees, agents or subcontractors. The existence of insurance shall in no way
limit the scope of this indemnification. MRR's obligations under this Section 3 shall
survive the termination or expiration of this Agreement.

4. MIRA shall have the right, at any time, at its sole and absolute discretion, to
terminate this Agreement by sendÍng a written notice of termination to MRR at:

Mr. Frank Antonacci, Manager
Murphy Road Recycling, LLC15 Mullen Road
Enfield, CT 06082

MRR shall vacate the Railcar Storage Area within seven (7) days of receipt of such notice
from MIRA.

5. MRR agrees to the following: (1) MRR agrees and warrants that in its performance
under this Agreement MRR will not discriminate or permit discrimination against
any person or Eroup of persons on the grounds of race, color, religious creed, age,
marital status, national origin, ancestry, sex, gender identity or expression, status of
a veteran, intellectual disability, mental disability or physical disability, including, but
not limited to, blindness, unless it is shown by MRR that such disability prevents
performance of the work involved, in any manner prohibited by the laws of the
United States or of the State of Connecticut^ MRR further agrees to take
affirmative action to insure that applicants with job related qualifications are
employed and that employees are treated when employed without regard to their
race, color, religious creed, age, maritalstatus, national origin, ancestry, sex,
gender identity or expression, intellectual disability, mental disability or physical
disability, including, but not limited to, blindness, unless it is shown by MRR that
such disability prevents performance of the work involved; (2) MRR agrees, in all
solicitations or advertisements for employees placed by or on behalf of MRR, to
state that it is an "affirmative action-equal opportunity employer" in accordance with
regulations adopted by the Connecticut Commission on Human Rights and
Opportunities (the "Commission"); (3) MRR agrees to provide each labor union or
representative of workers with which MRR has a collective bargaining agreement
or other contract or understanding and each vendor with which MRR has a contract

4



or understanding, a notice to be provided by the Commission, advising the labor
union, workers' representative and vendor of MRR's comrnitments under Sections
4a-60 and 4a-60a of the Connecticut General Statutes and to post copies of the
notice in conspicuous places available to employees and applicants for
employment; (4) MRR agrees to comply with each applicable provision of Sections
4a-60, 4a-60a, 46a-68e, and 46a-68f, inclusive, of the Connecticut General
Statutes and wíth each regulation or relevanl order issued by the Commission
pursuant to Sections 46a-56, 46a-68e, and 46a-68f of the Connecticut General
Statutes; and (5) MRR agrees to provide the Commission with such information
requested by the Commission, and permit access to pertinent books, records and
accounts concerning the employment practices and procedures of MRR as related
to the applicable provisions of Sections 4a-60, 4a-60a and 46a-56 of the
Connecticut General Statutes. lf this Agreement is a public works contract,
municipal public works contract or contract for a quasi-public agency project, MRR
agrees and warrants that it will make good faith efforts to employ minority business
enterprises as subcontractors and suppliers of materials in such public works
project.

6. This Agreement shall be construed in accordance with and governed by laws of the
State of Connecticut.

7. This Agreement with its exhibits constitutes the entire agreement between the parties
with respect to the subject matter hereof, with all prior agreements and understandings,
whether oral or written, having been merged herein.

lN WITNESS WHEREOF, the parties hereto have set their hands and seals as of
the day and year first written above.

MATERIALS INNOVATICIN AND RECYCLING
AUTHORITY

By
Thomas D. Kirk
Its President
Duly authorized

MURP RO NG, LLC

ns,Nl&r\atd"
Duly authorlzeel

)
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OMNIBUS AMENDMENT
AGREEMENT

EXHIBIT C

Access and Scale Use Agreement

(the "Scale Agreement")

Originally dated March 31 ,2003

I ncluding Amendments thereto



S ECONI} AI{ENDI\,I EN]' TO
ACCTiSS AND SCÀT,Ë USIi AGR!;E[,TI'N'T'

This Secontl Ameildtnent to
rr¿rde efl¡ctive as of the 2'!aay af

the Acccss and Scale {Jse Agreernent (tltis "Alllcnrlnl¿ut") i.s

f'Xr+# ,20?1, by anrl ¿ìmong tile lvlA'|ERIALS
INNOVAI'iON ANI) IIE(-lYCLf NG Atj'l'llOfilfy (lkir f.lonnccticut Rcscru:'ccs Rccovery
i\uthol'ìty), a body ¡rolitic and corpori¡ie, constituting a public instrur¡lcntality anclpolitical
subdivi-çion t¡l'the Statc of Corurecticut, antl having a i:rincipal place olbusiness at 20{)

Corporate Place, Iìocky llill, Connecticut 06067 (the "Autirority") antl F-ltlRPlI\'1{OAI)
RE{IYL-L,ING, LLCI, a Cotrnectic;ut limitetl iiability comp¿rny having i¡rl o{Ticc at l5 Àr{ullen

Iìt>ad. tinfìeld, Connecticut 0608? ("Recyciing"). attd I\{URP}lY RO¡\D RE;\l.TY. Ll.C, a

Connecticut linrited liability company having trn of{ìce at l5 ìV{ullen Road. tin{ield. Connecticut
0ó082 ("Reû¡ty"). The Authol'ity, Recycling anti Realty are sculretinres heleinaflel collectively
refbrrecl to as the "P¿ttties."

Iìecitals

IVIIEREAS, the Parties entered into that cedain Access and Scale I.lse Agreerneut as of Vlarch
3 1 . 2003 (lhe "lnitial Agreetnent"), to provide f'or the shared usc of {i) a drivcwr¡y on the parcel

owrreclb¡, MIRA knor.vn as 2l1 Murphy Road. Ilartforcl, Conrtecticut, (ii) a tlrivervay otr the

irarccl of lallcl orvnetl by Realty ancl known as 123 Murphy Road, llartlbrtl, Clonnccticut, and (iii)
cedain truck r,veighing scales and related ec¡uiprnent ancl/or f'acilities loctted at each of the saicl

parccls, rvhich Agreernent rvas arnended by the First Amcudlncnt to Acccss ¿ur<l Scalc Uso

r\greernent a.s oi'Marcir 28,2A78. The Initial Agreemetrt togethor rvith the lìirst Aureticlment are

ht:ieinnl'ter coliectively refèrred to as the Ag¡eemcnt; ancl

WHERI|AS, the Parlies wish to amencl the temrs and condítions of'the Agrecment as set fo¡th
belorv:

i\OW'IHILRIIITORE, in consideration of the mutual promise.s and undertakirrgs of the Pafties,

alld fbt' othcr gooci ancl rraluable consideration, the receipt alrd .sut'tìcicrtcy of rvhich are ltercby
acknorvleelgecl, the Parties âgree ¿rs lbllows:

I.A.[

i . All capìtzrlizeci terms used br-rt not clciilled lrerei¡r have ihc nicattitrgs in tlic Agrcenlcltt.

2. Sectinn 2(a) cf'the Agreemcnt is cleleteri in its c¡ttircty irrrr-i re¡;lac'.:<l wilh the lÌrllorving:

l. i\,11R.4, as orvuerof'the2ll Access Area, at i1s solc cost ailri cxÌlcrìsc, shall (i)
nrairrtairr, keelt in gr-rt'icl orcler- anrl repail ilnll rcsur-1Ìtcc tllc l2l Atccss Area as

tì!ìccss;u\.,: anri (ii) kcc¡: llrc...iurr,.'r'(ìil:i(.)nììlll\,' iì¡,'r' ll'r,tlr acc',1¡lttlittitllts of ice" sllttrv

iurtl ticr' ¡, ' ' 
ffiffiru-f-gq$,,#-f

1c4S#* ä

. 
,'4 $ä"-{ +'q



II In the cvent th¿r{ MIR¡\ coascs tr¡ conduct recyclirrg activities at iis 2l I Parcel, MIRA
shall nc¡ longcr bc rcrluilccl tc ¡rerfbrrtr the obiigatiou.s sei {itrth i¡r Scctior¡ 2(aXI)

abovc. In such eve,1t. Realty and llccyclillg uìity conlint¡e to use the 211 .A.ccess.¿\rca

provided they nlaint¡rìn, keep in gaod ordcr ancl reprir aud resttrlircsr the 1?3 Acccs.s

Area as lleccssiìry, and heep thr: srrll¿ reasonäbly fì^ee t'rr.¡rll :lccumrtlafions of ice,

snorv aud rlebris, at theil soic ctlst ztttd expeusc'

3. Section2(c)isherel:yanrendedbyinscrtingthervorrls"E,rccptassetlortiriltSection
2(aXIÐ äbove," at lhe beginrritg o{'the said section'

4. A ner.v Section 3(d) is atlded 1o thc t\greetnetrt, as tbìlc¡rvs:

(d) ln the cr,,ent ihat lvlllìA ceascs to correluct ¡sç,ycling activitics at its 2l I Parcel,

Iv{lRA, rvitir respect to the IVIIRA Scalc, shall no lotrger be required to majntain an<J

repair the MIRA Scalc. ln thls event, Rcalty ancl ltecycling may contitlilc to use the

MIRA Scalc providecl thoy inaintain and repair thc lr4lRA Scale at their sole cost antl

expense,

5. Section 4 of the Agreer:rent ("'l'enrl") is cleletcd in its entirety ancl replaced with the

fbllorving:

4. 'I'enn. (a) The ienu of this Aglccnrent shall comÍnerìüc on the date ltereof attd, unless

othenvisc tenninaterJ in accordauce rvith the terms antl ¡rrovisions llerer;i, shall end at

midnight on Junc 30,?027,

(b) Notwithstanciing the ¡rrcccdin¡1paragraph. cither parly may tcr^ruinate this
Agreement prior to tlrc cxpiration of thc T'cnn (tlre "'fermin¿tting Party") if'the otltcr
parly is in dcfìrult undc¡: the tenl,s o1'the Agleenrent (the "Defàulting I'arty"),
provicled that such clcfäult continucs trcyortti thirty (30) clays aiier rtotice fiorn the

Terlìnating I'arty" to lher I)e fìrultíng Part1" ol'silc'h bl'caclr'

(c) In the n,e¡rt that i\,111ì¡\ sells tht: ? I I Parcel, N'l II(A rvill ¡:rovidc Reaily and

Recyclingrvithatr¡,{rlr¡e(l?)rnorrthnoticeprior"tocoltvc)ianceofthe2il Parceltcr

a¡otJrer entíty.'. at r,vhicJl timc the Agrectnerit shall Lrc: lclnrinaterl.

II. Ri\TIFI(lATIqjJ Fìxce¡:t as s¡reciiìcull--r, arncrtclcd b)/ this Scctind ¡\mcndmcnt, a1l ol'tlrc
terlrs, covcnaltts ancì ¡lt-tlvisìr-ril'ç ol the ;\gl'cctntltt ¡tl'c hcrcllY ratificd allcl collfìn:rcd in all

rcspects, and decllrccl to bc ¿uld sl:all rcrnrain in lilll lÌ¡rce antl cl'I'cct.

l,\ \Åil't'NlìSS'\\llT:.llL:{)i:'. tht: ¡rrliict l¡clrirr,ì;ì!'t citrsrlíì llris Íi'li:tlriii i\il'¡cnill;irrltt til bi: rltriv

lii:lhor.ize<l iurrl cxecrrt*:cJ a:r ti"tl¡c 11:rli: lil rí r.r'riIir,'tt ¿¡lr¡rvf .



MA"I'ERIALS INNOVATION AND RECYCLING
AUTHORITY

Rv
Tholnas D. Kirk
Its President
Duly Authorized

lvltJl{l¡l l OAD IIT; G ,LLC

By:
NÅi\{T; Llr
TITLE: T\\oaa-a¡r
Duly Âullror:i

MLJIìPI.I Å.t)

By:
NAME¡
TITLE:
Duly Au

(

T¿

rvlana¡rc
thorizcrl



FIRST AMENDMENT TO
ACCASS AND SCALE USN ÅGREEMENT

#*ruTffiÅ*'"{'
I g 4 g ô 0* I

nlr$mÅ
This First Amendment to the Access and Scale Use (this

"Amendment") is made effective as of the ås day of 1"1 r,.-c 2018, by and
among the MATERIALS INNOVATION AND RECYCLING AUTHORITY (fka
Connecticut Resources Recovery Authority), a body politic and corporate, constituting a
public instrumentalify and political subdivision of the State of Connecticut, and having a
principal place of business at 200 Corporate Place, Rocky Hill, Connecticut 06067 (rhe
"Authority") and MURPHY ROAD RECYCLINC, LLC, a Connecticut limited liability
co¡npany having an office at 143 Murphy Road, Hartford, Connecticut 061t4
("Recycling"), and MURPHY ROAD REALTY, LLC, a Co¡urecticut limited liability
cCInÌpany having an ollce at 143 Murphy ltcad, IlnrtforrJ, Connecticut 0õ114 ("lleairy")
'Ihc ¡\uthority, llecycling and Realty are sonletin:cs hereinafter sollectively ref'cn-erl to ns
the "Pâ¡'ties-"

Recit¡ls

WIIEREÀS, the Parties entered into that certain Access and Scale Use Agreement as of March
31,2003 (the "Agreement"), to provide for the shared use of (i) a driveway on the parcel owned
by MIRÄ known as 2l I Murphy Road, Hartford, Connecticut, (ii) a driveway orr-th" parcel of
land owned by lrl.calty and klown as 123 Murphy Roarl, llartfor<!, L-o¡rnccticut, and (iii) ccrtrin
trrrck weighing seales and relatctl equiprnent *ntllnr facilitics lccatc¡,i at sach ot'the said'parccls;
*nd

IYHEREAS, the Parties wish to amend tho terms and conditions of the Agreement as set forth
below;

NOW THEREI'ORE, in consideration of the mutual promises and undertakings of the parties,
and for other good and valuable consideration, the receipt and sufficicncy ofwhich are hereby
acknorvledged, the Parties agree Bs follows:

I. Á &{*[.rï!l$:l ltli?-$'lJ] I' ! I [i ¡\Ç R $,F i]l SN1"

l. All capitalized terms used but not defined herein have the meanings in the Agreønent,

2. Section 4 of the Agreement (ooTerm") is deleted in its entirety and replaced with the
following:



4. Term, (a) The term of this Agreement shall commence on the date hereof and, unless

otfrerwìrê tçrminated or exteñded in accordance with the terms and provisions hereof,

shall end at midnight on June 3A,2A21. Upon mufual agr€€ment, the term may be

extended for two separate and divisible additional periods, the first such extension

periorl to bcgin July t , ?0? I ancl end at midniglrt on June.30, 2A22, and the second

iuch extcr¡si.:rn period to begin July l, 2A22 anð end at midnight on March 31,2023.

(b) Notwithstanding the preceding paragraph, either party may terminate this

Àgreement prior to the expiration of the Term (the "Terminating Party'') if:

(i) the other party is in default under the terms of the Agreement (the
ùDefaulting Pårtt"), provided that such default continues beyond thirty
(30) days after notice from the Terminating Party to the Delaulting Party

ofsuch breach; or

(iÐ the term of MIRA's Â9,¿cr¡l-ç:lt.br"!lt¡ç¡iüp::.-&-J\4aint-q¡ri¡¡1ç!i
gó..rv-j.ces- a¡tl.,Cg"u-unildily" Mstks"lir¡c $ç¡v-ic-c-u "tur..tbc*Çs¡l're,9!içsl $.al¡d
W¡*t* Sl{ç¡¡*ttccycli¡¡g.Fgc.ifi¡r rvith FCR, LLC is not extended

according to the terms thereof.

II. R/rTlflCA'fI_ON, Except as specifically amended by this First Amendment, all of the terms,

"o*nãil*afr.ririons 
of the Agreement are hereby ratified and confirmed in all respects, and

decla¡ed to be and shall remain in fi¡ll force and effect.

IN WITNESS IVHEREOF, the parties hereto have caused this First Amendment to be duly

authorized and executed as of the date first written above,

MATERIALS INNOVATION AND RECYCLING
AUTHORITY

13y

f7r\ . /" r{ rJ / ul_,*-,¡"_
Thomas D. Kirk
Its President
Duly Authorized

MURPHY I{Û RTi(,Y(:I"IN{J. I.LC

lly:
NAME: í'l'f'l't,þl: tlit, tii, I
[)ttly Âtrthor-izt:rl'



fu1UR_PHY RO,A.D REALTY, LLC

J

Bv:
't ¡ t.. i L 1.,NAME:

TITLE: 14ù¡t'c-'"'t-t"'
Duly Authorized



CONTR.ACT

18 4I6 0 :
ACCESS AND SCALE USE AGREEMEN$/IIR^A

This ACCESS.AND SCATE USE AGREEMENTmade as ortr,irlJ5louy
of March,2003 by and among CONNECTICUT RESOURCES RECOVERY
AUTHORITY, a political subdivision of the State of Connectic,ut having its principal
office at 100 Constitution Plaza - lTth Floor, Hartford, Connecticut 06103 ("CRRA"), and

MURPHY ROAD RECYCLINC, LLC, a Connecticut limited tiability company having an

office at 143 Murphy Road, Hartford, Connecticut 061l4 ("Recycling"), and MURPHY
ROAD REALTY, LLC, a Connecticut limited liabiliry comparìy having an office at 143

Murphy Road, Harfford, Connecticut 06114 ("Realty").

WITNESSETH:

WHEREAS, CRRA is the owner of a certain piece or parcel of land known
as 211 Murphy Road, Hartford, Connecticutn âs more particulmly described in Exhibit A
attached hereto and made a part hereof (the "21 1 Parcel'); and

V/HEREAS, Realty is the owner of a certain piece or parcel of land k¡own
as 123 M*fphy Road, Hartford, Connecticut, as rnore particularly described in E¡hibit B
attached hereto arnl made a part hereof (the "123 Parcel"X and

\MHEREAS, Recycling is the operator of recycling businesses conducted at

both the 123 Pa¡cel and a parcel located behind the 123 Pa¡cel and the 2l l Parcel (the

"Transfer Station Parcel"); and

WHEREAS, CRRA, Realty and Recycling mutually desire to provide for
the shared use of (i) a driveway on the 211 Parcel as shown on the site plan attached hereto

as EXhibit Ç (the "2l I Access Area'); and (ii) a driveway on the 123 Parcel as shown on

the site plan attached hereto as iXhiþil-D (the "l23 Access Area"); and

WHEREAS, CRRA, Realty and Recycling mutually desire to provide for
the shared use of certain truck weighing scales, and related equipment and/or facilities,
operated at the 2l I Parcel (the "CRR + Scale') and at the 123 Pa¡cel (the "Recycling
Scale"), each as shown on said Exhibits C and D.

NOU1, THEREFORE, in consideration of the srun of Ten Dollars ($10.00)
and other good and valuable consideration, the receipt and sufficiency whereof is hereby
acknowledged, the pafies hereto agree as follows:

1. Mutual .â,gcess Agr.eements

(a) CRRA, for itself and ia successors and assigns, as the owner
of the 2l I Parcel and the 2l 1 Access Area, hereby grants trnto Recycling, its successors



and assigns for the Term of this Agreement (as hereinafter defined in Section 4), the right,
in common with CRRA, to access and pass over the 211 Access Area'

(b) Realty for itself and its successots and assigns, as the owner
of the 123 Parcel and the 123 Access Area, hereby grants unto CRRA, its successors and

assigns for the Term ofthis Agreement, the right, in sommon with Realty and Recycling,
to access and pass over the 123 Access Area.

(c) These mutual grants of access shall apply to both CRRA a¡rd

Recycling and their respective oustomers accessing the 123 Parcel, the 211 Parcel or the

Transfer Station Parcel.

2. Maintenance. Reoait,Erd Replac4fnent of Drive)¡¡ays.

(a) CRRA, as owrer of the 211 Access Area, at its sole cost and

expetrse, shall (Ð maintain" keep in good order and repair and resurface the 2l I Access

Area as necessary; and (ii) keep tho same reasonably ftee from acc,umulations of ice, snow

and debris.

(b) Realty, as the owner of the 123 Access A¡ea' at its sole cost

and expense, shall (i) maintair¡ keep in good order and repair and resurface the 123 Access

A¡ea as necessary; and (ii) keep the sflne reasonably free from accumulations of ice, snow

and debris.

(c) In the event that CRRA fails to maintain or repair the 211

Access Area in the manner provided in Section 2(a) above, or that Realty fails to maintain
or repair the 123 Access Area in the manner provided in Sectiorr 2(b) above (in such case,

tle party failing to satisfr such obligations being, the "Breaching Parly'), the other party
(the'Nonbreaching Pâ¡ty') shalt be entitled (i) in the case of an emergency situation, to
imrnediately take action to corect the dangerous condition; and (iÐ in the case of a non-
emergency situation to take action to correct the default following thirty (30) days prior
written notice from the Norrbreaching Party to the Breaching Party. If the Nonbreaching
Party does provide such mairrtenance, or make any such required repairs, the Breachíng
Parfy shalt pay the Nonbreaching Party, within thirty (30) days after the submission of
statements therefor, an arnount equal to the cost of any such maintenanse ot required
repairs made by the Nonbreaching Party.

3. Mutual Scale Use Agrgenìgnt. (a) CRRA, for itself and its
successors and assigns, as the o\ilner of the 211 Access Area and the CRRA Scale, hereby
grants unto Recycling, its successors and assigns, for the Term of this Agreement the

right, in coÌnmon with CRRA, to: (i) access and use the CRRA Scale; (ii) access and use

the scale house facility immediately adjacent to the CRRA Scale (the "CRRA Scale

House"); (iii) install computer equipment in the CRRA Scale House for the purpose of

I-L-



monitoring the use of the CRRA Scale; and (iv) locate an operator inside the CRRA Scale

House on a shared basis with CRRA'

(b) Realty and Recycling, for themselves andtheir successors

and assigns, as the respective owner and operator of the 123 Access Area and the

Recycling Scale, hereby grant unto CRRA, its successors and assigns, for the Term of this

Agreement, the right, in common with Realty and Recycling, to access and use the

Rðcycling Scale as a backup scale for the CRRA Scale, on an as-needed basis.

(c) CRRA (with respect to the CRRA Scale) and Realty and

Reoycling (with respect to the Recycling Scale) shall each maintain and repair their

respectivé scales at their sole cost and expense. No¡pithstanding the foregoing sentence,

any repairs which are necessitated by the negligertce of the paxty not otherwise responsible

for such repairs shalt be paid by the party causing the damage.

4. Term. (a) The term of this Agreement shall commence on the date

hereof and shall end at midnight on the last day of the fifteenth (1sth) year thereafter (the

"Terfit").

(b) Notwithstanding the preceding paragraph, either party may

terminate this Agreement prior to the expiration of the Term (the "Terminating Pârty") if
the other parry û in default under the terms of this Agreement (the "DefaultingParty"),
provided thatsuch default continues beyond thirty (30) days after notice ftom the

Terminating Party to the Defaulting Party of such breash.

5. Non-Interference with Access Arcns. (a) Each party mutually
covenants and agrees that the 211 Access Area and the 123 Access Area shall each be

maintained as a driveway a¡d neither party shall erect or ailow to be erected any sfructures

or other obstructions on or within the 2l I Access fuea or the 123 Access Area which will
prevent reasonably convenient continued acc€ss.

(b) No¡withstanding a¡lythiag herein contained to the contrary,
(ù Cnna hereby rese¡/es the right to continue to use the land withln the 2l I Access Area

fot any uses and purposes which shall not interfere with the use thereof by Recycling as set

forth berein and (ii) Realty and Recycling hereby reservo the right to continue to use the

land within the 123 Access A¡ea t-or any uses and purposes which shall not interfere with
the use thereof by CRRA as set forth herein.

6. Disputgg. All claims, controversies, and disputes concerning either

party's performance of íts obligations under this Agreement shall be finally decided by a

single arbit ator in binding arbitation in accordance with the applicable rules of the

American Arbitration Association (the "AA¡q"), as modified by the provisions of this

Agreement. Either CRRA, Recycling or Realty may initiate arbitration proceedings by
giving notice of a dispute and a request to a¡bitrate to the other party and to the Regional
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Director of the A,Ar{ with jurisdiction in Hartford, Connecticut. Prior to the initiation of
arbilration, the parfy claiming a dispute shall proviile the otherparty with written notice of
any alleged defàuh of this Agreement and an oppotunity to correct same within thirty (30)

days from the date of receipt of the notice. The a¡bitrator shall be selected by CRRA and

Recycling fiom a list provided by the fuqü{, Ifno a¡bitrator on the list is willing to serve,

or iRRAor Recycling cannot agree on an arbitator within five (5) business days of
receþ of said list from the AAA, then an arbitrator shall be selected by the AAA. No

individuat who is, or has at any time been, an officer, employee, representative' or

consultant of CRRA, Recycling, or Realty, or who is otherwíse an interested party, shall be

an arbinator without the express written consent of CRRA, Recycling, and, if applicable,

Realty. If CRRA and Recycling (or Realty, as applicable) are unable to agree on the

designation of an arbitrator within one week of said notice, they shall each designate a

repräentative who is not an offrcer, employee, official or consultant of the parties, and

tli"ru ,"pr"sentatives shall designato aû a¡bihator. The costs of arbitation shatl be sha¡ed

equalty^by the parties and each party shall bear its own costs and attorneys' fees I'nless the

*titrutoi¿etermines th¿t the action or defense of the losing party was frivolous, in which

event the arbitator may order that all or a portion of the successful Party's attorneys' fees

and other costs shall be paid by the losing party. All arbitration proceedings shall be held

in Connecticut, and the arbit¡ator shall determine the scope of discovery and the rules

applicable to the proceedings. The determination of the ârbitrâtor shall be final and

únaing. The detèrmination shall be in the form of a written award, with w¡itten findings

of fact, and may be entered into and specificaÌly enforced by any court of appropriate
jurisdiction. Druing resolution of any dispute 

"n!9r 
this provisior¡ there shall be no

interference with any of the parties dghts undet this Access and Scale Use Ageement. If
the arbitrator does not issue a decision within sixty (60) days of hislher selection, either

party, by written notice, may demand the appointnent of 9 newarbitrator. .All legal issues

*iri"g ín connection with a dispute to be detennined by the arbitrator shall be governed by

the laws of the St¿te of Connecticut.

7 . Notices. Unless othenrise speeifically provided herein, any notice,

consenl, approval, request, demand or other corxinunicâtion ptovided fot by this

Agreementicollectively,'Notices") shall be in writing and given by personal delivery or
**ît Uy Unitãd SÞtes ràgistered or certified mail, return receipt requested, postage prepaid,

addressed to the party for which such Notice is intended, at such party's address set forth
below:
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If to CRRA, to:

President
Co¡rnecticut Resources Recovery Authority
100 Constitution Plaza 17ft Floor
Hartford, CT A6l A3 -l 722

with a copy to:

Attorney Ann Stavalle-Schmidt
Connecticut Resoutces Recovery Authority
100 Constihrtion Plaza, 1?û Floor
Hartford, CT A6n3-1722

ft) If to Recycling or Realty:

143 Murphy Road
Hartford, CT 06114

Attention: À/fu. Frank Antonnocci

with a copy to:

John D'Amico, Esq.
Updike KellY & SpellacY P.C.

One State Street
Hartford, CT 06127 -127 7

All notices shall be effective upon actual receipt. Each party hereto shall
have the right to change the nams of the parties to be notified on their behalf hereunder

and/or to change the address to whichnotices to them should be sent, by notiting the

other party by notice complying with this Section 7 and by recording a document in the
Harffiord Land Records which references this Agreement and sets forth such change.

8. Entire AgreegrenllAmendmerrt. This Agreemerrt contains the entire
agreement between the parties hereto and cannot be changed, modified, waived or
cancelled except by an agreement in writing executed by the party against whom
enforcement of such modification, change, waiver or cancellatiOn is sought.

9. Bindine EûþEt. This Agreement and the covenants herein contained

touch and concern, and are intended by each of the parties he¡eto to run with and be

appurtenant to, all lands afifected thereby, whether benefited or burdened, and shall bind
and inure to the benefit of, and be enforceable by, the pafies hereto and their respective

successors and assigns.
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10. Gove¡ning Law. This Agreement shall be construed and enforced in
aecordance with the laws of the State of Connecticut.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, CRRA, Realty and Recycling have caused this
Access and Scale Use Agreement to be duly executed as of the day and year first above

written.

Signed, Sealed and Delivered
in the Presence of:

CONNECTICUT RESOIIRCES

lJ{

Printed

Name: 1Z¿L*

Y iÉseF

Name; ^J5 f , L. tl ;1"

N

PrintedName:
Its: PRESTDENT

CRRA

MURPHY ROAD RECYCLING, LLC

:.)

-j- l--n"trì
Its: , '' ,)-")

/.

N{LIRPHY ROAD REALTY, LLC

arne: Atr htu r= . A Á.,_ ;-c<-

Printed ^l5T. Ç¡t¡tr

Name -J-ut^. E.? ,4-,r-_

..?

t\aþ<. 
^rr i

Its: ) '2"2 -)
/\
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STATE OF CONNECTICUT
March Zï,zaoz

COUNTY OF HARTFORD

Personally appeared Thomas Kirk, the President of CONNECTICUT
RESOURCES RECOVERY AUTHORITY, a political subdivision of the State of
Connecticut, signer and sealer of the foregoing instrument, and acknowledged the same to
be his free act and deed, and the free act and deecl of that political subdivision, before me.

Çommissiqner of
N€ter¡B$btic qZ
@ireer

ss.
)
)
)

STATE OF çONNECTICUT

çO\INTY OF HARTFORD

Personally appeared L^r Ao"

)
) ss, March

)

2t-- I ,2Q03

,1 of
MURPHY ROA.D RECYCLING, LLC, a Connecticut limited liabi , slgner
and sealer c¡f rhe foregoing in$rurnent, and acknowledged the same to be his free act and

deed, and the free act and deed of that limited liability çompany, before mc.

Çonunissioner of Superior Çqu$

@,S2J.kt(;r-
My CemrnisîdExprles:
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STATE OF CONNECTICUT

COIINTY OF HARTFORD
ss. March 9-,

)
)
)

2003

MURPHY ROAD REALTY, LLC, a Connecticut limited

sealer of the foregoing instrument, and acknowledged the

Personally appeared fr^L Ån,bno,rì . /\^ n.- A*r/'' of
liability , signer and

same to be his free act and deed,

, before me.and the free act and deed of that limited liability

Commissioner of Superior Court
Notaî Public C ,11> T. L. t l; t.
My Comrrissfiõñ.Ëxpiies :
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ÐfiTBIT A

ill tbat certain piece or pârcel of land, rrÍth the buildings
anô Lnprovemcntr thereon and appurtenancÊE thereto, ¡ltuateû
Ln the City ¡nd County of lartford and 6tate of Conncctfcut
on the vc¡t ¡lde of lturplry ßoað, belng ¡hown anð deslgnaÈed
aÊ rl¡t Pareel 5{55{5. î, Ëq. Ft. 12.52+ÀC.r on à certain uap
or plan entltled: tPlal Picpared For Feu Br€!f,sters Realty
lru¡t t{urphy Roaâ Bartfordr Cçnn, Fcaler l' - {0' Dater Aprll
1986 NÀ¡Per ¡A,ssociat,cs, I¡tc. Englneers, Surveyors, Planners
Vernon. ConnectÍcut", uhich Dâp or plan J,e on fll,e or l¡ to
be flleû Ln the Clty Clerkr¡ Office J.n ¡ald City of tartford,
referencê to rlhlch l¡ hcreby naðe, rnd Þelng &ore prrticularly
bounded and de¡cribeô ¡s follow¡¡

Beginning ât an J.ron pln 1¡ the west llne of lrturphy Road
at t.Ì¡e õoutheasÈ cor¡êr of the premlses hcrel.n depcribeð anô
the northeast eorner of, land nolr gtr formerly of Robert E.
åþ:e¡¡s¡ thence runnlng N 81o 05' 26 l{, along lanô noï Þr
fo:uerly of Robert 8. Àbramsr land now or f,o:merly of Suth
G. Jensen and land now or formerly pf, Gerard ßealty Corp.,
ån part Þy eachr ln all, 499.91 feet to ân lron Pln¡ thcnce
running the following four courÊea anù ûistànceu along luâ
ñðw Õr formerly of Ge¡ardl Realty ggrP.r runnlng ll 8¡ 5{' 34"
D, 129.?¡¡ feet to ¡rn åron pln¡ thence N 6" 5Z'10" ¡{r a20,75
teet ?c) ån l¡on pln¡ Èþençe N Eo 5{r 3{" Er 243.5? feet to
an Íron Pin¡ Èl¡ence N 91'05'26" wf lE4'59 feet to e point¡
tt¡ence running N 5'¡0' 10" ¡{f along land now or foroerly of
Ànnuíty Àseoc. TeacherÞ InËt. of Àmericar 001.?1 fceÈ tg an
{ron plnt thence runnlng the followlng two cour¡es an0 ôlstanec¡
along land r¡ow or formerly of l{eyerbaeueer Co. ¡ runnlng E

8?' 28' ãe'¡.2 92.95 fçet to.n lron pln; tt¡cnce reutheàÞt
along Èhe arc pf a curve to tt¡e right having q radlus of 3{{.26
feeÈ, 347.94 feet te Bn lron ptn¡ thence runnlng ¡t¡e lolloulng
tro cÞurses ¡nd ôlrtances llong thc Eeconä Parcel hercinafter
Oc'scrtrþc0; runnlng N 60'23t ,33'8, 31.?g f:cç tq a potnt¡
tÌ¡ense rc¡utÌ¡cast, along tÌ¡e arc of, a ëurvê ts the lcft havlng
r r¡dlus of J71.?6 feetr 87.0{ fççg tg e polnt¡ t}¡encç running
E E'5{' 3!'l{r rlong land ¡¡ou or fotmerly of Paul' VolPer ct
¡1, rnd l¡nd now or foruerly of Àrthur llarreman, ln part Þy
cachr ln ¡Ilr 7?9.7L tcct tg ¡n lren Pln¡ tt¡cnce runnJ'ng I
91'95' 26- Dt llong l¡nd Doï or forrerly ol Aurtl¡ur tl¡s¡erman
rnå land no¡r or forcucrly of ßlchardl Gllletter ln part þy rach,
J'n lli, {59.00 fcet to ¡n lron pln in ¡ald re¡t llnc of lturphy
ñoad¡ Èhencc runnlng 6 8' 5ar t¿'ltr rlong ral,à uest line of
t{urphy ßoad, 50?.71 fcet to'E}¡e lron pln rt ttre point rnû place
of Þeglnnlng.

Þrcepting tterefrcrn tfe foJ-lovrÍng descibed J¡r¡d:
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À certaln piece or parcel of land belng a portlon of
property located at 211 l¡lurphy Road, Hartford, ConnecÈlcut,
shown on a certaln map or plan flled herewlth ln the Hartford
lown Clerk's Offlce entftled "Boundary Plan Showlng Some Land of
Àustln B. O'Brien, Jr., Trustee Of New Brewster's Realty Trust
215 llturphy Road. (Rear) Hartford, Conn. Scale: 1" = 40r Date:

A9/L4/89 Sheet 1 of 1 . Kasper Assoclates, Inc.
Vernon, Connectlcut . ProJ. No. v-1368 RevLsed
Rallroad Ease¡nent l0l2/g9n and beLng more part,fcularly descrlbed
aE followsl

Commenclng at a polnt on the east boundary of the Premises,
whlch point ls on the Þtest boundary llne of ]and now or formerly
of Ray¡nond Esposlto and ls at the southeast corner of oÈher land
of the Grantor, and frorn such polnt of beglnnlng runnlng along
land now or forroerly of Ray¡nond Esposito, s 08o 54' 38u W,
450.72 feet to a polnt; thence turnlng and runnLng along land
now or for¡nerly of Àustln B. o'Brlen, Jr., Trustee of New
Brewsters Realty Trust N 81o 05' 37" W, 164.35 feet to an Íron
pln; thence running along Land now or formerly of Gera¡d Realty
along the sane course, 184.59 feet to a polnt; thence turnlng
and runnlng along land now or formerly of Teachers Insurance &

Ànnulty Àssociatlon of Àmerlca N 05o 10' 21" W, 601.21 feet. to
an lron pÍn; thence turnlng and runnlng along land now or
formerly of I'leyerhaeuser Company S 8?o 29'03" E, 82.95 feet to
an lron pln; thence runnlng along Land now or formerly of
Weyerhaeuser Company along a curve to the rlght having a radius
of 344.26 f,eet and a central angle of 5?o 53' 32",3¿7.84 feet
to an Lron pln; thence turnj.ng and running along land now or
fonrerly of Augtin B. O'Brlen, Jr., Trustee of New Brewsters
.Realty Trust N 600 36' 34" E, 31.?8 feet to a point; thence
turnlng and runnlng along l-and now or formerLy of sald O'Brlen,
Trustee along a curve to the left wlth a radlus of 314.26 and a
central. angle of 13o t9' 31o, 87.04 feet to the polnt of
beglnnfng.

a16609o3

-2-



EXHIBIT B

123 Murphy R.oad, Hartford, Connecticut

A piece or parcel of land with all improvements thereon situated in the Town of Hartford,

County of Hartford and State of Connecticut on the westerly side of MurphyRoad and more

particularly bounded and described as follows:

Beginning at a point in the westerly tine of Murphy Road, which point is 1470.59 feet

southerly, measured in said westerly line of MurphyRoad, from the intersection of said westerly

line of Murphy Road with the southerly line ofMaxim Road; thence running S 8o 54' 34" W,

along said westerly line of Murphy Road, 500 feet to a point; thence running N 81" 05' 26" 'W

along land of Brainard Center, Inc., 450 feet to a point; thence nrnningN 8o 54' 34" E along other

land of Brainard Center, [nc.,502.92 feet to a point; thence running S 51o 12' 42" E along, land

of Brainard Center, Inc., 5.86 feet to a point; thence running S 8lo 05' 26" E along land of
Brainard Center, !nc.,444.92 feet to said westerly line of Murphy Road at the point or place of
beginning.

And containing 5.165 acres.

The above described tract is more particularly shown on a map entitled "Proper$r Survey
Prçared for Murphy Road Recycling LLC, Property Located at 117 Murphy Road Hartford
Connecticut Date 07125/A2," by Anchor Engineering Services, Inc., 75 Nutmeg Lane,

Glastonbury, CT, which map is on file or to be filed in the office of the Ha¡tford Town Clerk.

Together with the right and easement to construct, maintain, operate and use a single
track railroad siding extending across other lands of Brainard Center, [nc., being a strip of land

thirty (30) feet in width, the center line of which strip of land is more particularly described as

follows:

Beginning at a point in the westerly line of the above described parcel, which point is

36.57 feet southerly, measured in said westerly line of the above described parcel; from said
point of beginning said center line runs thence in a northwesterly direction along the arc of a
curve, radius 359.26 feet, 134.45 feet to a point; and thence runs N 42" 50' 26 W , 121.27 feet to
a point of switch with an existing railroad spur line.

Together with the further right and easement to construct, maintain, operate and use

railroad hacks over and across other lands of Brainard Center, Inc., lands of the Hartford Electric
Light Company, lands of the State of Corurecticut, and lands of the City of Hartford, which rigþts
and easements are to be used in common with Brainard Center, Inc., its successors and assigns,

the Metropolitan District, its successors and assigns, and which rights are more particulæly
described in deeds from the City of Hartford a¡rd the Hartford Electric Light Company to John E.

Hayes and Abraham D. Hom, both deeds dated June 3,1960 and recorded in the Hartford land

Records in Volume IAM *Pages 266 and 269 respectively and in a deed from said John B.
Hayes and Abraham D. Horn to'Weyerhauser Company dated May 31, 1961 and recorded in said

Hartford Land Records in Volume i063 at Page 313.

t6689.0001302732. r



EXHIBIT C

PIAN FOR 211 MU,ßPHY ROAD SHOWTNG
THE 211 ACCESS AREA AND THE CRRA SCALE

[See attachedl
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EXHIBIT D

PLAN FoR 123 MURPHY ROAD SHQ\ryINq
THU123 ACÇESS AREA AND THE RECYCLI¡IG $CALE.

[See attached]
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Updike, Kelly & Spellacy, P.C. Counselors at Law

Please reply to the Hartford Offìce

O¡re State Street, P.O. Box231277
Ha¡tford, Connectlcut 06723- 127 7
Telephone {860) 548-2600
Facslmlle (860) 548-2680

r'31¡r? -r' irli [], Îl,llMERlTAS
t^w f lRMS woRr,DwrDE

An Alidæt ltsi¿Etl.i'
lir: j,lf

One CcnturyTower,265 Church Street
New Haven, Connectlcut 065 I 0-7OOz
Telephone (203) 786^83OO
Facstnlle eAq772-2037

March 31, 2003

Conneclicut Resource Recovery Authority
c/o Barry S. Zitser
Perakos &Zitser,P.C.
44 Capital Avenue Suite 302
Hartford, Connecticut 061 06-1 706

Re: Legal Opinion - Regional Recycling, Access and Scale Use Agreement

Gentlemen:

We have acted as counsel to Murphy Road Recycling, LLC, a Connecticut limited
liability company ("MR Recycling"), and Murphy Road Realty, LLC, a Connecticut limited
liability company ("MR Realty"). This opinion is being delivered in con¡ection with the
Regional Recycling, Access and Scale Use Agreement among MR Recycling, MR Realty and
Connecticut Resource Recovery Authority ("CRRA"¡ dated March 31,2A03, and the documents
and transactions contemplated thereby (the "Transaction").

In preparing our opinion, we have reviewed the following documents, all of which will be
executed and delivered by the parties and are dated of even date herewith (collectively, the
"Transaction Documents") :

Regional Recycling, Access and Scale Use Agreement among MR Recycling, MR
Realty and CRRA;

2. Facility Agreement befween MR Recycling and CRRA; and

3. Access and Scale Use Agreement among MR Recycling, MR Realty and CRRA.

We have further examined and relied upon originals or copies, certified or otherwise
identified to our satisfaction, ofsuch public and private records, certi{icates and correspondence
of public officials, and such other documents as we have deemed relevant, necessary and proper
as a basis for our opinion. In such examination, rve have assumed the genuineness of all

1
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' Updike; Kelly & Spellacy, P.C

March 31, 2003

Page2

signatures, the authenticity of all documents submitted to us as originals and the conformity with
the original documents of documents submitted to us as copies. We have assumed the validity of
all applicable statutes, ordinances, rules and regulations and the proper filing, indexing and

accuracy of all public records and documents. We have assumed that CRRA has the requisite
po,wer and authority to enter into the Transaction and the agreements contemplated thereby and

have taken all necessary âction to authorize and permit the execution of the Transaction

Documents to which it is a party and its performance thereunde¡. rüe have assumed that

individuals executing documents we have reviewed were not under any legal disability at the

time they executed such documents and we have no cunent actual knowledge of such disability.
As to certain questions of fact material to our opinion, we have relied upon certificates (the

"Certificates") executed by MR Recycling and MR Realty (respectively attached hereto as

Exhibit C and E¡hibit D), on which we believe we arc entitled to rely, and we have not made any

independent verification of such facts except as othenvise provided herein. Any expression of
fact which is limited to our "current actual knowledge" shall be lirnited to the cunent actual

knowledge (without any implication of inquiry or constructive knowledge) of the attomeys in our
firnr actively involved in the transaction covered by this opinion and it shall not include
knowledge of other members or employees of our firm not actively involved with the transaction

covered hereby.

Based upon the foregoing, we are of the opinion that:

L Based upon its Certifrcate of Legal Existenee (a copy of which is attached hereto

æ Exhibit A), MR Recycling is a Connecticut limited liability company.

2. Based upon its Certificate of Legal Existence (a copy of which is attached hereto

æ Exhibit B), MR Realty is a Connecticut limited liability company.

3. MR Recycling and MR Realty have fi,¡ll power and authority to enter into and
perfonn their respective obligations under the Transaction Documents to which each is a party.

4. The Transaction Documents to which each of MR Realty and MR Reeycling is a
party constitute legal, valid and binding obligations of MR Realty and MR Recycling
respectively and are enforceable against MR Realty and MR Recycling in accordance with their
respective terms, subject to the qualifications hereafter set forth in this opinion.

5. Based solely upon the Certificates and our cunent actual knowledge, the
execution and delivery by MR Realty and MR Recycling of the Transaction Documents to which
each is a party and the consummation of the transactions contemplated thereby will not confliet
with or result in the violation of any agreement, lease, indenture, mortgage, deed or any other
instrument to which MR Realty or MR Recycling is a party or by which MR Realty or MR
Recycling is bound.

3 | 8900



' Updike; Kelly & Spellacy, P.C

March 31, 2003
Page 3

6. Based solely upon the Certificates and our current actual knowledge, there is no
judgrnent, decree, order, action, suit, investigation, litigation, appeal or administrative or other

proceeding at law or in equity before any court or public or municipal body, pending or
th¡eatened against or affecting MR Realty or MR Recycling wherein an unfavorable decision,

ruling or finding would adversely affect (a) the transactions contemplated by the Transaction

Documents or (b) the validity or enforceability of the Transaction Documents.

The foregoing opinion is subject to the qualification that (a) enforceability of any of the
Transaction Documents may be limited by bankruptcy, insolvency, moratorium, reorganization
or other laws relating to creditors' rights and remedies generally; (b) enforceability of any of the

Transaction Documents may be limited by general principles of equity, including principles of
commercial reasonableness, good faith and fair dealing (regardless of whether enforcement is
sought in an action at law or in equity); and (c) the availability or enforceability of particular
remedies, including non-judicial sales or self-help remedies, or waivers contained in or in respect

of the Transaction Documents may be limited by applicable laws, rules, regulations, court
decisions and constitutional requirements in and of the State of Connecticut or the United States

and, in the case of specific performance and other equitable remedies, may be further limited by
the discretion of the court in which the remedy is sought.

This opinion is limited to the review of the referenced documents for the purposes set

forth above. We express no opinion as to any othe¡ documents executed in connection with the

Transaction. We are admitted to the practice of law only in the State of Connecticut an{
accordingly, the opinions expressed herein are limited to the laws of the United States of
America and the State of Connecticut. The opinions herein may be relied upon only by you, your

successors and assigns and may not be construed or implied to be continuous representations of
law by us to you or any other parry without our express written coßent. This opinion is made as

of the date hereof and we undertake no rcsponsibilify to inform you of changes of law or fact
occurring after the date hereof which may affect the conclusions expressed herein.

/C
P.C. sJ
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MURPHY ROAÐ RECYCLING, LLC
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RcL ?r4

Office of the Secretary of the State of Connecticut

I, the ConnecLicut Secretary of the Stat,e,
and keeper of the seal thereof, ÐO HEREBY CERTIFY, that

MURPHY ROAD RECYCI,ING, I,LC

,t

orgianlzed under the laws of ConnecLicut
was f iled in thís of f ice on ,Januaty 26,
the dat,e of this certif icale.

as a Limited Liabilicy Company,
2QoI and 1s 1n exístence as of

SecreEary of Lt¿e 6EaLe

DaEe Issued: Marçh 14, ¿003
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NUMBER
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VOL ST
PG
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NBR OF
PAGES

MURPHY ROAD REALTY, LLC

072go29

FII¡ING DATE/TIME
EFFECTTVE DATE/TTME

FTI,ING
TYPE

Aaa2487879 OCT 08 2ooz 04:00 PM ORGANIZATION 00532 B 1"36L 1"

PF: I*HEIJP 3-END l2*MENU
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ó1!óó
Rêv. 2,94

Office of the Secretary of the State of Connecticut

Í, the Connecticut SecreEary of the State,
and keeper of the seal thereof, ÐO HERBAY CERTIFY, that

MURPHY ROAD REAT,TY, IJI,C

organÍzed under the laws of Connecticut'
was filed in this office on October 8,
the date of this cerbificaÈe '

as a Limited Liability ComPanY,
2002 and is in existence as of

I t

SecreLary of the State

Date Issued: March 14, 2QA3



ÐCfIBIT C

CERTTFICATTON OF MURPHY ROAD RECYCLING, LLC

The tndersigned being the Manager of MURPIIY ROAD RECYCLING, LLC, a limited
liability companythat is existing under the laws of the State of Connecticut (the "Compmy''),
DOES HEREBY CERTIFY to Updike, Kelly & Spellacy, P.C. that:

L This Certificate is fumished to Updike, Kelly & Spellacy, P.C. for purposes of the
opinion letter that said law {irm is rendering on the date hereof (the "Opinion Letter") to
Connecticut Resource Recovery Authority ("CRRA"¡ in connection with the Regional Recycling,
Access and Scale Use Agreement among the Company, Murphy Road Realty, LLC and CRRA
dated March 31,2A03, and the documents and hansactions contemplated thereby (the
"Transaction Documents'). All capitalized terms not defined herein shall have the respective
meanings assigned thereto by the Opinion lætter.

1. The Company is a limited liability company dulyformed, validly existing and in
good standing under the laws of the State of Connecticut.

2. The Company has firll power and authority to enter into and perform its
obligations under the Transaction Documents.

3. The Transaction Documents to which the Company is a party constitute legal,
valid and binding obligations ofthe Companyand are enforceable against the Company in
accordance with their respective terms.

4. The execution and delivery by the Company of the Transaction Doctunents
and the consummation of the transactions contemplated thereby will not conflict with or result in
the violation of any agreement, lease indenture, mofigage, deed, or any other instrument to which
the Company is a parfy or by which the Company is borurd-

5. There is no judgment, decree, order, action, suit, investigation, litigation, appeal
or administrative or other proceeding at law or in equity before any court or public or municipal
bod¡ pending or threatened against or affecting the Company wherein an unfavorable decision,
ruling or finding would adversely affect (a) the transactions contemplated by the Transaction
Documents or (b) the validity or enforceability of the Transaction Documents.

3 r 8900
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6. No consent, license, authorization or goverimental approval is required bythe

Company to enter into the Transaction Documents to which it is a party' 
^ Ðt-

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this:{:day of

March,2003.

MURPHY ROAD RECYCLING, LLC

By:

318900



EXHIBIT D

CERTIFICATION OF MI'RPHY ROAD REALTY, LLC

The undersigned, being the Manager of MURPHY ROAD REALTY, LLC, a limited
liability company that is existing under the laws of the State of Connecticut (the "Company'),
DOES HEREBY CERTIFYto Updike, Kelly& Spellacy, P.C. that:

1. This Certificate is furnished to Updike, Kelly & Spellacy, P.C. for purposes of the
opinion letter that said law frm is rendering on the date hereof (the "Opinion Letter") to
Connecticut Resou¡ce Recovery Authority ('CRRA') in connection with the Regionai Recycling,
Access and Scale Use Agreement among the Company, Murphy Road Recycling LLC and
CRRA dated March 31,2003, and the documents and fransactions contemplated thereby (the
"Transaction Documents"). All capitalized terms not defined herEin shall have the respective
meanings assigned thereto by the Opinion Letter.

1. The Company is a limited liability company duly formed, validly existing and in
good standing under the laws of the State of Connecticut.

2. The Company has ñrll power and authority to enter into and perform its
obligations under the Transaction Documents.

3. The Transaction Documents to which the Company is a party constitute legal,
valid and binding obligations of the Company and are enforceable against the Company in
accordance with their respective terms.

4- The execution and delivery by the Cornpany of the Transaction Documents
and the consummation of the üansactions contemplated thereby will notbonflict with or rcsult in
the violation of any agreernent, lease indenture, mortgage, deed, or any other instrument to which
the Company is a party or by which the Company is bound.

5. There is nojudgrnent decree, order, action, suit, investigation, Iitigation, appeal
or administrative or other proceeding at law or in equity before any court or public or municipal
body, pending or threatened against or affecting the Company wherein an unfavorable decision,
ruling or finding would adversely affect (a) the tansactions contemplated by the Transaction
Documents or (b) the validity or enforceability of the Transaction Documents.

3 I 8900



-2-

6. No consent, license, authorization or goverrunental approval is required by the
Company to enter into the Transaction Documents to which it is a party. 

. o I.
IN WITNESS ïVHEREOF, the undersigned has hereunto set his hand this {auy of

March,2003.

MURPHY ROAD REALTY, LLC

,o.^K A^
Its Manager
Duly Authorized

3 I 8900



ADDENDUM TO AMENDED
REGIONAL RECYCLING, ACCESS

A}ID SCALE USE AGREEMENT

ThiS iS tO CONfirM thAt thc CON}TECTICUT RESOURCES RECOVERY

AUTHORITY ("CRRA') has exercised its first four (4) year option to renew the

transloading agreement with MURPHY ROAD RECYCLING, LLC

(..RECYCLING") and MURPHY ROAD REALTY, LLC, and the price that has been

negotiated by the parties in good faith for RECYCLING to oontinue the transloading of

CRRA's municipal paper is Nine Dollars ($9.00) per ton from Fcbruary 1,2007 through

January 31, 2008, said price to be adjusted for each consecutive year thereafter ofthe first

extension period by the CPI Increase.

"cPI Increase" shall lnean all amount equal to $9'00 times a percentage

(exfressed in hundredths) equal to (a) the consuürer price index fur all urban çonsumers

New Yorl<, New Jersey and Connecticut ("CPI-U") as of the thirJy-first day of January

for each successive year of the first extension period minus (b) the CPI-U in effect on

January 3I , 2OO7 . For example, if the CPI-U on January 31 , 2A07 is 120.0 and the CPI-U

on January 31, 2008 is 122.5, then the transloading fee for the second year of the first

extension period shall be: $9.00 + ($9.00 x (122.5 minus 120'0) x.Ol) : 99.23.

IN WITNESS WHEREOF, the parties hereto have executed this Addendum as of the

last clate signed below.



CYCLING, LLC

B Witness:

Date:
'Witness;

STATE OF

day

SS €*p"¿Z
COLTNTY OF

2006, personally appeared
representative of MURPHY ROAD

RECYCLING, LLC, signer and scaler of the foregoing inskument, and acknowledged the
same to be hiVher free act and deed and the free act and deed of said corporation, beforc me.

Notary
Commi ssioner qflfl¡p þBg¡ipfigut

NOTARY PUBLIC

Ty, LLC MY CoMMISSI0N EXPIRES AUG.3l, 2008

Witness:

Date: -0-¿ 19, -zøø 'Witness:

)
)
)

srArp ou K,{'* 
' 

,

corrNrr' oF N^pr,'l ì "'
. Í_

Onthts /X' day

Lþ"2,(

o 2006, personally appeared
representative of MURPIIY ROAD

REALTY, LLC, signer and sealer of the foregoing instrument, and acknowledged the same
to be his/her free act and deed and the free act and deed of said corporation, before me.

blic
Commissioner of the Superior Court

DIANE P. CA}JIPBELL

il'iååil'il"äti EXPTRE' AUG' 31' 2008


