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This OMNIBUS AMENDMENT AGREEMENT (referred to herein as the “Amendment”) is
made and entered into as of June 29, 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 Recycling, LLC, a Connecticut limited liability
company, (“Contractor”), with a business office located at 555 Taylor Road, Enfield,
Connecticut. MIRA and Contractor are sometimes hereinafter referred to individually as a
“Party” and collectively as the “Parties.”

RECITALS

WHEREAS, MIRA and Contractor entered into a Transfer Agreement for the Connecticut Solid
Waste System Recycling Facility dated April 29, 2021 (the “Transfer 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 Waste System Participating Municipalities and
the discontinuance of all deliveries of Controlled Acceptable Recyclables to the Recycling
Facility located at 211 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 full 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 May 25, 2001
(collectively, the “Scale Agreement”), attached in full as Exhibit C, providing for the use of
MIRA scales at 211 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:



EXECUTION COPY

_—,———————s—-——— . ————————s————————

ARTICLE 1 - PRELIMINARY MATTERS
1.1 Incorporation of Recitals

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

1.2 Certain Definitions

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 Construction

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 “herein,” 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 “without
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 1, 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)] + 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 CSWS 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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ARTICLE 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 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 1, 2023 Contractor 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
51  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 1.

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:

“Within 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 HUNDRED
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
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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. Written 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
current 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 renew 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

7.1 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.
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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, and/ 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 171 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 May 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 171 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, LL.C
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 211 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

-5-
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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 modify 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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IN WITNESS WHEREOF, the Parties hereto have set their hands and seals as of the day and

year first written above.

8539872v.1

MATERIALS INNOVATION AND RECYCLING
AUTHORITY

By: W/‘V

Mark T. Dafey 4
Its President & CFO
Duly Authorized

By: f;" 7.
Frank Antorfacci
Manager
Duly Authorized
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OMNIBUS AMENDMENT AGREEMENT

BETWEEN

MATERIALS INNOVATION AND RECYCLING AUTHORITY
AND
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 March 28, 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 Recycling, LL.C, a Connecticut limited
liability company, (“Contractor”), with a business office located at 555 Taylor Road, Enfield,
Connecticut. MIRA and Contractor are sometimes hereinafter referred to individually as a
“Party” and collectively as the “Parties.”

RECITALS

WHEREAS, MIRA and Contractor entered into a Transfer Agreement for the Connecticut Solid
Waste System Recycling Facility dated April 29, 2021 (the “Transfer 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 Waste System Participating Municipalities and
the discontinuance of all deliveries of Controlled Acceptable Recyclables to the Recycling
Facility located at 211 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 full 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 May 25, 2001
(collectively, the “Scale Agreement”), attached in full as Exhibit C, providing for the use of
MIRA scales at 211 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.

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
11 Incorporation of Recitals

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

1.2 Certain Definitions

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 Construction

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 “herein,” 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 “without
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 1, 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)] + 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 CSWS 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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ARTICLE 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 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 1, 2023 Contractor 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 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 171 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.
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6.4 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, and/ 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 171 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 May 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 171 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 211 Murphy Road and 171 Murphy Road upon
the effective date of such termination.

ARTICLE 7 - 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

-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 modify 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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IN WITNESS WHEREOF, the Parties hereto have set their hands and seals as of the day and

year first written above.

8539872v.1

MATERIALS INNOVATION AND RECYCLING
AUTHORITY

By: W/ "’}/
Mark T. Daley

Its President & CFO
Duly Authorized

By; 1 4

Pfank Antonacci T
Manager

Duly Authorized
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Transfer Agreement for the
Connecticut Solid Waste System
Recycling Facility

(the “Transfer Agreement”)
Originally dated April 29, 2021
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TRANSFER AGREEMENT

FOR THE
CONNECTICUT SOLID WASTE
SYSTEM RECYCLING FACILITY

BETWEEN

MATERIALS INNOVATION AND RECYCLING
AUTHORITY

AND
Contractor: MURPHY ROAD RECYCLING, LLC
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This TRANSFER AGREEMENT FOR THE CONNECTICUT SOLID WASTE SYSTEM
RECYCLING FACILITY (this “Agrcemeni™ is made and entered into as of April 29, 2021
(the * ive 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 200 Corporate Place, Rocky Hill, Connecticut, and
Murphy Road Recycling, LLC, a Connecticut limited liability company, (“Contr: clor”), with a
business office located at 15 Mullen Road, Enfield, Connecticut. MIRA and Contractor are
sometimes hereinafter referred to individually as a “Party” and collectively as the “Parlics.”

RECITALS

WHEREAS, MIRA was established pursuant to Public Act 14-94 and Chapter 446¢ of the
Connecticut General Statutes as a successor authority to the Connecticut Resources Recovery
Authority for the performance of an essential public and governmental function; specifically, the
provision of solid waste management services and the recovery of rcsources from solid waste
(“Enabling Legislation™);

WHEREAS, pursuant to its Enabling Legislation, MIRA has the responsibility and the authority
to plan, design, construct, finance, manage, own, operate and maintain solid waste disposal,
volume reduction, recycling, intermediate processing, resource recovery and related support
facilities necessary to carry out the State’s Comprehensive Materials Management Plan;

WHEREAS, pursuant to its Fnabling Legislation and applicable operating contracts, MIRA
owns and controls the Recycling Facility located at 211 Murphy Road, Hartford, CT together
with all of its existing equipment and site improvements as hereinafter defined (the “Facility”);

WHEREAS, Contractor has expertise in the development, operation and maintenance ot waste
transfer facilities and provision of waste transportation services;

WHEREAS, Contractor has the authority necessary to dispose of Controlled Acceptable
Recyclables and other Acceptable Recyclables delivered to the Facility and the three Transfer
Stations at alternate recycling facilities that are properly permitted and possess adequate capacity
(the “Designated Facilities™);

WHEREAS, MIRA has a municipal services agreement (“MSA™) with Participating
Municipalities and will direct Participating Municipalitics to deliver or cause the delivery of
Controlled Acceptable Recyclables to the Facility and the three Transfer Stations pursuant to the
MSAS;

WHEREAS, MIRA has determined that the operation and maintenance of the Facility as a
recycling transfer operation by Contractor will provide valuable assistance to MIRA in the
performance of MIRAs statutory responsibilities; and

WHEREAS, MIRA now wishes to retain Contractor for the performance of certain Operations
and Maintenance Services (“O&M Services”) together with Transportation and Delivery of
Acceptable Recyclables Services (“T&D Services™), and Contractor is willing to per form those
services pursuant to the terms and conditions of'this Agrecment.
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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:

ARTICLE 1 - PRELIMINARY MATTERS
1.1 Incorporation of Recitals

The Recitals, the Exhibits and the Schedules to this Agreement are incorporated into the

body of this Agreement as a part hereof
1.2  Certain Definitions

Capitalized terms used in this Agrecment have the meanings ascribed to such terms
herein or in Exhibit 1 hereto.

1.3 Rules of Construction

As used in this Agreement, except as otherwise provided or unless the context otherwise
requires: (i) the terms defined in this Agreement include the plural as well as the singular;
(i1) the words “hercin,” hereof” and “hercunder,” and words of similar import, refer to
this Agreement as a whole and not to any particular Article, Section or other subdivision;
(iil) rcferences (o an “Article,” “Section™ or other subdivision arc to this Agreement
except as otherwise stated; (1v) 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 mcanings unless otherwisc specifically provided; and (vi) the words
“include” and “including” shall be deemed to be followed by the words “without
limitation.”

ARTICLE 2 - PERFORMANCE OF TRANSITION SERVICES

Contractor shall perform the Transition Services in Exhibit 2 hereto, in the manner and at the
times required by this Article 2.

21 Performance of Transition Services

The Transition Period shall begin on the day (the “Transition Period Comniencement
Date”) Contractor rcecives the Notice to Proceed with Transition Services from MIRA,
together with the Facility Manuals and any Facility Agrcements as are in MIRA’s
possession. The Transition Period Commencement Date shall be a date mutually sclected
by the Partics. Upon its receipt of the Notice to Proceed with Transition Services and the
preceding documents, Contractor shall commence the Transition Scrvices described in
lixhibit 2. Contractor acknowledges that it can and is willing to begin Transition Services
at a mutually agreeable date but within one (1) week of written notice from MIRA. The
Transition Pericd shall conclude on April 30, 2021.
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2.2 Transition Plans

Once Contractor concludes its initial assessment of the Facility, it will develop, in
consultation with MIRA, a mutually acceptable final plan (the “Transition Plan™) for
Transition Services and the timeline within which Contractor shall accomplish same.
Contractor shall then perform the Transition Services in the manner and at the times
stated in the mutually agreed-upon Transition Plan. Contractor shall apprise MIRA as
necessary with respect to its performance of the Transition Services and shall meet with
MIRA at MIRA’s business office at such times and places as the Parties may mutually
agree to review Contractor’s progress with respect to the Transition Services and any
changes necessary to the Transition Plan. Contractor shall not modify the Transition Plan
without MIRA’s prior written consent which consent shall not be unreasonably withheld.
MIRA shall use reasonable efforts to approve or disapprove any such requested
modification within five (5) Business Days following a wrilten request from Contractor
for the same. MIRA’s approval of any such requested modification shall not be
unreasonably withheld, provided that MIRA may withhold approval of any requested
modification for which adequate supporting information is not supplied by Contractor.
Contractor shall complete the Transition Services on or before the Transition Period
Completion Date. Contractor shall use reasonable efforts to create the following on or
belore April 21, 2021: (1) the O&M/T&D Manual for O&M Services and T&D Services
and (2) the Administrative Procedures Manual for the Facility and all other manuals
identified in Exhibit 2 for MIRA’s review and approval. Contractor shall make any
changes to the preceding documents reasonably requested by MIRA and consistent with
the schedule in this Section 2.2. On or before April 29, 2021, Contractor shall provide
MIRA with written confirmation that Contractor shall complete the Transition Services
on or before the Transition Period Completion Date and shall be prepared to assume the
O&M Scrvices and the T&D Services on that date, together with copies of the completed
O&M/T&D Manual for O&M Services and T&D Services and the Administrative
Procedurcs Manual for the Facility.

2.3 Payment for Transition Services

MIRA shall pay Contractor for its performance of the Transition Services at the times and
in the amounts set out in Schedule 14:1 hereto.

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

3.1 Requirement to Perform

Contractor shall perform the O&M Services and the T&D Services in Exhibit 3 hereto at
(he times required by this Article 3. MIRA shall pay Contractor as provided in Schedule
14.2 hereto for all O&M Services and T&D Services performed in accordance with this
Agrcement.

[S)
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3.2 Commencement and Performance of O&M Services and T&D
Services

On and after May 3, 2021 (the “Commencement Date”) and continuing through June 30,
2027 (the “O&M Contract Period”) unless earlier terminated in accordance with Section
4.2 of this Agreement, Contractor shall perform the O&M Services and the T&D
Services.

3.3  Authorized Activities

perform the Services, so as to enable the Facility and MIRA to transfer Controlled
Acceptable Recyclables and other Acceptable Recyclables to the Designated Facilities
(and no other activities) in the manner required by this Agreement, subject to the MIRA
Reserved Rights.

3.4 MIRA Reserved Rights
3.4.1 MIRA Reserved Rights

MIRA reserves for itself and its representatives, contractors (other than
Contractor), and others claiming by and through MIRA, and shall at all times
during the Term, retain the following rights (the “MIRA Rescerved Rights™): (1)
the right to use, or to allow any Thivd Party to access and use the Facility for any
purpose or use that does not interfere with Contractor’s petformance of the
Services as permitted hereunder; (i) the right to contract with any Third Party
for any purpese concerning the Facility, so long as such purpose does not
interfere with Contractor’s performance ot the Services as permitted hereunder;
(ili) the right to make business and strategic decisions as MIRA deems
appropriate from time to time in reference to the operation and maintenance of
the Facility; (iv) the right to review and approve any and all specifications for
improvements, repairs, and replacements necessary in the performance of
Services hereunder on MIRA property, and (v) any other power, authority,
interest, privilege, license, franchise or other right, thing or activity of any kind
or nature; provided that, in each case (i) through (v), the use or exercise of the
same does not interfere with Contractor’s performance of the Services as
permitted hereunder or reduce the availability of the Facility or any part thereof
for its intended purpose of transferring Controlled Acceptable Recyclables or
other Acceptable Recyclables to the Designated Facilities. At all times, MIRA
shall retain overall supervision and control of the business, design, operating,
management, transportation, marketing, planning and research and development
functions to be carried out or to be performed by Contractor to the extent
required by Applicable Law provided that MIRA does not interfere with
Contractor’s performance of the Services as pernntted hereunder.

3.4.2 Ac

s Rights

MIRA and its representatives, contractors (other than Contractor) and any other
Person claiming by and through MIRA witli respect to the use or exercise of any
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of the MIRA Reserved Rights, shall have all necessary access rights, and may
keep and store at appropriate locations at the Facility, all necessary vehicles,
tools, supplies, equipment and other necessary materials, provided that the
exercise of such rights does not interfere with Contractor’s performance of the
Services as permitted hereunder.

3.4.3 Documents, Materials, Records and Accounts

MIRA and its representatives, contractors (other than Contractor) and any other
Person claiming by and through MIRA with respect to the use or exercise of any
of the MIRA Reserved Rights shall have access to any documents, materials,
and records and accounts relating to the Facility operations, for purposes of
inspection and review. Upon a reasonable request by MIRA, Contractor shall
provide any such Person with access to all operating data and operating logs
maintained at the Facility. During any inspection or review of the Facility, all
Persons granted access pursuant to this Section 3.4.3 shall comply with
Contractor’s safety and security procedures, and shall conduct inspections and
reviews in such a manner as to cause minimum interference with Contractor’s
performance of the Services. Contractor shall also cooperate with MIRA in the
provision of access to the Facility by public visitors.

3.4.4 MIRA Ownership

Subject to the provisions of this Agreement, all real property at the Facility,
including all Jand, buildings, structures, and improvements situated thereon,
together with all building materials purchased for inclusion therein, is and will at
all times during and after the Term, be owned absolutely by MIRA without
further act or deed on the part of any Person.

3.4.5 Contractor Ownership

Contractor shall furnish at its own expense and retain all rights, title and interest
in and to all Contractor Equipment used in the provision of Services.

3.4.6 Reservation of MIRA Reserved Rights

The reservation of the MIRA Reserved Rights shall not: (i) impose any
obligation on MIRA to exercise any of the MIRA Reserved Rights; (ii) render
MIRA liable to Contractor or to any other Person for the failure to do so; or (i)
relieve Contractor of any of its obligations under this Agreement.

3.5 MIRA Obligations.

On or after the Commencement Date and continuing during the Term, MIRA shall, at no
cost to Contractor, cause cach then-current Participating Municipality to deliver or cause
to deliver all Controlled Acceptable Recyclables to the Facility and the three Transfer
Stations, as applicable. MIRA does not guarantee the amoant of Controlled Acceptable
Recyclables or other Acceptable Recyclables to be delivered to the Facility or the
Designated Facilities in each Operating Year
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3.5.1 On or after the Commencement Date and continuing during the Term, at no cost
to the Contractor, MIRA shall deliver or cause the delivery of all Controlled
Acceptable Recyclables or other Acceptable Recyclables accepted at the Transter
Stations to the applicable Designated Facilities.

3.5.2 On the Commencement Date, MIRA shall make available to Contractor for usc at
the Facility, the three MIR A-owned balers for performance of the services herein
in the condition that the current contractor/operator of the Facility is required to
provide them upon completion of its services in accordance with its agreement
with MIRA or Applicable Law. At the end of (he Term, or earlier termination of
this Agreecment, Contractor shall return the three balers to MIRA in the same
condition less reasonable wear and tear,

3.5.3 This Agreement allows MRR during the Term and thereafter to do business with
any past, current, or future Participating Municipality, including the handling,
processing, acceptance, transport, and/or disposal of Solid Waste generated within
the borders of any past, curent, or future Participating Municipality, at any
facility other than the Recycling Facility and the three Trausfer Stations. For the
avoidance of doubt, MRR may do business with any Participating Municipality
that “opts out” of a MIRA MSA.

ARTICLE 4 - TERM; CONDITION PRECEDENT
4.1 Effectiveness: Condition Precedent

This Agreement is effective as of the Effective Date; however, the obligations of the
Parties hereunder shall not commence until Contractor has received the Notice to Proceed
with Transition Services.

4.2 Term

Contractor shall commence and complete performance of the Transition Services during
the Transition Period and in the manner required under Article 2 hereof and Kxhibit 2
hereto. Contractor shall commence and complete performance of the O&M Services and
the T&D Services during the O&M Contract Period required in Article 3 hereof and
Exhibit 3 hereto. The Transition Period together with the O&M Contract Period shall
comprise the Term of this Agreement which shall end on June 30, 2027. Beginning on
July 1, 2022 and on cach July 1 thereafter during the Term, MIRA may terminate this
Agreement if, MIRA, in its sole discretion, determines that operations contemplated by
this Agreement are no longer viable and by providing written notice to Contractor by
April 1 of that year of its intention to terminate the Agreement the following July 1.
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ARTICLE 5 - STANDARDS APPLICABLE TO CONTRACTOR’S
PERFORMANCE OF THE O&M SERVICES AND THE T&D SERVICES;
CERTAIN OBLIGATIONS OF CONTRACTOR

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

Contractor shall perform the Services in the manner required by: (i) this Agreement; (ii)
Prudent Operating and Maintenance Practices; (iii) the Facility Manuals, the O&M/T&D
Manual for O&M Services and T&D Services, Administrative Procedures Manual and all
other manuals identified in Exhibits 2 and 3; and (iv) the Insurance required pursuant to
Article 17. Consistent with the preceding sentence, Contractor shall use commercially
reasonable efforts to maximize the Controlled Acceptable Recyclables transferred
through the Facility to the Designated Facilities.

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

Any disputes concerning Contractor’s compliance with the Prudent Operating and
Maintenance Practices shall be adjudicated pursuant to the dispute resolution procedures
in Section 22.5.

5.3 Facility Conditions

On and after the Commencement Date, Contractor shall be responsible for any and all
conditions created as a result of the Services performed at the Facility by Contractor for
which it is responsible, subject to the provisions governing insurance, indemnity, and
limitation of liability elsewhere in this Agreement. Notwithstanding the above,
Contractor shall not be responsible for (i) conditions created by acts or omissions taken at
the direction of MIRA to which Contractor has expressed an objection in writing; (ii)
ordinary wear and tear of the Facility; and (ii1) all conditions created by acts or omissions
of the waste haulers permitted by MIRA to deliver Controlled Acceptable Recyclables or
other Acceptable Recyclables to the Facility.

5.4 Environmental Compliance
5.4.1 Compliance with Environmental Laws

Contractor shall conduct, and shall require any Subcontractor to conduct all
operations at the Facility in accordance with applicable Environmental Laws and
the Environmental Permits. 1t is understood and agreed that: (i) in the course of
performing Services hereunder, ncither Contractor nor any of its officers,
directors, employees, agents, representatives or Affiliates is, has been or will be
deemed by MIRA to be, nor will any such Person have responsibility as an
operator of the Facility for purposes ol applicable Environmental Laws and in
the event that Contractor is deemed to be an operator of the Facility by any
Person, MIRA shall indemnify Contractor for any assoctated costs, losses or
liabilities unless caused by Contractor’s violation of applicable Environmental
Law and Environmental Permits; and (i1) MIRA is now and shall be at all times
deemed to be solely responsible, and shall take no position inconsistent with its
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status as the sole operator of the Facility for purposes of applicable
Environmental Laws. MIRA agrees to use its best efforts to take or cause to be
taken all actions, to do or cause to be done and to assist and cooperate with
Contractor in doing all things necessary, proper, or reasonably advisable to
establish that MIRA is the operator of the Facility for purposes of applicable
Environmental Laws. Notwithstanding anything to the contrary contained herein
Contractor shall be responsible for complying with applicable Environmental
Laws to the extent it is within Contractor’s control and ability to comply while
performing Services.

5.4.2 Facility Operations

Upon receipt by Contractor of the Notice to Proceed with the Transition
Services, Contractor shall submit any applications required by any
Governmental Authority necessary for Contractor to lawfully perform the O&M
Services and the T&D Services under the Environmental Laws and the
Environmental Permits. On and after the Commencement Date, Contractor shall
be responsible for operating the Facility in compliance with all Environmental
Permits. In each case in which MIRA, as Facility owner, is required by
Environmental Laws to submit documentation to any Governmental Authority
regarding the Environmental Permits or for any other reason, Contractor shall
cooperate and provide MIRA with any such information reasonably requested
by MIRA. For routinc submittals, Contractor shall provide such information in
draft form to MIRA not later than fifteen (15) Business Days prior to the date
when any such data, form, document or information is required to be submitted
to such Governmental Authority pursuant to an Environmental Permit or
Environmental Laws. For non-routine submittals, Contractor shall endeavor to
give MIRA as much time as practicable to review the submittal before
submission to Governmental Authority is required.

5.5 Hazardous Materials

5.5.1 List of Hazardous Materials

Upon commencement of the O&M Services and T&D Services, Contractor shall
provide a list of all Hazardous Materials used by Contractor in connection with
the performance of the O&M Services and T&D Services and shall notify MIRA
if additional Hazardous Materials are brought to the Facility (including by any
shall include Hazardous Materials transported by others in compliance with
Environmental Laws and in conncction with Contractor’s  performance
hereunder), Contractor shall not cause or permit any Hazardous Material to be
brought upou, handled, generated, used, manufactured, transported, emitted,
released, treated, stored, kept, disposed or used in or about the Tacility by
Contractor, any Subcontractor, supplier or any other Person, without the prier
written approval of MIRA and in full compliance with Environmental Laws.
The requirements of this section shall not apply to Hazardous Materials
delivered to the Facility by waste haulers,
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Unless resulting from Contractor’s negligent use of Hazardous Materials while
providing the O&M Services and the T&D Services, MIRA shall indemnify and
hold harmless Contractor for any costs, expenses, or liabilitics, including fines,
penallies, investigation or remedial costs assessed or incurred on account of any
load delivered by a MIRA permitted hauler to the Facility that contains
Unacceptable Waste, and for all costs and expenses for removal by Contractor,
if MIRA does not timely or properly remove the Unacceptable Waste.

5.5.2 Characterization of Wastes

Contractor shall provide written notice to MIRA as to any Hazardous Materials
generated by or at the Facility and requiring transportation, for oft-site treatment
and disposal from the Facility under the Environmental Laws. MIRA, at its sole
expense, shall perform, or shall arrange for the performance by Third Parties of
such transportation, treatment and disposal.

5.6 Environmental Conditions

Contractor shall diligently avoid any Discharges of any Hazardous Materials and shall
not willfully and intentionally Discharge any Hazardous Material into the Environmental
Media. Contractor shall immediately respond to any Discharges to the Environmental
Media and Remediate the Discharge in accordance with applicable Environmental Laws.
Contractor shall as soon as possible notify MIRA verbally and in writing of any
Discharge of which Contractor has knowledge, regardless of whether notification as to
such Discharge is required to a Governmental Authority under the Environmental Laws.
Contractor only shall be responsible for all Environmental Conditions caused by the
negligence of Contractor including all Discharges of any material that occur at the
Facility due to Contractor’s negligence; excluding any Pre-Existing Contamination but
including any increase or cxacerbation of Pre-Existing Contamination caused by the
negligence of Contractor during the Term. Contractor shall be responsible for all
Environmental Conditions that would not have otherwise occurred were it not for
Contractor’s negligent oversight and management of any Subcontractor.  The
requirements of this scction shall not apply to Hazardous Materials delivered to the
Fucility by wastc haulers permitted or authorized by MIRA.

5.7 Preparedness and Training

Contractor shall insure that at all times there will be at least one individual present at the
Facility who has been trained in emergency and Discharge response, spill prevention and
preparedness. Contact information should be posted at various locations throughout the
Facility identifying the individual(s) to be notified and the phone number(s) to use in
notifying such individuals in the event of a Discharge.

5.8 Notices

Contractor shall verbally notify MIRA immediately and in writing as soon as practicable,
but in any cvent within seventy-two (72) hours, of Contractor’s receipt, knowledge or
discovery of: (i) the presence of any Hazardous Material on, about, bencath or arising
from any portion of the Facility that creates an obligation under any Environmental

9
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Laws; (ii) any enforcement or action (including but not limited to any notices of
violation, orders, consent orders, civil or criminal actions) instituted or threatened against
Contractor or the Facility by any Governmental Authority pursuant to any Environmental
Laws; and (iii) any claim made or threatened by any Person against Contractor or the
Facility relating to any {orm of daimage, loss or injury resulting from or claimed to result
from any Environmental Conditions or claims of violations of Environmental Laws.

5.9 Meetings to Review Environmental Compliance

As deemed necessary by MIRA, MIRA and Contractor shall review the status of
Contractor’s compliance with the Environmental Permits and the Environmental Laws,
and with the environmental provisions of this Article generally, at the quarterly meetings
with MIRA held pursuant to Section 11.1, or at other times as deemed necessary by cither
Party.

5.10 Site Personnel; Contractors’ Employees

Contractor shall comply with all Applicable Law with respect to its hiring, training,
employing, compensation and/or termination of Site Personnel. All Site Personnel shall
be deemed employees of Contractor and not of MIRA for all purposes of this Agreement.
Contractor shall be responsible for all actions of the Site Personne]l and for overall
compliance by the Site Personnel with Applicable Law. Contractor shall ensure that all
Site Personnel, and all employees of any Subcontractor:

(a) Receive proper training (including the reporting and handling ot emergency
situations) and periodic retraining with respect to the performance of the
Services;

(b) Have clothing (including photo identification badges), safety equipment,
tools, equipment and any other supplies needed to perform the Services in a
safe and efficient manner;

(¢) Are able to communicate both verbally and in writing, in English to the
extent permiited by Applicable Law;

(d) Have satisfied all requireinents of Applicable Law with respect to their
eligibility to work in the United States and the State of Connecticut, and with
respect to the obtaining and maintaining ot any licenses, permits or other
authorizations necessary for their performance of the Services; and

(e)  Shall not bring any firearms or other weapons, illegal drugs or non-prescribed
prescriplion medication, alcoholic beverages or any Hazardous Materials
onto the Facility unless the same is a requirement of their employment and
has been authorized by MIRA.

5.11 MIRA Right to Exclude Certain Individuals

Without limitation of Contractor’s overall responsibility for the acts and omissions of all
Site Personnel, MIRA reserves the right to exclude any Site Personnel from the Facility

-10 -
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whom MIRA reasonably belicves are a danger to themselves or any other Person or the
Facility.

512 Protection of Persons and Property: Risk of Loss or Damage

Contractor shall be responsible for initiating, maintaining and supervising all safety
precautions and programs in connection with the performance of this Agreement.
Contractor shall take all reasonable precautions for the safety of, and shall provide all
reasonable protection to prevent damage, injury or loss to: (i) all Site Personnel and any
other Persons who may be affected thereby; (i) all equipment and other materials to be
incorporated into the Facility or any.Facility component under the care, custody or
control of Contractor or any Subcontractor; and (iii) other property at the Facility,
including trees, shrubs, lawns, walks, pavement, roadways, pipes, security system,
fences, poles, structures and utility fixtures. Notwithstanding the above, Contractor shall
not be responsible for any damage, injury or loss caused by waste haulers delivering
Controlled Acceptable Recyclables or other Acceptable Recyclables to the Facility.

5.13 Notice of Damage or Theft

Contractor shall immediately upon learning of an incident of theft of materials, supplies
or equipment, or upon learning of an incident of damage to Facility equipment or
structures, provide MIRA’s Facility General Manager with verbal notice of same
followed by an incident report. Such incident report shall be in a format acceptable to
MIRA, but shall, at a minimum, contain the date and time of the incident (if known), a
description of the missing materials, supplies or equipment, or the damage caused, and
the party(ies) responsible tor such theft or damage.

5.14 Facility Deliveries

(a) Deliveries of Controlled Acceptable Recyclables and other Acceptable Recyclables
shall be weighed upon armival to the Facility by MIRA and further subject to
inspection, acceptance or rejection by MIRA pursuant to this Agreement and
Applicable Law. Rejection of a delivery at the Facility shall be based on MIRA's
estimate that the delivery conlains an excessive amount of Unacceptable Recyclables.
In the event of rejection at the Facility and failure of the delivering party to retrieve
its rejected load by the end of the day of delivery, Contractor shall re-load the
unacceptable delivery into an onsite container provided by Contractor which
Contractor shall deliver to MIRA’s Hartford waste-to-energy facility or other
mutually acceptable properly permitted facility for disposal. The Contractor and
MIRA agree that the rental fee is two hundred fifty dollars and zero cents ($250.00)
per month subject to a three percent (3.00%) annual escalator starting July 1, 2022,
the hauling tee is two hundred fifty dollars and zero cents (5250.00) per haul subject
to a three percent (3.00%) annual escalalor starting July 1, 2022, and there shall be no
disposal fec per ton assessed to the Contractor. If MIRA directs Contractor to deliver
such rejected loads to a facility other than the Hartford waste-to-energy facility,
MIRA is responsible for all incremental costs associated therewith.

For the first two months of the Term (i.e.. May and June ot 2021), MRR will provide
an onsite container for cach of North Branford and East Hartford’s rejected loads

-
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which are not retrieved by the respective municipality by end of the day ot delivery.
MIRA agrees that the rental fee is two hundred fifty dollars and zero cents ($250.00)
per month for each container and the hauling fee is two hundred fifty dollars and zero
cents ($250.00) per haul to MIRA’s Hartford waste-to-energy facility or other
mutually acceptable properly permitted facility for disposal and theve shall be no
disposal fee per ton assessed to Contractor. If MIRA directs Contractor to deliver
such rejected loads to a facility other than the Hartford waste-to-energy facility,
MIRA is responsible for all incremental costs associated therewith,

Contractor agrees to cooperate with MIRA in the inspection of deliveries to the
Facility and in estimating the percentage, if any, of Unacccptable Recyclables
contained within such deliveries. MIRA shall make all final determinations of
acceptance or rejection at the Facility pursuant to this Agreement and Applicable Law
and considering the criteria for acceptance at the Designated Facilitics.

(b) MIRA shall cause all deliveries of Controlled Acceptable Recyclables and other
Acceptable Recyclables to the three Transfer Stations to be weighed upon amrival to
the Transfer Stations and be subject to inspection at the Transfer Stations. Rejection
of a delivery at the Transfer Stations shall be based on MIRA’s cstimate that the
delivery contains an excessive amount of Unacceptable Recyclables. In the event of
rejection at the Transfer Stations, such material shall not be transferred to the
Designated Facilities. MIRA shall make all final determinations of acceptance or
rejection at the Transfer Stations considering the criteria for acceptance at the
Dcsignated Facilities.

(c) Deliveries of Controlled Acceptable Recyclables or other Acceptable Recyclables
shall be weighed upon arrival to the Designated Facilities by Contractor and further
subject to inspection, acceptance or rejection by Contractor. Rejection ol a delivery
at the Designated Facilities shall be based on Contractor’s estimate that the delivery
contains an excessive amount of Unacceptable Recyclables in accordance with
Schedule 14.2.5. In the event that a load of Controlled Acceptable Recyclables or
other Acceptable Recyclables hereunder is rejected at the Designated Facilities,
Contractor shall dispose or cause the disposal of such load, and MIRA shall
reimburse Contractor in accordance with Schedule 14.2.5.

5.15 Vehicles and Trailers

All vehicles and trailers used by Contractor in the performance of the T&D Services
hereunder shall comply with all Applicable Laws, including but not limited to
Environmental Laws, governing the transportation and disposal of Controiled
Acceptable Recyclables or other Acceptable Recyclables hercunder. and all trailers shall
be leak proof and covered throughout the entire trip from the Facility to the Designated
Facilities. Trailers must be capable of being top loaded. Tarp covers shall enclose the
entire length and width of the body of the trailer and shall ensure that no Controlled
Acceptable Recyclables or other Acceptable Recyclables, or particulate malter, emanates
tfrom under the cover. To ensure no spillage, the tarp covers shall be placed on the



_ EXECUTION COPY

==

|
|

trailers prior to Controlled Acceptable Recyclables or other Acceptable Recyclables
being transported from the Facility.

5.16 Transportation

Contractor shall transport Controlled Acceptable Recyclables or other Acceptable
Recyclables from the Facility at such times and in the manner sct forth in the O&M
Services and the T&D Services set forth in Exhibit 3, the Permits and the terms of this
Agreement. After the trailers are loaded with Controlled Acceptable Recyclables or
other Acceptable Recyclables at the Facility and covered by Contractor with the trailer
covers, Contractor shall not remove or add any Acceptable Recyclables or other
materials from the trailers from the time the trailers are driven from the Facility until the
load is delivered to the Designated Facilities. Contractor shall have a continuing
obligation to protect against spillage or leakage of Controlled Acceptable Recyclables or
other Acceptable Recyclables from its trailers at all times after Controlled Acceptable
Recyclables or other Acceptable Recyclables are loaded into the trailers and covered by
Contractor, removed from the Facility, and transported and delivered to the Designated
Facilities.

Contractor shall be fully responsible for the clean-up of any Acceptable Recyclables that
are spilled during the transportation of the Controlled Acceptable Recyclables or other
Acceptable Recyclables from the Facility to the Designated Facilities on any public or
private road, railway or property, including MIRA property. Contractor must act
diligently and promptly to respond to the spill and to initiate clean-up activities in
accordance with all Applicable Laws, and Contractor shall indemnity MIRA for and
hold MIRA harmless against any and all claims or damages arising from or in
connection with any such spill or clean-up activities. If clean-up of a spill is not
initiated promptly by Contractor, MIRA, at its option but without any obligation to do
so, may perform any clean-up not performed by Contractor and may deduct from any
amount otherwise due to Contractor hereunder the reasonable costs incurred by MIRA in
connection with any such clean-up.

5.17 Title to Controlled Acceptable Recyclables or Other Acceptable
Recyclables

Title shall pass to Contractor upon a determination by MRR or the Designated Facility
that the Controlled Acceptable Recyclables or other Acceptable Recyclables meet all the
requirements of this Agreement and Applicable Law. At no time shall title to Controlled
Acceptable Recyclables or other Acceptable Recyclables revert to MIRA after title
passes to Contractor, regardless of any Change-in-Law, = At no time shall title to
Unaceeptable Receyelables pass to Contractor or a Designated Facility.

Title to the Controlled Acceptable Recyclables or other Acceptable Recyclables
delivered to the Recyeling Facility shall pass to the Contractor upon Contractor’s
acceptance of such malterials at the Reeycling Faciity if such materials meet all the
requirements of this Agreement and Applicable Law. Title to the Controlled Acceptable
Recyclables or other Acceptable Reeyclables reccived at the Torrington and Watertown
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Transfer Stations shall pass to Contractor upon Contractor’s acceptance of such
materials at the Berlin MRF if such material meets all the requirements of this
Agreement and Applicable Law. Title to the Controlled Acceptable Recyclables or
other Acceptable Recyclables received al the Essex Transfer Station shall pass to
Contractor if MIRA, after inspections, determines the material meets all requirements of
this Agreement and Applicable Law.

ARTICLE 6 - TAXES
6.1 No Pass-Through of State of Connecticut Taxes to MIRA

Pursuant to Conn. Gen. Stat. § 22a-270, MIRA is exempt from all State of Connecticut
taxes. Therefore, Contractor shall not charge, pass through to or otherwise seek payment
of any such taxes from MIRA with respect to goods or services obtained by Contractor
for the performance of the Services (including under any Subcontract). Contractor shall
be provided with a State of Connecticut Department of Revenue CERT-131 issued by
MIRA to assist Contractor and Contractor’s Subcontractors in complying with this
provision,

ARTICLE 7 - RECOVERED PRODUCTS & COMPENSATION
7.1 Recovered Products

MIRA shall have no right, title or interest in any Recovered Products during the Term.
Contractor shall have all such rights, title and intercst in any Recovered Products during
the Term.

7.2 Recycling Rebate/Charge

The recycling rebate or charge is contained in Schedule 14.2 and is incorporated into this
Agreement.

7.3 Recycling Mandate

In further consideration of the granting of rights, title and interest to Recovered Products
to Contractor, Contractor agrees all Controlled Acceptable Recyclables or - other
Acceptable Recyclables delivered to the Facility shall be transported and delivered to the
Designated Facilities for the sole purpose of being processed into Recovered Products.

Nothing in this Agreement shall be construed as requiring ot authorizing Contractor to
process Controlled Acceptable Recyclables or other Acceptable Recyclables into
Recovered Products at the Facility.

7.4 Payment of Compensation

MIRA’s obligation to make any such payments in the amounts and at the times herein
specified is absolute and unconditional, and is not subject to any setoff, abatement,
counterclaim, recoupment, defense (other than payment itself) or other right which MIRA
may bave against Contractor or any other person for any resson whatsoever or any
reason, known or unknown, foresecable or unforesecable, which might otherwise
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constitute a legal or equitable defense or discharge of liabilities of MIRA or limit
recourse against MIRA. Payment made pursuant to this provision will not prejudice the
right of MIRA to claim abatements, refunds, or adjustments to which it is entitled under
this Agreement or pursuant to Applicable Law.

ARTICLE 8 - OPERATIONS
8.1 No Liens

Contractor shall keep and maintain the Facility free and clear of all Liens resulling from
either Contractor’s or any Subcontractor’s performance of the Services or the failure to
perform the Services.

8.2 Personnel Matters

Contractor shall be solely responsible for determining the working hours, rates of
compensation and all other matters relating to the employment of Site Personnel.
Contractor shall retain authority, control and responsibility with rospect to all of its
employees and its employment policies.

8.3 Representatives of Contractor

8.3.1 Facility Manager

Within five (5) Business Days after the Transition Period Commencement Date,
Contractor shall propose for MIRA’s approval, not to be unreasonably withheld,

with MIRA concemning Contractor’s performance of the Services.

8.3.2 Plant Manager

At least 30 days prior to the Commencement Date, Contractor shall propose for
Manager”) who shall direct and manage the Site Personnel in the performance of
the O&M Services and T&D Services. For issues arising out of the day-to-day
administration of the Facility, the Plant Manager shall communicate with the
MIRA Facility General Manager appointed pursuant to Section 8.3.3, Contractor
shall inform MIRA prior to the replacement of the Plant Manager as to
Contractor’s intent to do so, and Contractor shall obtain MIRA’s approval, not
to be unreasonably withheld, before designating any replacement Plant
Manager. The Plant Manager shall spend the majority of his work hours at the
Facility, and Contractor shall designale an individual or individuals to perform
the duties of the Plant Manager when the Plant Manager is not present at the
Facility, and shall provide MIRA with the names of those individuals, so as to
ensure the presence at all times at the Facility of an individual able to perform
the duties of the Plant Manager.

i
L5t
!



~ EXECUTION COPY

8.3.3 Represenlative of MIRA — MIRA Facility General Manager

MIRA shall appoint for the Facility (and shall notify Contractor in the Notice to
Proceed with Transition Services as to the identity of) a MIRA general manager
(the “MIRA Facility General Manager™), who shall coordinate with Contractor
concerning the administration of this Agrecement. The MIRA Facility General
Manager shall be an employee of MIRA. MIRA shall notify Contractor in
writing as to the appointment of any successor to the MIRA Facility General

Manager.
8.4 MIRA Directions to Contractor

Subject to the requirements of this Agreement, Contractor will perform the Services at
the 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 comply with Prudent Operating and Maintenance Practicces,
and Contractor shall incur no liability to MIRA or any Person for acting or refraining to
act in accordance with MIRA Facility General Manager’s directions.

8.5 Contractor Not a Beneficiary Under the Facility Agreements

The references herein to the Facility Agrecments shall not make Contractor a third-party
beneficiary to the Facility Agreements or otherwise provide any benefits to Contractor
under the Facility Agreements.

8.6 Emergency Action

In the event of any occurrence affecting the safety, health or protection of, or otherwise
endangering any persons or property located at the Facility, or having a reasonable
probability of resulting in any of the same (an “limergency™), Contractor shall take
immediate action to prevent or mitigate any damage, injury or loss threatened by such
Emergency, and shall as soon as possible notify the MIRA Facility General Manager
verbally of such Emergency and of Contractor’s response thereto and in writing as soon
as practical under the circumstances. Contractor shall take such actions and expend such
funds reasonably necessary to respond to any Emergency and such funds shall be
reimbursed by MIRA within 30 days of receipt of an invoice, notwithstanding Schedule
14.2.

8.7 Weekly Operations Meeting

Each Monday morning or other days as mutually agreed by the Parties, Contractor’s Plant
Manager, or his designee, shall meet with MIRA’s Facility General Manager, or his
designee, to discuss the upcoming week’s operation and maintenance activities and to
review the past week's performance and activities respectively.

16 -
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ARTICLE 9 - ITEMS TO BE FURNISHED BY MIRA
9.1 General

Upon a request by Contractor, MIRA shall provide to Contractor at MIRA’s expense, the
information and other items described in this Article 9. Such items shall be made
available at the times and in the manner reasonably required for the timely and orderly
performance of the Services.

9.2 Information

In addition to any Facility Agreements and other documents provided pursuant to Section
2.1, MIRA shall promptly provide to Contractor (i) a copy of cach new Facility
Agreement exccuted after the Transition Period Commencement Date (including any
replacement for an existing Facility Agreement), and (ii) any amendment or other
modification of a previously-executed Facility Agreement. MIRA shall also provide
Contractor with written notice as to the early termination of any Facility Agreement. In
addition, MIRA shall promptly provide to Contractor copies of such other Facility
technical, operational or other information as comes into MIRA’s possession.

9.3 Access to Facility
Contractor shall have access to the Facility sufficient to perform the Services.
9.4  Other MIRA-Supplied Items
MIR A shall provide the following items to Contractor:
9.4.1 Utilities

At the Faality, MIRA shall deliver to Contractor water and electricity. Neither
MIRA nor Contractor shall have any liability for any utility’s failure to provide
water or electricity. The allocation of utilities costs at the Facility is set forth in
Schedule 14.2.

9.4.2 Spare Parts and Supplies

On and after the Commencement Date and during the Term, MIRA shall make
available to Contractor the MIRA-owned balers in the condition the current
contractor is obligated to leave them under its agreement with MIRA for use al
the Tacility. Nothing in this section shall be construed to obligate MIRA to
provide sparc parts and supplies required by Contractor to perform the T&D
Services.

9.4.3 Instruclions, Approvals

Upon request by Contractor, MIRA shall provide or cause to be provided to
Contractor such instructions, as can be reasonably provided, to assist Contractor
in the performance of the Services. MIRA shall timely provide the approvals
necessary to perform the Scrvices consistent with Applicable Law and this
Agreensent. MIRA shall not require Contractor to take any action inconsistent
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with Applicable Law or this Agreement, or which could foresceably (1)
adversely atfect the safcty or health of any individual, or (1) cause damage to
property located at the Facility or on the Site.

9.5 Permits

On and after the Commencement Date and continuing during the Term, MIRA shall
obtain and use all reasonable efforts to maintain from the appropriate Governmental
Authorities all Permits necessary for the ownership, operation and maintenance of the
Facility, including the intended purpose of this Agreement which is the transfer of
Controlled Acceptable Recyclables or other Acceptable Recyclables to the Designated
Facilities, other than any Permits required by Applicable Law to be in the name of
Contractor.

9.6 Disclaimer

Except as provided in Section 9.7 and Section 19.2 below, MIRA has not madc and is not
now making, and specifically disclaims, any warranties, representations or guaranties of
any kind or character, express or implied, oral or written, past, present or future, with
respect to the Facility. MIRA shall not be liable or bound in any manner by any oral or
written statements, representations, or information pertaining to the Facility furnished by
MIRA, any agent, employee or other representative of MIRA or any other Person, unless
set forth or referenced in this Agreement.

9.7 Full Knowledge of Contractor

Contractor, to the extent reasonably practicable, shall endcavor to discover, identify and
disclose to MIRA any compliance issues with the Facility within 90 days after beginning
Services. Any compliance issues which were not discovered within the initial 90 day
period shall be reported to MIRA within two (2) business days of discovery. If permit
modifications are required for the performance of transfer operations and the services
contemplated hereunder, MIRA shall obtain all such required permit modifications at its
expense prior to the April 15, 2021. In the event that MIRA is unable to obtain such
permit modifications after commercially reasonable efforts this Agreement shall
terminate by notice to Contractor on or before April 30, 202].

9.8 Limitation on Use of MIRA Property

Contractor shall only use MIRA's vehicles, equipment, or property ftor those activifics
authorized and approved by MIRA in writing. Upon completion or termination of this
Agreement, Contractor shall immediately return all ot MIRA’s property, vehicles,
equipment, tools, parts, or any other MIRA property or items over to MIRA i the same
condition said property or items was received by Contractor, reasonable wear and tear
excepted.

All Contractor employees that use a MIRA vehicle on-road shall have their Department
of Motor Vehicle annual driver’s record subject to review by MIRA. MIRA, in its sole
oplion, may prohibit any Contractor employce from using a MIRA vehicle on-road.

18-
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ARTICLE 10 - BUDGET AND PLAN; SUBCONTRACTS;
CAPITAL PROJECTS

10.1 Budget and Plan
10.1.1 O&M Services for the First Operating Year

MIRA shall prepare as part of its Facility budget adopted for its 2022 fiscal year
(effective July 1™, 2021), a budget (the “Initial Budpet”) for the performance of
the O&M Services and T&D Services during such ycar. MIRA shall inform
Contractor with regard to the Initial Budget.

10.1.2 O&M Services for Subsequent Operating Years; Proposed Budget and
Proposed Plan

For each Operating Year after the first Operating Year, no later than November
1™ prior to the beginning of each such Operating Year, MIRA and Contractor
shall meet to discuss the key assumptions for such Operating Year. The key
assumption will be the anticipated quantity of Controlled Acceptable
Recyclables or other Acceptable Recyclables to be transferred through the
Facility and the three Transfer Stations. MIRA shall also be promptly informed
of any potentia) unionization of Contractor’s employees at the Facility and
MIRA shall be kept apprised of all negotiations with any union and consulted
before Contractor enters any agrecement with a union.

MIRA shall adopt a Budget and Plan for the subject Operating Year as part of its
adoption of its overall Facility and CSWS budget for MIRA’s contiguous fiscal
year. MIRA shall provide Contractor with the budget (“Budget”) and plan
(“Plan™) as so adopted, at least 90 Days prior to the subject Operating Year.
Each Budget and Plan so adopted shall remain in effect throughout the subject
Operating Y ear, unless modified as permitted hereunder. Each Operating Year’s
Budget and Plan shall include sufficient funds to compensate Contractor for
Services performed hereunder during each such Operating Year.

10.2 MIRA’s Capital Projects

MIRA may determine at any time that it is necessary to implement a Capital Project.
MIRA may implement a Capital Project so long as such project does not substantially
interfere with Contractor’s performance of the Services.

10.3 MIRA Not Responsiblé for Certain Costs and Expenses

MIRA shall not be responsible for and Contractor shall not include in any invoice, bill or
other request for reimbursement, any cost or expense incurred by Contractor resulting
from or related to: (i) any breach by Contractor of this Agreement, including any costs to
discharge a Lien for which Contractor is responsible; (ii) any violation by Contractor of
Applicable Law, including any finc or other penalty imposed by any Governmental
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Authority as the result of Contractor’s failure to comply with any Permit requirement; or
(i11) Contractor’s indemnification obligations pursuant to Article 18,

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

11.1 Quarterly Review of Contractor Performance

MIRA and Contractor shall meet at least quarterly at a mutually agreeable place to review
the performance of Contractor, the performance of any Subcontractor under a
Subcontract, and any rclated matters, Contractor shall cooperate with MIRA with respect
to such review.

ARTICLE 12 - CONTRACTOR PROVISION OF INFORMATION
12.1 Facility Information; Contractor Provision of Facility Information

Contractor shall maintain information received from any Person, or recorded, prepared or
otherwise generated by it that is necessary for the performance of the Services, or which
is necessary for Contractor or MIRA as applicable, to comply with Applicable Law, any
Facility Agreement, or to conduct any other Facility business, including Facility planning
(collectively, “Facility lnformation™). Contractor shall provide MIRA with specified
Facility Information within five (5) Business Days after a written request by MIRA for
such Facility Information. Without limitation of the preceding sentence, Contractor shall
make all Facility Information available during regular business hours for MIRA's
inspection, and MIR A shall be entitled to make copies ot any such records.

12.2 Updates of Contractor Documents

Contractor shall promptly provide MIRA with copies of any proposed amendments or
any other changes to the O&M/T&D Manual for O&MT&D T&D Services and T&D
Services and the Administrative Procedures Manual for its review and approval, such
approval not to be unreasonably withheld or delayed.

12.3 Litigation and Permit Lapses

Upon the receipt of written notification as to any of the following relating to the Facility
or the Services, cach Party shall provide verbal notice immediately and, within five (5)
Business Days provide wrilten notice to the other Party of the same: (i) any litigation,
action or other claim filed by or with any Governmental Authority; (ii) any refusal to
grant, renew or extend (ov any action filed with respect to the granting, renewal or
extension of) any Permit; (iii) any notice of violation, fine or other penalty issued by any
Governmental Authority; (iv) any other dispute with any Governmental Authority which
could reasonably be expected to materially affect the operation or maintenance of the
Facility or performance of the Services; or (v} any litigation, action or other claim filed
by any Third Party other than a Governmental Authority which could reasonably be
expected to materially affect the operation or maintenance of the Facility or performance
of the Services. In addition (o its obligation to the other Party after the receipt of written
nolification as to the matters identified in clauscs (i), (i1), (iii), (iv) or (v), cach Party shall



provide verbal notice immediately and, within five (5) Business Days also provide
written notice to the other Party as to the receipt of any oral or written communications
concerning such matters, which the receiving Party reasonably believes may affect the
Facility or the Services.

12.4 Reports; CMMS

Contractor shall provide MIRA with a daily, monthly and annual report (a “Daily
Report,” “Monthly Report,” or “Annual Report,” as applicable; collectively “Reports™)
containing Facility throughput, tons of Controlled Acceptable Recyclables or other
Acceptable Recyclables transferred and delivered to the Designated Facilities including
weight tickets from such Designated Facilities.

12.5 Special Reports
Contractor shall provide to MIRA reports of unusual or signiticant unplanned operating
events as soon as reasonably possible.
ARTICLE 13 - LIMITATIONS ON CONTRACTOR AUTHORITY
13.1 General Limitation on Contractor Authority

Contractor has no authority to make policies or decisions with respect to the overall
operation of the Facility as an ongoing enterprise, and agrees that MIRA shall determine
all such matters provided that any determination by MIRA does not interfere with
Contractor’s performance of the Services permitted hereunder. No provision in this
Agreement shall be deemed to permit, and Contractor shall take no action to do any of
the following, unless specifically authorized and directed to do so by MIRA:

13.1.1 Dispose of Assels

Sell, lease, pledge, mortgage, encumber, convey, or make any license, exchange
or other transfer or disposition of the Facility or any other property or assets of
MIRA.

13.1.2 Make Expendilures

Make any expenditure on MIRA’s account; provided, however. that in the event
of an actual or threatened Emergency, Contractor, without approval from MIRA,
may make such reasonable expenditures as are necessary lo prevent or mitigate
such Emergency and be reimbursed by MIRA, unless the causc of the
Emergency is due to Contractor’s negligence,

13.1.3 Take Other Actions

Take or agree to take any other action or actions that individually or in the
aggregate, materially varies from the Services: provided, u >r, that in the
event of an actual or threatened Emergency, Contractor, without approval from
MIRA, may take all reasonable actions to prevent or mitigate such Emergency
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and be rcimbursed by MIRA, unless the cause of the Emergency is due to
Contractor’s negligence.

13.1.4 Act Regarding Lawsuits and Settlements

Settle, compromise, assign, pledge, transfer, release or consent to the
compromise, assignment, pledge, transfer or release of, any claim, suit, debt,
demand or judgment against or due from MIRA, or submit any such claim,
dispute or controversy to arbitration or judicial process, or stipulate in respect
thereof to a judgment, or consent to the same; or

13.1.5 Pursue Transactions
Engage in any transaction on behalf of MIRA not authorized by this Agreement.

13.1.6 Effect Upon O&M Services and T&D Services

Nothing in this section shall be construed to limit Contractor’s authority to make
business decisions and act on its own account with respect to the purchase, sale,
lease, maintenance or operation of equipment Contractor furmnishes at its expense
and which is deployed in the provision of O&M Services and T&D Services
provided that no such decisions shall adversely affect Contractor’s ability to
timely provide such O&M Services and T&D Services.

ARTICLE 14 - COMPENSATION; PAYMENT
14.1 Contractor Article 2 Compensation — Transition Services
Contractor Article 2 Compensation for Transition Services is contained in Schedule 14.1
attached hereto and is incorporated into this Agreement.

14.2 Contractor Article 3 Compensation — O&M Services and T&D
Services

Contractor Article 3 Compensation for O&M Services and T&D Services is contained in

Schedule 14. 2 attached hereto and is incorporated into this Agreement.

ARTICLE 15 - EVENTS OF DEFAULT; REMEDIES
15.1 Contractor Events of Default
Each of the following events shall constitute a “Contractor Event of Default™

(a)  Any material representation or warranty made by Contractor herein, or in any
cerlificate or other document executed and delivered by Contraclor on or
after the Effective Date in connection herewith, is untrue in any material
respect on the Effective Date or on the Transition Period Commencement
Date, as applicable;

(0 Contractor (i) fails to obtain ov maintain as apphicable any Permit required by
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(d)

(e)

)

(2)

()

(1)

comply with any order, injunction, decree, directive, interpretation or
pronouncement of or by any Governmental Authority (including the failure to
timely pay any fine or other monetary penalty), and such failure continues for
thirty (30) Days after written notice of the same from MIRA; provided that
any such failure by Contractor which (i) is the subject of a good-faith appeal
or other such adjudication by Contractor (until such time as all such
adjudications have been finely resolved), or (ii) has no material impact on
MIR A, Contractor, the Facility, the Site or Contractor’s ability to perform the
Services, shall not be a Contractor Event of Default.

Contractor becomes Bankrupt;

A Lien has been made against all or any part of the Facility or the site (or any
interest in either) as the result of any encumbrance created, incuired, assumed
or suffered to exist by Contractor or any Person claiming through it, and such
Lien has not been vacated, removed or stayed by court order, bonding or
otherwise within thirty (30) days after written notice from MIRA as to the
existence of such Lien;

Contractor is in default of any obligation, including a payment obligation to a
Third Party, and such default materially impairs Contractor’s ability to
perform the Services; and such failure continues for thirty (30) Days after
written notice of the same from MIRA;

Contractor persistently or repeatedly materially fails to perform any of the
Services in the manner required by this Agreement, including any persistent
or repeated failure to perform O&M Services or T&D Services in a manner
consistent with Prudent Operating and Maintenance Practice, having earlier
been notified under Section 15.2 of such failure;

Contractor fails to materially conform any Subcontract to any MIRA
requirement concerning the same; and such failure continues for thirty (30)
Days after written notice of the same from MIRA; or

Contractor otherwise materially fails to perform or observe any material
obligation, covenant or condition required tnder this Agreement, and such
failure continues for thirty (30) days after written notice from MIRA as to the
same.

Contractor does not proceed with its approximately $30 million investment in
Berlin MRF.

15.2 MIRA Notice as to Contractor Event of Default; Cure Period as to
Certain Contractor Events of Default

MIRA shall provide written notice to Contractor of any Contractor Event of Default. For
any Contractor Evenl of Default under Section 15.1(b), 15.1(d), 15.1(e), 15.1{g). or
15.1(1) for which a cure period (the “Contragtor Cure Period”) 1s provided, 1f the subject
Contractor Event of Default is not reasonably susceptible to cure within Contractor Cure
Period, and provided that Contractor has taken appropriate steps to cure such Contractor
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Event of Default (and shall in fact cure such Contractor Event of Default within a
reasonable time), then Contractor shall have satisfied the requirements for the cure ol
such Contractor Event of Default, as MIRA shall determine within reasonable
commercial discretion,

15.3 MIRA Remedies After Uncured Contractor Event of Default

Upon the occurrence of any one or more Contractor Event(s) of Default and Contractor’s
failure to cute, as applicable, any Contractor Event(s) of Default tor which a Contractor
Cure Period or any longer period is permitted pursuant to Section 15.2, then MIRA may
exercise any one or all of the following remedies, either cumulatively, successively or
alternatively:

15.3.1 Termination of this Agreement

MIRA may upon written notice to Contractor (the “MIRA_Termination
Notice”), terminate this Agreement; such termination to be effective on the
Termination Date specified in such notice, which Termination Date shall be no
greater than ninety days after the date of the MIRA Termination Notice.

15.3.2 Payment

If any Contractor Event of Default is by rcason of the failure to pay any momnies
related to the Services (including to any third Party), MIRA, without obligation
to do so or the obligation to pay additional monies after a partial payment, may
make partial or full payment on behalf of Contractor of such monies, and all
amounts so paid by MIRA shall be due from Contractor within three (3)
Business Days after a MIRA demand thercfore. No MIRA payment pursuant to
this Section 15.3.2 shall affect MIRA’s rights against Contractor by reason of
Contractor Event of Default necessitating such payment.

MIRA may cure, without obligation to so cure (or after having commenced or
attempted to so cure, without obligation to continue such action), any Contractor
Event of Default; provided that (A) MIRA shall not incur any lability to
Contractor for any MIRA act or omission during the course ol curing or
attempting to cure any Contractor Event of Default, and (B) MIRA’s cure of any
Contractor Event of Default shall not affect MIRA’s rights against Contractor by
reason ot such Contractor Event of Default.

15.3.4 Other Remedies

MIRA may pursue such other legal or equitable remedics and exercise such
other rights or powers available to MIRA in its sole and absolute discretion..

15.4 MIRA Events of Default

Lach of the following events shall constitute a “MIRA Event of Detault™
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(a) Any material representation or warranty made by MIRA herein, or in any
certificate or other document executed and delivered by MIRA on the
Effective Date in connection herewith, is untiue in any material respect on
the Effective Date or on the Transition Period Comumencement Date, as
applicable;

(b)  MIRA (i) fails to obtain or maintain as applicable any Permit required by
Applicable Law; or (ii) otherwise fails to comply with any order, injunction,
decree, directive, interpretation or pronouncement of or by any Governmental
Authority (including the failure to timely pay any fine or other monetary
penalty); provided that any such failure by MIRA which (i) is the subject of a
good-faith appeal or other such adjudication by MIRA (until such time as all
such adjudications have been finely resolved), or (i1) has no material impact
on MIRA, Contractor, the Facility, the Site or Contractor’s ability to perform
the Services, shall not be a MIRA Event of Default;

(c) MIRA fails to timely make any payment due and payable to Contractor (other
than a disputed payment); or

(d) MIRA otherwise materially fails to perform or observe any material
obligation, covenant or condition required pursuant to this Agreement.

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

Contractor shall provide written notice to MIRA of any MIRA Event of Default. Except
for a MIRA Event of Default under Scction 15.4(c), MIRA shall have thirty days from
the date of receipt of such notice to cure such MIRA Event of Default, provided that (i) if
the subject MIRA Event of Default is not reasonably susceptible to cure within the MIRA
Cure Period, and (ii)) MIRA has taken appropriate steps to cure such MIRA Event of
Default (and shall in fact cure such MIRA Event of Default within a reasonable time),
then MIRA shall have satisficd the requirements for cure of such MIRA Event of Defaul.
[n the event of a MIRA Event of Default under Section 15.4(c), MIRA shall have 10 days
from the date of receipt of such notice to cure such MIRA Event of Default. Such 30-day
period and 10-day period, as applicable, shall be the “MIRA Cure Period.”

15.6 Contractor Remedies After Uncured MIRA Event of Default

Upon the occurrence of any one or more MIRA Event(s) of Default and MIRA’s failure
to cure such MIRA Eveni(s) of Default within the applicable MIRA Cure Period or any
additional period permitted pursuant to Section 15.5 hereof, then Contractor may upon
written notice to MIRA (the “Contractor Termination Noliee™), suspend Scrvices or
terminate this Agreement, effeclive on the date specified in such notice, which
Termination Date shall no greater than ninety days after the date of Contractor
Termination Notice, provided however that Contractor may suspend Services or
terminate this Agreement immediately after the applicable cure period in the event of a
MIRA Event of Default for an undisputed payment under Section 15.4(c); provided
further that Contractor may suspend services immediately 1f MIRA’s direct actions or
omissjons render Contractor unable to operate the Facility in accordance with the Permits
or Applicable Law.
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In the event of an uncured MIRA Event of Default, Contractor also may pursuc such
other legal or equitable remedies and exercise such other rights or powers available to
Contractor in its sole and absolute discretion.

15.7 Termination Payment

Within thirty (30) days after the Termination Date, MIRA shall pay Contractor all
undisputed amounts duc and payable for O&M Services or T&D Services properly
performed by Contractor up to and including the Termination Date. Collectively and nct
of any amounts due to MIRA, all amounts due to Contractor after the termunation of this
Agreement are the *“T'crmination Payment.” Contractor shall not receive and MIRA shall
make no payment for anticipated or actual lost profits by Contractor resulting from the
termination of this Agreement. Notwithstanding the preceding sentence, Contractor shall
receive and MIRA shall pay damages under a proven breach of a contract claim.

15.8 Obligations of Contractor Upon Notice of Termination

After either its receipt of a MIRA Termination Notice or its transmittal of a Contractor
Termination Notice, Contractor:(i) shall cease the performance of the Services, other than
those Services necessary for the continued operation of the Facility, and to keep the
Facility in good working order and condition, ordinary wear and tear excepted; (ii) shall
perform any actions requested by MIRA pursuant to Section 16.4; and (iii) generally
conduct its operations at the Facility such that MIRA or a New Contractor may
commence the performance of the Services on the Termination Date without disruption.

15.9 Limitation on Remedies

The remedics under this Agreement for: (1) any breach of contract; (ii) any negligent act
or omission; (iii) death or personal injury; or (iv) loss of or damage to any propeity, are to
the exclusion of any other remedy for items (i) — (iv) herein that either Party may have
against the other under law or in equity.

ARTICLE 16 - EXPIRATION OR TERMINATION; TRANSITION
16.1 Survival of Certain Provisions

Upon the expiration or earlier termination ‘of this Agreement as provided by this
Agreement, all rights and obligations shall be null and void so that neither Party shall
have any further rights or obligations to the other Party; provided, lowever, that the
following provisions shall survive the expiration or earlier termination of this Agreement:
(2) any and all indemnity and payment, and Remediation obligations of Contractor or
MIRA arising hercunder and under Applicable Law together with applicable limitations
of liability, (b) MIRA’s remedies following a Contractor Event of Default and
Contractor’s remedies following a MIRA Event of Default, (¢) the provisions of this
Article 16 and (d) any other provision hereof which expressly survives the expiration or
earlier termination ot this Agreement.
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16.2 Transfer of Custody

Upon the expiration or termination of this Agrecement, Contractor shall vacate the
Facility. Contractor shall execute all documents and take all other reasonable steps
necessary to assign to and vest in MIRA all rights, benefits, interests and title in
connection with any Subcontract.

In the event that a termination of this Agreement is caused by a MIRA default thereof,
MIRA shall accept assignment from Contractor of any Third Party vendor agreement
(excluding any Sitc Personnel collective bargaining agreement) that is not terminable at
the Termination Date. If MIRA does not accept such assignment, it shall pay to
Contractor all cancellation or other costs associated with the early termination of such
Third Party vendor agreement, except that MIRA shall have no obligation to accept nor
shall pay any costs associated with any Third Party vendor agreement whose term is
longer than the Term of this Agreement. To the extent permitted by Applicable Law,
MIRA shall only assume liability arising under any such Subcontract for events for which
it is responsible and occurring after the assumption by MIRA of such agreement or
Subcontract. MIRA shall not be responsible to accept any assignment from Contractor of
any Third Party vendor agreement if the Agreement is terminated as the result of a
Contractor default or if the Agreement is terminated by MIRA as set forth in Section 4.2
hercof.

16.3 Certain Obligations Concerning Site Personnel

Contractor shall be solely responsible for complying with all Applicable Law relating to
the cessation of its operations at the Facility with respect to Site Personnel and (as
between MIRA and Contractor) with respect to the employces of any Subcontractor.
Without limiting the generality of the preceding sentence, Contractor shall timely provide
all required notices and other information required under Applicable Law to Site
Personnel. Additionally, Contractor shall be solely responsible for salary, severance,
health benefits, pension benefits, workers compensation, fines, penalties and all other
monies due and owed as the result of Contractor’s compliance or non-compliance
with such Applicable Law.

16.4 Transition

In connection with the transition from Contractor to a new Person or Persons
(individually or collectively a “New_Conlractor™), Contractor, afler its receipt or
transmittal of any termination notice pursuant to Section 15.3.1, and continuing for a
period of ninety (90) days following the expiration or termination of this Agreement.
shall reasonably cooperate with MIRA and any New Contractor to ensure an ordetly
transition to the performance of the Services by the New Contractor, MIRA shall
reimburse Contractor for all reasonable expenses incurred by Contractor with respect to
such cooperation. Such cooperation shall include as applicable:

{a) The provision of access to the Facility to a New Contractor at reasonable
times upon reasonable prior notice; and

N
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(b) The cataloguing with MIRA of all MIRA-owned tools, supplics, spare parts
and other materials, safety equipment and other materials related to the
subject matter hereof and located at the Facility. With respect to any
materials located at the Facility owned by Contractor , if Contractor does not
remove any such materials within thirty days after the expiration or
termination of this Agreement, such materials, after ten (10) days’ written
notice to the Contractor, shall be deemed abandoned by Contractor and may
either be retained by MIRA as its property without the cxecution of any
further instrument or the payment of any consideration therelore, or may be
disposed of by MIRA without recourse to MIRA.

16.5 Contractor Failure to Cooperate

If Contractor fails to cooperate with MIRA or a New Contractor as required pursuant to
Section 16.4 hereof, MIRA shall so notify Contractor in writing, which notice shall
include MIRA’s basis to claim such failure to cooperate. If Contractor tails to cure such
non-compliance within thirty days following receipt of such notice, then Contractor shall
pay to MIRA upon demand, MIRA’s reasonable costs and expenses arising from such
failure.

ARTICLE 17 - INSURANCE

17.1 Required Insurance

Contractor shall procure and maintain, at its own cost and expense, throughout the Term
of this Agreement, the following insurance, including any required endorsements thereto
and amendments thereof:

1. Commercial General Liability as specified by the most recent version of ISO
Form Number CG 001 (occurrence).

S

Automobile Liability insurance as specified by the most recent edition of 1SO
Form Number CA 0001, Symbol 1 (any auto) and including pollution
coverage equivalent to that provided under ISO pollution liability broadened
coverage for covered autos endorsement (CA 99 48) and the Motor Carrier
Act endorsement (MCS 90).

3. Workers’ Compensation insurance as required by all states in which the work
is being done and Employers™ Liability insurance.

4. Property and Equipment insurance covering all property and equipment
owned or leased by Contractor.

5. Contractors” Pollution Liability insurance written on an occurrence basis form
if the work performed by the Contractor involves hazardous material
remediation, working with any pollutants, including asbestos and lead
abatement, or performing underground work.

(L)
RS
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17.2 Minimum Limits

(a)

(b)

(c)

(d)

(e)

®

(g)

Contractor shall maintain the following limits of liability for insurance
described above. Contractor may meet these limits alone or in combination
with Umbrella insurance. Commercial General Liability:

$1,000,000 Each Occurrence for Bodily Injury & Property Damage
$2,000,000 General Aggregate

$2,000,000 Products-Completed Operations Aggregate

$1,000,000 Personal and Advertising Injury

Automobile Liability:

$1,000,000 per accident for bodily injury and property damage. Include
Owned, Hired, and Non-Owned Auto Liability.

Workers’ Compensation:
Statutory Limits.
Employers’ Liability:

$1,000,000 Each Accident
$1,000,000 Disease-Policy Limit
$1,000,000 Disease-Each Employee

Property and Equipment insurance equal to the cash value of the Contractor-
owned or leased equipment.

Excess:

$5,000,000 Claims-made excess policy in excess of the General
Liability, Automobile Liability, and Employers Liability
policies, with coverage at least as broad as provided in such
underlying policies.

Contractor’s Pollution Liability with a limit of $1,000,000.

Note: Contractor may meet these limits in 17.2 alone or in combination
with Umbrella insurance.

17.3 Additional Required Insurance

(a)

(b)

Contractor shall submit an executed original certificate or certificates of
insurance for each above insurance certifying that such insurance is in full
force and effect and setting forth the requisite information referenced below,

All policies for each insurance required shall contain the following
p g
provisions.

428 .
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(©)

(d)

®

(g)

(h)

1. MIRA, its subsidiaries, officials and employees arc to be covered as
additional insured on a primary and non-contribuling basis on the
following insurance policies purchased by the Contractor:

i. Commercial General Liability
il.  Automobile Liability
iii. Contractors’ Pollution Liability

2. The Contractor shall waive (and require their insurers to waive)
subrogation rights against MIRA for losses and damages incurred under
the insurance policies required by this Agreement.

3. The Contractor’s insurance shall apply separately to each insured against
whose claim is made of suit 1s brought, except with respect to the limits of
the insurers’ liability.

It shall be an affirmative obligation upon Contractor to inform MIRA’s Risk
Manager by Fax (860-767-7740), by e-mail (riskmanuger(uetmira.org), or by
correspondence to MIRA, 200 Corporate Place, Suite 202, Rocky Hill,
Connecticut 06067 within five days of the notice of cancellation or
substantive change of any insurance policy set out heren, and failure to do so
shall be construed to be a breach of this Agreement.

Contractor’s insurance is to be placed with insurers with current A.M. Best
ratings of not less than A- VIII, and be lawfully authorized to conduct
business in the state(s) or jurisdiction(s) where the work is being performed,
unless otherwise approved by MIRA.

Subject to the terms and conditions of this Section 17, Contractor may submit
to MIRA documentation cvidencing the existence of umbrella insurance
coverage in order to satisfy the limits of coverage required hercunder for
Commercial General Liability, Automobile Liability insurance and
Employers’ Liability insurance.

Contractor shall either include all Subcontractors as insureds under its
insurance policies or shall require Subcontractors to provide their own
insurance subject to all ot the requirements stated hercin.

All Certificates of Insurance must be received and approved by MIRA before
any Services are undertaken by Contractor.

Contractor shall provide new Certiticates of Insurance upon renewal or
replacement of any insurance required. If any Contractor fails to comply
with any of the foregoing insurance provisions, then MIRA may in its sole
discretion deny such Contractor any further access 1o the Facility and/or
undertake placement of insurance and charge Contractor tor the purchase of
required insurance,



~ EXECUTION COPY

(i) No provision of this Section 17 shall be construed or deemed to limit
Contractor’s obligations under this Agreement to pay damages or other costs
and expenses.

() MIRA shall not, because of accepting, rejecting, approving, or receiving any
Certificates of Insurance required hereunder, incur any liability for:

1. The existence, nonexistence, form or legal sufficiency of the insurance
described on such certificates;

2. The solvency of any insurer; or
3. The payment ot losses.
17.4 MIRA Insurance

MIRA shall provide and maintain, to the extent reasonably available, customary liability,
pollution and property insurance covering the Facility. MIRA shall waive and shall
require its insurers to waive all subrogation rights against Contractor and its directors,
employees, Tepresentatives, agents, successors, assigns, and subcontractors for losses and
damages incurred and paid under such policies.

17.5 Performance Security

Within twenty (20) days of the Commencement 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 MILLION
($1,000,000.00) DOLLARS to guarantee Contractor’s performance of the Services (the
“Bond”). 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 cxceed 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. Written 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 cffect during the Term of this
Agreement. The Bond shall be automatically renewed by Contractor on an annual basis,
unless not later than ninety (90) days prior to the then current expiration dates of the
Bond, Contractor notifies MIRA by certified mail that the surety of the Bond elects not to
rencw such Bond. Failureto maintain or renew the Bond under the aforesaid terms shall
constitute an Event of Default by Contractor under this Agreement.  If the surety on the
Bond furnished by Contractor is declared bankrupt or becomes insolvent or its right to do
business is lerminated in the State of Connccticut or it ceases to meet the above
requirements or the surety elects pot to renew the Bond due to no fault of Contractor,
Contractor shall immediately substitute another bond (or another letter of credit) and
surcty, subject to the requirements set forth m this Section 17.10.
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In the event Contractor fails to perform any of its obligations under this Agreement,
Contractor withdraws from this Agreement, or a Contractor Event of Default occurs and
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 18 - INDEMNIFICATION
18.1 Indemnification by Contractor

To the extent permitted by law, Contractor at its sole cost and expense shall indemnity,
defend and hold harmless MIRA and its respective directors, officers, employees,
servants, representatives, agents, successors and assigns (collectively, the “MIRA
Indemnilied Partics”) from and against any and all liabilities, penalties, fines, violations,
sanctions, damages, losses, settlements, orders, decrees, liens, debts, charges, executions,
interest, personal Injuries, costs and expenses, including attomeys’ and other
connection with any and all Third Party (including employees of Contractor and MIRA)
suits, claims, actions and causes of action, fees, damages, administrative proceedings,
losses, obligations, penalties, assertions, judgments, inquiries, demands, investigations
and proceedings pending or threatened, whether mature, unmatured, contingent, known
or unknown, at law or in equity, in any forum (collectively, “Claims”) arising dircctly or
indirectly from: (i) any misrepresentation or breach ot any representation or warranty
herein by Contractor; (ii) acts of negligent commission or omission by Contractor with
respect to the performance of its obligations hereunder; (iii) any other breach of this
Agreement by Contractor; (iv) any act of negligent commission or omission by
Contractor with respect to oversight and management of any Subcontractor; and (v) any
Environmental Condition caused by Contractor, or Contractor’s negligent oversight and
management of any Subcontractor. Without limitation of the preceding sentence,
Contractor shall not be required to indemnify, defend and hold harmless any MIRA
Indemnified Party for any Costs or Claim due to the proven willful misconduct or
negligence of any MIRA Indemnified Party, and the MIRA Indemnified Party whosc
willful misconduct or negligence is adjudged to have caused such Costs or Claim will
reimburse Contractor for its expenses in defending any Claim as required above.
Contractor shall use counsel reasonably acceptable to MIRA in performing its obligations
under this Article 18. Contractor’s obligations to indemnify, defend and hold harmless
the MIRA Indemnified Parties against any Claim, includes any Claim arising from any
breach by Contractor of any confidentiality obligations with respect to any part of or all
of the RFP, or any claimed infringement by Contractor of any Person’s intellectual
property rights or other proprietary vights. Notwithstanding the requirements of this
Article 18, but subject to Section 5.6 hereof, Contractor’s obligations under this Article
18 shall not extend to any liability for Costs or other Claims related to any Pre-Existing
Contamination existing on or prior (o the Commencement Date or allocated in whole or
in part by any Governmental Authority to periods prior to the Commencement Date, The
requirements of this Section 18.1 are for the protection of the MIRA Indemnified Parties
only and shall not cstablish, of themselves, any liability to any Third Party.



EXECUTION COPY

18.2 Indemnification by MIRA

To the extent permitted by law, MIRA at its sole cost and expense shall indemnify and
hold harmless Contractor and its respective officers, directors, employees, agents,
representatives, servants, successors and assigns  (collectively the “Contractor
Indemnitees™) from and against, and no Contractor Indemnitec shall have responsibility
for, any and all Costs arising directly or indirectly in connection with any and all Claims
arising directly or indirectly from: (i) any misrepresentation or breach of any
representation or warranty herein by MIRA; (i) acts of ncgligent commission or
omission by MIRA with respect to performance of its obligations hereunder; (iii) any
other breach of this Agreement by MIRA; (iv) any act of negligent commission or
omission by MIRA with respect to oversight of and management of any Capital Project
Contractor or other MIRA conlractor; (v) any Pre-Existing Contamination or
Environmental Condition caused by MIRA, MIRA’s contractors, or MIRA’s permitted
waste haulers, or MIRA’s negligent oversight and management of any Capital Project
Contractor or other MIRA contractor; and (vi) -any act of negligent commission or
omission by waste haulers at the Facilily or Designated Facilities and any delivery of
Unacceptable Recyclables to the Facility or Designated Facilities. Without limitation of
the preceding sentence, MIRA shall not be required to indemnify, defend and hold
harmless any Contractor Indemnitees for any Costs or Claim due to the proven willful
misconduct or negligence of any Contractor Indemnitees, and the Contractor Indemnitees
whose willful misconduct or negligence is adjudged to have caused such Costs or Claim
will reimburse MIRA for its expenses in defending any Claim as required above. MIRA
shall use counscl reasonably acceptable to Contractor in performing its obligations under
Article 18. MIRA’s obligations to indemnify, defend and hold harmless the Contractor
Indemnitees against any Claim, includes any Claim arising from any breach by MIRA of
any confidentiality obligations with respect to any part of or all of the RFP or any
claimed infringement by MIRA of any Person’s intellectual property rights or other
proprietary rights. Notwithstanding the requirements of this Article 18, but subject to
Section 5.6 hercof, MIRA’s obligations under this Article 18 shall not extend to any
liability for Costs or other Claims related to any Environmental Condition caused by
Contractor. The requirements of this Section 8.2 are for the protection of the Contractor
Indemnitees only and shall not establish, of themsclves, any liability to any Third Party.

18.3 Property Damage

In the event of a proven claim under a MIRA insurance policy for damage to the Facility
that is caused by Contractor’s negligence, Contractor shall be liable for the payment of
any deductible. Without limitation of Contractor’s indemnification obligations pursuant
to Section 18.1 hereof, Contractor shall indemnify and reimburse MIRA for any and all
damage to real or personal property of MIRA caused by Grossly Negligent acts of
commission or omission by Contractor, Recklessness, Willtul Misconduct, willful
violation of any Applicable Law or Contractor’s Grossly Negligent oversight and
management of any Subcontractor. MIRA shall give prompt notice to Contractor of any
damage resulling from such acts requiring such reimbursement. For the avoidance of
doubt, MIRA is responsible tor any damage to the Facility that is caused by any waste
haulers permitted by MIRA.
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In the event of a proven claim under a Contractor insurance policy for damage to the
Facility or Designated Facilities that is caused by MIRA’s or a waste hauler’s negligence,
MIRA shall be liable for the payment of any deductible. Without limitation of MIRA’s
indemnification obligations pursuant to Section 18.2 hercof, MIRA shall indemnify and
reimburse Contractor for any and all damage to real or personal property of Contractor
caused by Grossly Negligent acts of commission or omission by MIRA or the waste
haulers, Recklessness, Willful Misconduct, willful violation of any Applicable Law or
MIRAs Grossly Negligent oversight and management of any Capital Project Contractor,
Contractor shall give prompt notice to MIRA of any damage resulting from such acts
requiring such reimbursement.

18.4 Attorney’s fees

No MIRA Indemnified Parties or Contractor Indemnitees shall be responsible for any
cost for which Contractor or MIRA, respectively, is responsible under Sections 18.1, 18.2
and 18.3. MIRA and Contractor shall be entitled to collect from Contractor and MIRA,
respectively, all attorney’s fees and costs incurred to enforce any of Contractor’s or
MIRA’s respective indemnification obligations under this Agreement.

18.5 Survival

The indemnities contained in this Article 18 shall survive the transactions contemplated
hereby and the expiration or earlier termination of this Agreement pursuant to its terms
and shall not be affected in any way by the presence or absence of insurance, or by the
failure or refusal by any insurance carrier to perform any obligation on its part to be
performed under any insurance policies maintained by Contractor or MIRA pursuant to
Article 17 hereof.

18.6 Governmental Actions

During the Term of this Agreement Contractor shall cooperate and assist MIRA with
MIRA’s acquisition of data and other information for the preparation and filing with
appropriate Governmental Authorities of any notice, plan, submission, or other document
necessary for compliance with applicable Environmental Laws and the requirements of
any Permit. All such documents shall be submitted by and in the name of MIRA and not
Contractor, unless otherwise required by Applicable Law. All costs associated therewith,
including the costs of any outside consultants, legal fecs, fees to Govemnmental
Authoritics, sampling and Remedial work shall be paid by MIRA within thirty days of
receipt of a demand, unless such costs arc subject to Contractor’s indemnity obligations
pursuant to Section 18.1. Any action by Contractor pursuant to any Environmental Law
(including any proceeding and filings made in connection therewith) or the payment by
Contractor of any costs thereot, shall only be made with MIRA's prior written consent,
unless a Governmental Authority or Applicable Law requires Contractor to take such
action or incur such costs prior to obtaining such consent. Nothing in this Section 18.6
shall require Contractor to take any Remedial action unless Contractor is affirmatively
and expressly directed in writing to so do by MIRA, or as ordered by a Governmental
Authority as permitted by this Section 18.6, in order to comply with any Environmental
Law or as necessary to respond to any Emergency.



EXECUTION COPY

18.7 Limitation of Liability

Whether as a result of breach of contract, warranty, indemnity, tort (including
negligence), strict liability, or otherwise, neither Party (or its members, employees,
directors) may be liable to the other for loss of profit or revenues, loss of use of the
Facility or any associated equipment, cost of capital, or replacement power, cost of
substitute equipment, facilities or services, downtime costs, claims of customers for such
damages, or for any consequential, incidental, or indirect damages.

Except as expressly provided in this Agreement, neither party makes any warranties or
guarantees to the other, either express or implied, with respect to the subject matter of
this Agreement, and both parties disclaim and waive any implied warrantics or warranties
imposed by law.

ARTICLE 19 - REPRESENTATIONS AND WARRANTIES
19.1 Certain Representations and Warranties of Contractor
Contractor hereby represents and warrants to MIRA that as of the Effective Date:

(a) Contractor is a limited liability company duly organized, validly existing and
in good standing under the laws of the State of Connecticut. Contractor is
qualificd to do business in the State of Connecticut. Contractor’s Connecticut
taxpayer identification number is 27-4018253.

(b) The execution and delivery of this Agreement by Contractor and its
performance hereunder (i) has been duly authorized by all requisite action,
(ii) will not require any approval by any Governmental Authority and (111)
will not violate any provision of Applicable Law or any indenture, agreement
or other instrument to which Contractor is a party or by which Contractor is
bound, or be in conflict with, result in a breach of, or constitutc a default
thereunder or a Lien on any property of Contractor.

(¢) This Agreement constitutes the legal, valid and binding obligation of
Contractor and is enforceable against Contractor in accordance with its terms.

(d)  All documents, information and materials provided to MIRA by or on behalf
of Contractor (including the RFP response) were on the date provided, true
and correct in all material respects to the best of Contractor’s knowledge.

(¢) ‘There is no action. suit or proceeding involving Contractor, or no existing
events or circumstances that could, individually or collectively, reasonably be
expected to materially adversely affect Contractor’s businesses, operations,
assets, properties, or financial stability, or the ability of Contractor to perform
fully its obligations under and as contemplated by this Agreement.

() There is no claim, action, suit, arbitration, mediation or proceeding at law or
in equity, or before or by any Governmental Authority that is pending against
Contractor that could reasonably be expected o have a material adverse
effect (i) on the transactions contemplated by this Agreement: (1) the validity
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(g)

(h)

(i)

0)

(k)

M

(m)

(n)

or enforceability of this Agreement; or (iii) Contractor’s ability to perform
fully the Services.

This Agrecment has been entercd into by Contractor without fraud or
collusion by Contractor.

This Agreement has been entered into by Contractor following its own
independent investigation, examination and due diligence with respect to the
subject matter hereof without any representation or warranty (whether
express or implied, in fact or in law) by or on behalf of MIRA cxcept as
otherwise specifically provided hercin,

Contractor has paid all applicable workers’ compensation and second injury
fund assessments concerning all previous work done by Contractor in the
State of Connecticut.

Contractor has substantial expertise and experience in the conduct and
maintenance of transfer operations as contemplated hereunder and it is fully
qualitied to operate and maintain the Facility in accordance with the terms of
this Agreement.

The Designated Facilities are in compliance with all Applicable Laws that
pertain to the ownership, design, construction and continued operation of
such Designated Facilities (except where the same would not have a material
adverse effect on Contractor’s ability to perform the Services hereunder),

Contractor either has full ownership of the Designated Facilitics (“Owner”)
or has a valid agreement to use the Designated Facilities(“User”). As the
Owner, Contractor represents it has full Governmental Approval and Permits
for the lawful operation of the Designated Facilities, and shall continue to
maintain such Governmental Approvals and Permits, through the term of this
Agreement. As the User, Contractor represents that the Designated Facilities
have full Governmental Approval and Permits to operate through the term of
this Agreement.

The Designated Facilities have sufficient capacity for the delivery of the
Controlled Acceptable Recyclables and other Acceptable Recyclables under
this Agreement for the entire Term and Contractor shall, during the Term of
this Agreement, maintain and request sufficient capacity at the Designated
Facilities for all Controlled Acceptable Recyclables and other Acceptable
Recyclables transported and delivered under this Agreement.

Contractor eitlier has full ownership of the vehicles and trailers to be used in
the provision of T&D Services (*Owner™) or has enforceable rights to use the
vehicles and trailers, including any rights that may exist under a lease or
other operational agreement with the QOwner (“Operator™), for the continued
use of the vehicle and trailers through the Term of this Agreement. As the
Owner or Operator or both, Contractor has full Governmental Approval and
Permits for the lawful operation of the vehicles and trailers and shall continue
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to maintain such Governmental Approvals and Permits through the Term of
this Agreement.

3

19.2 Certain Representations and Warranties of MIRA

MIRA hereby represents and warrants to Contractor that as of the Effective Date:

(a)

(b)

(c)

(d)

(e)

®

(&)

(h)

MIRA has the full power and authority to execute and deliver this
Agreement, and perform any and all of its obligations hereunder.

The execution and delivery of this Agreement by MIRA and its performance
hereunder (i) have been duly authorized by all requisite action, (ii) will not
require any Governmental Approval, and (ii1) will not violate any provision
of Applicable Law or any indenture, agreement or other instrument to which
MIRA is a party or by which MIRA is bound, or be in conflict with, result in
a breach of, or constitute a default thereunder or a Lien on any property of
MIRA.

This Agreement constitutes the legal, valid and binding obligation of MIRA
and is enforceable against MIRA in accordance with its terms.

MIRA is authorized (i) to enter into a long-term contract for the O&M
Services and T&D Services; (ii) to pay the fees and charges established by
this Agreement; and (iii) to obligate itself to annually budget sufficient funds
for the payment of such fees and charges as provided in Schedule 14.2,

There is no action, suit or proceeding at law or in equity, or before or by any
Governmental Authority pending against MIRA, or against or with respect to
the Facility that could reasonably be expected to have a material adverse
effect on: (i) the transactions contemplated by this Agreement; (ii) the
validity or cnforceability of this Agreement; or (iii) MIRA’s ability to
perform its obligations under and as contemplated by this Agreement other
than what has been previously provided to Contractor.

All documents, information and materials provided to Contractor by or on
behalf of MIRA (including the RFP #21-OE-002) were on the date provided,
true and correct in all material respects to the best of MIRAs knowledge.

There is no action, suit or proceeding involving MIRA, or no existing events
ot circumstances that could, individually or collectively, reasonably be
expected to materially adversely affect MIRA’s business, operations, assets,
propertics, or financial stability, or the ability of MIRA to perform fully its
obligations under and as contemplated by this Agreement,

There 1s no claim, action, suit, arbitration, mediation or proceeding at law or
in cquity, or before or by any Governmental Authority that is pending against
MIRA that could rcasonably be expected to have a material adverse effect (i)
on the transactions contemplated by this Agreement; (1i) the validity or
enforceability of this Agrecment; or (i) MIRA’s ability to perform fully the
Services.
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(i)  The Facility and the Transter Stations are in compliance with all Applicable
Laws that pertain to the ownership, design, construction and continued
operation of such facilities (except where the same would not have a material
adverse effect on Contractor’s ability to perform the Services hereunder).

(j))  The Facility and Transfer Stations have sufficient capacity for the delivery of
the Controlled Acceptable Recyclables or other Acceptable Recyclables
under this Agreement for the entire Term hercof, assuming MIRA
successtully renews the solid waste operating permit which is scheduled to
expire on December 1, 2024, and MIRA shall, during the Term of this
Agreement, use all reasonable efforts to maintain sufficient capacity at the
Facility and Transfer Stations for all Controlled Acceptable Recyclables and
other Acceptable Recyclables transported and delivered under this
Aprecment.

(k) MIRA agrees to use all reasonable efforts to renew all permits required by
Governmental Authorities, including the Connecticut Department of Energy
and Eavironmental Protection.

ARTICLE 20 - TITLE, DOCUMENTS AND DATA
20.1 Materials and Equipment

Nothing in this scction shall be construed to require Contractor to pass title to MIRA of
equipment Contractor furnishes at its expense and which is deployed in the provision of
O&M Services and T&D Services.

20.2 Proprietary Information

Where documents or any other materials used in connection with the performance of this
Agreement, whether prepared or developed by Contractor or its Affiliates, their
respective employees and representatives, or any Subcontractor, contain proprietary or
technical information, techniques or know-how previously developed by them or
acquired by them from any Third Party, Contractor retains the unrestricted and
irrevocable right 1o use or dispose of such proprictary information as Contractor decms
fit.

20.3 Warranties

Upon the expiration or termination of this Agreement, all warranties of any kind or nature
existing with respect to all cquipment and parts that are or will become the property of
MIRA under this Agreement shall automatically be assigned and set over to MIRA
absolutely and without further action on the part of the Parties, with the same force and
cffect as though all such warranties expressly ran for the benefit of MIRA.
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ARTICLE 21 - CONFIDENTIALITY
21.1 General

During the Term, and for three years after the cxpiration or earlier termination of this
Agreement, each Party shall hold in confidence any Confidential Information supplied by
the other Party. The term “Confidential Information” means, with respect to each Party,
all information of a proprietary, intellectual or similar nature, relating to a Party’s
business methods or practices, projects, operations, activities or affairs, whether of a
technical or financial nature or otherwise (including environmental assessment reports,
financial information, business plans and proposals, ideas, concepts, trade secrets, know-
how, processes, pricing of services or products, and other technical or business
information, whether concerning this Agreement, each Party’s respective businesses or
otherwise) that has not been publicly disclosed, is identified as Confidential Information
in writing, and that the receiving Party acquires dircctly or indirectly from the disclosing
Party. Each receiving Party further agrees, to the extent requested by the disclosing Party
and required by this Agreement, to require its Subcontractors, other contractors, vendors,
suppliers, and employees, agents or prospective purchasers to preserve the confidentiality
of Confidential Information. The receiving Party may make necessary disclosures to any
Third Party directly engaged in the operation, ownership or financing of the Facility, if
such Third Party is under a written obligation to receive and hold such Confidential
Information in confidence, in a manner at least equal to the requirements ol this
Agreement.

21.2 Exceptions

The provisions of this Article 21 do not apply to information within onc or more of the
following categories:

21.2.1 Public Domain

Information that was in the public domain prior to the receiving Party’s receipt
or that subsequently becomes part of the public domain by publication or
otherwise, except by the receiving Party’s wrongful act; or

21.2.2 Prior Receipl

Information that the receiving Party can demonstratc was in its possession prior
to receipt thercof from the disclosing Party; or

21.2.3 Third Party Delivery

Information received from a Third Party having no obligation of conlidentiality
with respect thereto.

21.3 Required Disclosure

Any receiving Party required by Applicable Law, including the Connecticut Freedom of
Information Act, or during the course of auy administrative or judicial procceding, to
disclose Confidential Information that is otherwise required to be maintained in
confidence pursuant to this Article 21, may make such disclosure notwithstanding the
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provisions of this Article 21; subject to the provisions of this Section 21.3. Prior to
making any such disclosure, the disclosing Party shall have the opportunity to review and
comment upon the Confidential Information subject to the disclosure request. The
disclosing Party and the receiving Party shall discuss the scope and content of the
requested Confidential Information, and shall cooperate to the maximum extent
practicable to minimize disclosure of such Confidential Information. The disclosing Party
shall have the right to respond to any demand for disclosure and to require the receiving
Party, at the disclosing Party’s expense, to withhold disclosure to the extent permitted by
Applicable Law. In addition, the disclosing Party may take any action it deems necessary,
at its expense, including the right to participate in any legal or administrative proceeding,
to protect its Confidential Information. The receiving Party shall take reasonable steps
not to prejudice the disclosing Party’s proprietary rights to its Confidential Information,
including the seeking of an appropriate protective order if requested by the disclosing
Party. Nothing in this Section 21.3 shall prevent a disclosing Party from appearing in any
administrative or judicial proceeding concerning the potential disclosure of Confidential
Information.

ARTICLE 22 - ADDITIONAL PROVISIONS
22.1 Effect of Bankruptcy

In the event of a Bankruptcy, to the extent allowed by law, payments required under this
Agreement shall be deemed to be administrative expenses as defined in 11 USC §503.

22.2 Subcontractors

Any Subcontracting of the Services by Contractor, shall not relieve Contractor of its
duties, liabilitics or obligations to MIRA.

22.3 Not for Benefit of Third Parties

Except where a contrary intention is expressly stated, this Agreement and each and every
provision hereof are for the exclusive benefit of the Parties and not for the benefit of any
Third Party.

22.4 Force Majeure
22.4.1 Events Constituting Force Majeure

A “L'orce Majeure Event” is any evenl that restricts or prevents performance
under this Agrecment by either Party, is not reasonably within the control of, or
caused by any act of commission or omission of an affected Party, and cannot be
overcome or avoided by the exercise of due care. Force Majeure Events include
avy drought, flood, carthquake, storm, fire, lightning, explosion, epidemic,
pandemic, war, act of terrorism, acts of Governmental Authorities, civil
disturbances, sabolage, work stoppages (c.g., strikes), accident, curtailment of
supply, unavailability of construction materials or replacement equipment,
Change-in-Law, inability to obtain and maintain any Permit. restraint by court
order, and changes in Applicable Law that materially aftect pertormance under
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this Agreement. Except for all accrued payment obligations of each Party, each
Party shall be excused from performance, and will not be considered to be in
default in respect to any obligation hereunder, if performance cannot oceur due
to a Force Majeure Event. Neither Party shall be relieved ol its obligations under
this Agreement solely because of increased costs or other adverse economic
consequences that may be incurred through the performance of such obligations.
Strikes, work stoppages, secondary boycotts or walkouts shall not be a Force
Majeure Event if such action is due to: (a) Contractor’s breach of its labor
agreement with any collective bargaining representative of its employces
engaged in such actions; (b) Contractor’s lack of good faith or maintenance of
an unreasonable economic position in negotiating with any collective bargaining
representative of the unit employees engaged in such actions; (c) Contractor’s
willful disregard in the context of labor negotiations of its obligations under this
Agreement with the intent or effect of hindering, interfering with, or otherwise
adversely affecting the Facility or of gaining an unfair advantage over MIRA
with respect to the Facility or this Agreement; or (d) any lack of cooperation or
resistance on the part of the previous operators of the Facility, excluding any
materials or documents previous operators remove from the Facility,

22.4.2 Notice

The Parties acknowledge that the COVID-19 coronavirus, and various national,
state, and local government-issued orders, rules and regulations with respect
thereto, whether currently issued or issued in the future, has impacted and may
continue to impact the Facility and Designated Facilities and Contractor’s
workforce, suppliers, customers, facilities, general operations, and access to
goods, materials, and services (collectively, the “COVID-19 Impact™). Any
delay in performance of Contractor’s obligations under this Agreement that is
substantially a result of the COVID-19 Impact will be deemed a Force Majeure
Event.

If a Party's ability to perform its obligations under this Agreement is affected by
a Force Majeure Event, the Party claiming such inability shall (1) promptly
notify the other Party of the Force Majeure Event and its cause and confirm the
same in writing within five Business Days ol its discovery; (2) prompily supply
such available information about the Force Majeure Event and its cause as
reasonably may be requested by the other Party; and (3) initiatc reasonable
elforts to remove the cause of the Force Majeure Event or to lessen its etfect,

2243 Scope

The suspension of performance arising from a Force Majeure Event shall be ol
no greater scope and no longer duration than necessary to deal with such Force
Majeure Event. The excused Party shall use commercially reasonable cfforts to
remedy any inability to perform its obligations hereunder as the result of'a oree
Majewre Event.
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22.5 Dispute Resolution

A Party seeking to assert the existence ot a dispute, difference in interpretation,
claim or other controversy pertaining to, arising out of or otherwise relating to
this Agreement or an asserted breach hereof (individually, a “Dispule”), shall
provide written notice of such Dispute to the other Party, describing the nature
and substance of the Dispute. Each of Contractor and MIRA shall designate a
representative who shall promptly begin discussions in an effort to agree upon a
resolution of the Dispute. 1f the representatives do not agree upon a resolution of
the Dispute within thirty (30) days after the referral of such Dispute to them,
either Party may elect to abandon the discussions and pursue resolution of the
Dispute as provided below.

22.5.2 Adjudication of Disputes

Any Dispute which the Parties are unable to resolve themselves shall be
resolved by a court of competent jurisdiction in Connecticut, unless the Parties
jointly agree to do so by arbitration or mediation. Any arbitration or mediation
proceedings shall be held in Hartford, Connecticut. The Parties shall continue to
perform all of their obligations under this Agreement during the pendency of
any proceeding under this Section 22.5.

22.5.3 Expenses of Litigation

If any suit or other action at law or in equity is commenced to enforce or
construe any provision of this Agreement or to resolve any Dispute arising out
of or in connection with this Agreement, each party shall pay its own costs and
attorneys' fees, unless (a) such suit or action relates to an Event of Default (as
defined in this Agreement), in which casc the party determined to be in default
shall pay the prevailing party a reasonable sum determined by a court or
arbiter(s) for the non-defaulting party's attorneys' tfees and costs of suit; or (b)
otherwise specified elscwhere in this Agreement.

22.6 Amendments

No amendments or modifications of this Agreement shall be vahd unless m writing and
executed by duly authorized representatives of the Parties.

22.7 No Waiver

No delay, waiver or omission by a Party to exercise any right or power arising from any
breach or default by the other Party of any representation, warranty, covenant or other
provision of this Agreement, shall be a waiver of any subscquent breach or default of the
same or other presentation, warranty, covenant or provision hereof.

22.8 Notices

Any written notice under this Agreement shall be deemed Lo have been duly given on the
date of receipt, and shall be either delivered personally to the Party to whom notice is
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given, or mailed to the Party to whom notice is to be given, email, courier service or first
class registered or certified mail, return receipt requested, postage prepaid, and addressed
to the addressee at the address indicated on the first page of this Agreement, or at the
most recent address specified by written notice given in the manner provided in this
Section 22.8.

22.9 Counterparts

This Agreement may be executed in any number of counterparts or separate counterparts,
that, when signed by each of the Parties, constitute one and the same instrument.
Thereafter, each counterpart shall be deemed an original instrument as against any Party
who has signed it.

22.10 Governing Law

This Agreement is governed by and shall be construed in accordance with the laws of the
State of Connecticut, exclusive of the conflicts of laws provisions thereof.

22.11 Interpretation

Titles or captions contained in this Agreement are inserted only as a matter of
convenience and for reference, and in no way define, limit, extend, describe or otherwise
affect the scope or meaning of this Agreement or the intent of any provision hereot. All
exhibits and schedules attached hereto are considered a part hereof as though fully set
forth herein. This Agreement was jointly drafted and negotiated by the Parties. In the
event of a dispute, the Agreement shall not be construed against either Party based upon
its drafting.

22.12 Severability

If any provision of this Agreement, or the application of any such provision to any Person
or circumstance, is held invalid by any court or other forum of competent jurisdiction, the
remainder of this Agreement, or the application of such provision to Persons or
circumstances other than those as to which it is held invalid, shall nevertheless remain in
full force and effect so long as the economic or legal substance of the transactions
contemplated hereby is not affected in a manner materially adverse to a Party. Upon any
such determination of invalidity, the Partics shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the Parties as closely as possible in an
acceptable manner in order that this Agreement is consummated as originally
contemplated to the greatest extent possible.

22.13 Entire Agreement

This Agrcement contains the entire agreement between the Parties regarding the subject
matter hereof. Any prior: or contemporancous oral and written representations,
agreements, understandings and/or statements respecting this subject matter shall be of no
force and cffect, including without limitation the RFP and any proposals submittcd in
response thereto.
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22.14 Further Assurances

Each Party shall take such action and deliver such instruments to the other Party, in
addition to the actions and instruments specifically provided for herein, as may
reasonably be requested or required to effectuate the purposes or provisions of this

Agrecment.

22.15 Nondiscrimination

Contractor agrees to the following:

(a)

(b)

(d)

The Contractor agrees and warrants that in the performance of the contract
such Contractor will not discriminate or permit discrimination against any
person or group of persons on the grounds of race, color, religious creed, age,
marital status, national origin, ancestry, sex, gender identity or expression,
status as a veteran, intellectual disability, mental disability or physical
disability, including, but not limited to, blindness, unless it is shown by such
contractor 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; and the Contractor further agrees to take affirmative action to
ensure that applicants with job-related qualifications are employed and that
employees are treated when employed without regard to their race, color,
religious creed, age, marital status, national origin, ancestry, sex, gender
identity or expression, status as a veteran, intellectual disability, mental
disability or physical disability, including, but not limited to, blindness,
unless it is shown by such contractor that such disability prevents
performance of the work involved;

The Contractor agrees, in all solicitations or advertisements for employees
placed by or on behalt of the Contractor, to state that it is an “affirmalive
action-equal opportunity employer™ in accordance with rcgulations adopted
by the Commission on Human Rights and Opportunities (the “Commission™);

The Contractor agrees to provide each labor union or rcpresentative of
workers with which such contractor has a collective bargaining agreement or
other contract or understanding and each vendor with which such contractor
has a contract or understanding, a notice to be provided by the Commission
advising the labor union or workers' representative ot the contractor's
commitments under this section, and to post copies of the notice in
conspicuous places available to employees and applicants for employment;

The Contractor agrees to comply with each provision of this Section 22.15
and Sections 46a-68¢ and 46a-68f of the Connecticut General Statutes and
with each regulation or relevant order issued by the Commission pursuant to
sections 46a-56, 46a-68e, 46a-68{ and 46a-86 of the Connecticut General
Statutes:

The Contractor agrees to provide the Commission with such information
requested by the Commission, and permit access to pertinent books, records
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and accounts, concerning the employment practices and procedures of the
contractor as relate to the provisions of this Section 22.15 and Section 464-50
of the Connecticut General Statutes; and

() If this Agreement is a public works contract, Contractor agrees and warrants
that it will make good faith cfforts to employ minority business enterprises as
subcontractors and suppliers of materials in such public works project.

22.16 Whistleblower Provision

If Contractor is a large state contractor, Contractor shall comply with the provisions of
Section 4-61dd of the Connecticut General Statutes, as may be revised. “Large state
contract” and “Large state contractor” shall have the same meanings as set forth in
Section 4-61dd(h) of the Connecticut General Statutes, as may be revised. Each contract
between a state or quasi-public agency and a large state contractor shall provide that, if an
officer, employee, or appointing authority of a large state contractor takes or threatens to
take any personnel action against any employee of the Contractor in retaliation for such
employee’s disclosure of information to the Auditors of Public Accounts or the Attomey
General under the provisions of subsection (a) of Section 4-61dd of the Connecticut
General Statutes, the Contractor shall be liable for a civil penalty of not more than five
thousand dollars for each offense, up to a maximum of twenty per cent of the value of the
contract. Each violation shall be a separatc and distinct offense and in the case ol a
continuing violation each calendar day’s continuance of the violation shall be deemed to
be a separate and distinct offense. The executive head of the state or quasi-public agency
may request the Attorney General to bring a civil action in the Superior Court for the
Judicial District of Hartford to seek imposition and recovery of such civil penalty.

Each large state contractor shall post a notice of the provisions of Section 4-61 dd of the
Connecticut General Statutes relating to large state contractors in a conspicuous place
that is readily available for viewing by the employees of the contractor.

22.17 Campaign Contribution Restriction

For all State Contracts as defined in P.A. 07-1 having a value in a calendar year of
$50,000 or more or a combination or series of such agreements or contracts having a
value of $100,000 or more, Contractor expressly acknowledges receipt of the State
Elections Enforcement Commission's notice advising state contractors of state campaign
contribution and solicitation prohibitions attached hereto as Exhibit 5, and will inform its
principals of the contents of the notice.

22.18 Affidavit Concerning Nondiscrimination

At the time of Contractor’s submission of its Bid, Contractor provided MIRA with the
executed Affidavit Concerning Nondiscrimination attached hereto and made a part of this
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22.19 Iran Certification Form

At the time of Conltractor’s execution this Agreement, it simultancously executed a
document entitled Iran Certification Form and said document is attached hereto and made
a part of this Agreement as Exhibit 7.

22.20 Affidavit Concerning Consulting Fees

At the time of Contractor’s submission of its Bid, Contractor provided MIRA with the
executed Affidavit Concerning Consulting Fees attached hereto and made a part of this
Agreement as Lixhibil 8.

22.21 Contractor’s Certification Concerning Gifts -

At the time of Contractor’s execution this Agreement, Contractor simultaneously
executed a document entitles Contractor’s Certification Concerning Gifts and said
document is attached hereto and made a part of this Agreement as Kxhibit 9.

22.22 President’s Certification Concerning Gifts.

At the time of the President of MIRA’s execution of this Agreement, the President
simultaneously executed a document entitled President’s Certification Concerning Gifts
and said document is attached hereto and made a part of this Agreement as Exhibit 10.

22.23 Time is of the Essence

For purposes of all aspects of this Agreement time is of the essence.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
[SIGNATURE PAGE FOLLOWS]
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IN 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:
Thomas D. Kirk
Its President
Duly Authorized

s

i >
By~ 2fﬂ /
TPrank“Antonace |\/

Manager
Duly Authorized

MURPHY R()z\l!fil/:(,j?/m(; LLC
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IN 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: [ ./ - N
Thomas D. Kirk
Its President
Duly Authorized

MURPHY ROAD RECYCLING, LLC

By:

Frank Antonacci
Manager
Duly Authorized
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EXHIBIT 1
DEFINITIONS

ptable Reeyelables” includes the following types of Solid Waste generated by and
collected from residential, commercial, institutional, industrial and other cstablishments,
and decmed acceptable by MIRA and Contractor in accordance with all Applicable Laws
for transfer through the Facility and the three Transfer Stations or transportation and
delivery to the Designated Facilities. Acceptable Recyclables shall include, but is not
limited to, commingled container recyclables, paper fiber recyclables, single stream
recyclables and any other Solid Waste deemed by MIRA and Contractor to be Acceptable
Recyclables. Nothing herein shall be construed as requiring the shipment of Acceptable
Recyclables generated by and collected from commercial, institutional, industrial and other
establishments located within the corporate limits of any Participating Municipality for
transfer through the Facility or for handling or processing by the Designated Facilities.

“Administrative Procedures Manual” means the manual developed by Contractor for the Facility
pursuant to Section 2.2 that includes information, policies, and procedurcs pertinent to
Contractor’s performance hereunder, including: (i) reporting, (ii) correspondence and
review procedures, (iii) employee policies and procedures, and (iv) accounting,

bookkeeping and record keeping.

“Alliliate” means, with respect to any Person, any other Person that, directly or indirectly
through one or more intermediaries, controls, is controlled by or is under common control
with such first Person. The term “control” (including related terms such as “controlled by™
and “under common control with™) means the possession, directly or indirectly, of the
power to direct or cause the dircction of the management or policies of a Person, whether
through ownership of voting securitics, by contract or otherwisc.

“Agrecuient” has the meaning in the Preamble.

“Applicable Law” means any applicable federal, state, municipal or local statute, regulation,
rule, code, standard, ordinance, permit (including any Permt); any judgment, order,
injunction, decree, directive, interpretation or pronouncement of or by any Governmental
Authority; or any other authority otherwise having the force of law, including all
Environmental Laws; whether in force as of the Eftective Date, or as amended or enacted
in the future.

“Authorized Activities” has the meaning in Seclion 3.3,
“Bankrupt’ means a situation in which (1) Contractor files a voluntary petition i bankruptey or
is adjudicated as bankrupt or insolvent, or files any petition or answer ot consent secking

any reorganizalion, arrangement, moratorium, composition, readjustment, fiquidation,
dissolution or similar reliel for itselt under the present or any future applicable federal,
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state or other statute or law relative to bankruptcey, insolvency or other relicef for debtors, or
seeks or consents to or acquicsces in the appointment ot any trustee, receiver, conservator
or liquidator of Contractor or of all or any substantial part of its propertics (the term
“acquicsee,” as used in this definition, includes the failure to file a petition or motion to
vacate or discharge any order, judgment or decree within fifteen (15) days after entry of
such order, judgment or decree); (ii) a cowrt of competent jurisdiction enters an order,
judgment or decree approving a petition filed against Contractor seeking a reorganization,
arrangement, moratorium, composition, readjustment, liquidation, dissolution or similar
reliet under the present or any future federal bankruptcy act, or any other present or future
Applicable Law rclating to bankruptey, insolvency or other relief for debtors, and
Contractor acquiesces and such decree remains unvacated and unstayed for an aggregate of
sixty (60) days (whether or not consecutive) from the date of entry thereof, or a tiustee,
recetver, conservator or liquidator of Contractor is appointed with the consent or
acquiescence of Contractor and such appointment remains unvacated and unstayed for an
aggregate of sixty (60) days, whether or not consecutive; (ii1) Contractor states in writing
its inability to pay its debts as they mature, (iv) Contractor gives notice to any
Governmental Authority of insolvency or pending insolvency, or suspension or pending
suspension of operations; (v) Contractor makes a general assignment for the benefit of
creditors or takes any other similar action for the protection or benefit of creditors (other
than in the ordinary course of Contractor's business); or (vi) Contractor is dissolved,
liquidated, or terminated.

“Rudgeet” means the budget adopted by MIRA as provided in Scction 10.1.3.

“Business Day” means any day on which MIRA’s business office is in operation,

“Capital Projeet” means the purchase of property, plant or equipment with an aggregate cost
(including freight, labor, installation costs, taxes, etc.) equal to or greater than twenty five
thousand dollars ($25,000.00) and with an economic useful life in excess of one year.
Major extraordinary repairs that are non-recurring in nature and increase the value of the
original purchase of property, plant or equipment and increase the remaining life of the
property, plant or equipment will be considered a Capital Project.

Date which have or will have, separately or in the aggregate, an adverse effect on (i) the
ability of Confractor to perform its obligations under the Agreement or the ability of
Contractor, or any of its contractors or subcontractors, to accept, transfer, process or
dispose of any Controlled Acceptable Recyclables or other Acceptable Recyclables
delivered hereunder; (i1) the Facility or the Designated Facilities; or (in1) Confractor, or any
owner or operator ot a Designated Facility, or its ability to cquip, to test, to operate, to
maintain, to own or to possess a Designoted Facility, to the extent that such event or
condition is not the result of any willful or grossly negligent act or omission of the Party
relying thercon as justification for not performing any obligation or complying with any
condition required of such Party under the Agreement, and includes the following: (a) the
enaclment, adoption, promulgation, impleentation (1t new or materially different from
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implementation as of the Effective Date), repeal, modification, interpretation (if materially
different from implementation as of the Effective Date) or enforcement policy (f
materially different from implementation as of the Effective Date) after the Effective Date
of any Federal, state, or local law, statute, act, ordinance, code, rule, regulation, policy,
guideline, standard or requirement not adopted or enforced on or before the Effective Date,
or a decree, judgment, order, or other action of or by a court after the Effective Date; (b)
the imposition after the Effective Date of any condition on the issuance, re-issuance,
renewal or continued cffectiveness of any official permit, license or approval, which
establishes requirements more burdensome or costly than those that exist or would have
been imposed as of the Effective Date; (c) the termination, suspension, rescission,
modification or failure to renew or denial after the Effective Date of any such permit,
license or approval; or (d) the imposition or increase after the Effective Date of any
requirement obligating Contractor or any owner or operator of a Designated Facility, or
any of their respective affiliates, to establish, maintain or increase reserves, security, or
other financial assurances of any nature whatsoever by a Federal, state or local
governmental, quasi-governmental or other regulatory authority or agency on or in respect
{0 the operation, ownership, possession or use of the Facility or Designated Facilitics, or
any cquipment uscd to construct, maintain, operate or test the Facility or Designated
Facilities, to satisfy its obligations hereunder or the acceptance, storage, transportation,
processing or disposal of Controlled Acceptable Recyclables, other Acceptable
Recyclables, or Recycling Residue at the Facility or Designated Facilities.

“Claims” has the meaning provided in Section 18.1.
“Commencement Dale™ means May 3, 2021.

“Commission” has the meaning in Section 22.15(b).
“Confidential Infurmation” has the meaning in Section 21.1.

“Clondr " has the meaning in the Preamble.

“Contractor Cuge Period” has the meaning in Section 15.2.

“Contr Event of Delault” has the meaning in Section 15.1.

“Conltractor Equipment” means all that equipment bought, used and owned by Conltractor in the
performance of O&M Services and T&D Services, including 2-3 tractors, | yard horse, 1
toader, 1 skid steer loader, and 5-6 walking floor transter trailers.

“Controlled  Acceptable  Recyelables” means  Acceptable Recyelables  thal  Porticipating
Municipalities shall deliver or cause to be delivered to the Facility or the Transter Stations

“Costs”™ has the meaning provided in Section 18.1.

Exhibit 1 - Definitions



Exhibit 1

“CSWS” means MIRA’s Connecticut Solid Waste System which includes the Facility together
with a Waste to Energy Facility located in Hartford and four transfer stationg located 1n
Torrington, Watertown, Essex and Ellington.

“Daily Report” has the meaning in Section 12.4.

“Day” (whether or not capitalized) shall mean a calendar day, unless designated as a Business
Day.

“Pesignated lacilities” means the Non-Project Recycling Facilities approved by MIRA to which
Controlled Acceptable Recyclables or other Acceptable Recyclables delivered to the
Facility or the Transter Stations shall be transferred or delivered. As of the Effective Date
of this Agreement, the approved Designated Facility for (1) the Facility is Murphy Road
Recycling (sometimes referred to as Automated Material Handling) at 655 Christian Lane,
Berlin, CT (the “Berlin MRF”) and Willimantic Waste Paper Co., Inc. at 185 Recycling
Way, Willimantic, CT (the “Willimantic MRF”); (2) the Torrington Transfer Station is the
Berlin MRF; (3) the Watertown Transfer Station is the Berlin MRF; and (4) the Essex
Transfer Station is the Willimantic MRF.  The Designated Facilities may be changed by
Contractor without the express written approval of MIRA provided 1) the altemate
designated facility is properly permitted, ii) the alternate designated facility has adequate
capacity, iii) the Contractor possesses adequate authority to use the alternate designated
facility, and iv) Contractor assumes all incremental costs associated with the delivery of
Controlled Acceptable Recyclables or other Acceptable Recyclables to the allernate
designated facilities.

“Discharge” means any release, threatened release, deposit, spillage, leakage, escape,
uncontrolled loss, seepage and/or filtration.

“Dispule” has the meaning in Scetion 22.5.1.

“Pinabling Lepislation” has the meaning in the Recitals.

“lnvironmental Condition” means the presence of one or more Hazardous Materials in the
Environmental Media requiring Remedial action under applicable Environmental Laws
and/or that may give rise to claims and/or liabilities to any Third Party, including any
Governmental Authority. Environmental Conditions shall include the presence of any
Hazardous Material in Environmental Media at or above any applicable default eriterion i
the Remediation Standard Regulations, Regulations of Connecticul State Agencies, § 22a-

time.
“Environmental Laws™ means all federal and state statutes, regulations, codes, orders, directives,

ruleg, guidelines, standards, general permits, individual permits, judgments, mjunctions
and requirenients of common law, whether in foree as o f the Eftective Date, or as amended
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or enacted in the future, concerning or relating to land use and the protection of health,
safety and the natural environment (including those relating to the ground, air, water, Solid
Waste, Hazardous Waste, odors, noise, pollution or contamination, and those concerning
the installation, operation, closure and cotrective action of underground or above ground
tanks) and shall include, without limitation, the Resource Conservation and Recovery Act,
42 U.S.C. §§ 6901 et seq., as amended by the Hazardous and Solid Waste Amendments of
1984; the Comprehensive Environmental Response, Compensation and Liability Act of
1980, 42 U.S.C. §§ 9601 et seq., as amended by the Superfund Amendments and
Reauthorization Act of 1986; the Hazardous Materials Transportation Act, 49 U.S.C. §§
1801 et seq.; the Federal Water Pollution Control Act, 33 U.S.C. §§ 1251 et seq.; the Clean
Air Act, 42 U.S.C. §§ 7 401 et seq.; the Toxic Substances Control Act, 15 U.S.C. §§ 2601
et seq.; the Safe Drinking Water Act, 42 U.S.C. §§ 300f et seq.; the Emergency Planning
and Community Right-to-Know Act of 1986, 42 U.S.C. §§ 1100l et seq.; the Federal
Insecticide, Fungicide and Rodenticide Act, 7 U.S.C. §§ 136 to 136y; the Oil Pollution Act
of 1990, 33 U.S.C. §§ 2701 et seq.; the Occupational Safety and Health Act, 29 U.S.C. §§
651 et seq.; and all state laws enacted as part of Title 22a of the Connecticut General
Statutes including (without limitation) the Connecticut Environmental Policy Act (§§ 22a-
la through 22a-1h of the Connecticut General Statutes), the Environmental Protection Act
of 1971 (§§ 22a-14 to 22a-20 of the Connecticut General Statutes), the Connecticut
Wetlands and Watercourses Protection Act (Chapter 440 of the Connecticut General
Statutes), the Noise Pollution Control Act (Chapter 442 of the Connecticut General
Statutes), Coastal Management Act (§§ 22a-90 to 22a- 112 of the Connecticut General
Statutes), the Connecticut statutes on Hazardous Waste (Chapter 445 of the Connecticut
General Statutes), Air Pollution (Chapter 446¢ of the Connecticut General Statutes), Solid
Waste Management (Chapter 446d of the Connecticut General Statutes), Water Pollution
Control (Chapter 446k of the Connecticut General Statutes), the Soil Erosion and Sediment
Control Act (§§ 22a-325 to 22a-329), the Water Diversion Policy Act (§§ 22a-365 to 22a-
378 of the Connecticut General Statutes), and any other federal or slate environmental
requirements in addition to thesc acts or other laws, together with all rules, regulations,
codes, orders, decrees and judicial decisions now or hereafter promulgated under any of
the foregoing.

“Lnvironmental Media” means soil, land, surface or subsurface strata, surface waters, ponds,
streams, groundwater, bedrock, drinking water supply, stream sediments, atimosphere, air,
vegetalion and any other environmentat medium or natural resource.

“Enviconmental Permils”™ means any and all permits, licenses, registrations, general permits,
certificates, or approvals necessary to operate the Facility in accordance with the
Environmental Taws,

“Pacility” means MIRA’s Recycling Facility located at 211 Murphy Road, Hartford, CT together
with all site improvements including a 64,800 square foot building that includes
approximately 1,500 square feet ot locker room/lunch room area and an office area but
excludes an attached building housing MIRA administrative olfices and an inactive formey
recycling muoscum. The Facility further mcludes [access drives and parking areas] on iis
approximate 9-acre site including an operating rait spur, but excluding the scale house and
two 70-foot platform truck scales. For the avoidance ot doubt, the “Facility” shall mean the
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highlighted area in Exhibit 11. Contractor shall have no responsibility for areus other than
the highlighted areas.

“Facility Agreements” means agreements entered into from time to time by MIRA whose subject
matter has relevance to the subject matter of this Agreement, including any agreement
concerning equipment warrantics, of which MIRA has knowleds_,e and possession as of the
Transition Period Commencement Date.

“Tacility Information™ has the meaning in Section 12.1.
“Faeility Manager” has the meaning in Section 8.3.1

“Facility Manuals” means such materials, including any Facility equipment manuals and
maintenance instructions, system descriptions and operating instructions, design
documentation, Connecticut Solid Waste System Permitting, Disposal and Billing
Procedures, and similar documents, of which MIRA has knowledge and possession as of
the Transition Period Commencement Date, and which MIRA deems relevant to
Contractor’s performance of the Services.

“Force Majeure LEvent” has the meaning in Section 22.4.1.

“Governmental _Authorily” means any governmental agency, authority, bureau, quasi-
governmental body (other than MIRA), regulatory body, department, court, or other
instrumentality having jurisdiction over MIRA, Contractor, the Facility or the performance
of any of the Services.

“Gross Negligenee” and “Grossly Negligent” shall mean more than the lack of ordinary and
reasonable care under the circumstances.

“Hazardous_Materials” means any and all pollutants, contaminants, hazardous or toxic waste,
substance or material, Hazardous Waste, or any other substance that might pose a hazard to
health, safety or the environment, the removal of* which may be required or the
manufacture, use, maintenance or handling ot which is regulated, restricted, prohibited or
penalized by any Environmental Law, as amended, or any other Applicable Law, or any
substance that is toxic, cxplosive, corrosive, flammable, infectious, radioactive,
carcinogenic, mutagenic or otherwise hazardous, or any substance containing gasoline,
diesel or other petroleum hydrocarbons, petroleum products or petroleum by-products.

“Iazardous Waste” includes any material or substance which is, by reason of its composition or
its characteristics or its delivery to the Facility (i) defined as hazardous waste in the Solid
Waste Disposal Act, 42 U.S.C. §6901 et seq., and any regulations, rules or policies
promulgated thereunder, (i) defined as hazardous wasle in Section 22a-115 of the
Connecticut General_Statutes, (113) defined as special nuclear matenrial or by-product
material in Section 11 of the Atomic Energy Act of 1954 42 U.S.C. §2014, and any
regulations, rules or policies promulgated thereunder (all as amended or superseded from
time to time, or (iv) regulated under Section 6(¢) of the Toxic Substances Control Act, 15
J.S.C. §2605(e). and any regulations, rules or policies promulgated thereunder, as any of

the authority referred to in clauses (i) through (iv) may be amended or superseded from
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time to time; provided, however, that Flazardous Waste shall not include such insignificant
quantities of any of the wastes covered by clauses (1), (i1) and (1v) as are customarily found
in normal household, commercial and industrial waste to the extent such insignificant
quantities are permitted by Applicable Law to be processed at the Facility and thé
Designated Facilities. “Hazardous Waste” also includes such other waste deemed by
MIRA or the Contractor in a commercially reasonable manner to be “Hazardous Waste.”

“Initial Budgel” has the meaning in Section 10.1.1.

“Lien” means any lien, mortgage, pledge, hypothecation, assignment, deposit arrangement,
notice of contract, preference, priority, security interest, chattel mortgage or other
charge or encumbrance of any kind, any levy under execution or attachment, any
casement, right of way or other encumbrance on title to real property, and any lease,
license or sublease having substantially the same effect as any of the foregoing.

“MIRA’ has the meaning in the Preamble.
“*MIRA Cure Period” has the meaning in Section 15.5

“MIRA Event of Delault” has the meaning in Section 15.4

'

“MIRA Faeility General Mangger” has the meaning in Section 8.3.3.

“MIRA Reserved Rights” has the meaning in Section 3.4.1.
“MIRA Termination Notice” has the meaning in Section 15.3.1.
“Month” means a calendar month.,

“Monthly Deviation Report” has the meaning in Section 12.5.

“New Contractor” has the meaning in Section 16.4,

“Non-Project Reeyeling Facility” shall mean any land and structures thereon where “Recycling,”
as defined in Secction 22a-207(7) of the Connecticut General Statutes, as amended.
substituted or superseded from time to time, is conducted, including an “Intermediate
Processing Facility” as defined in Section 22a-260(25) of the Conneclicut General
Statutes, as amended, substituted or superseded from time to time, or a “Solid Waste
Facility™ as defined in Section 22a-207(4) of the Connecticut General Statutes, as
amended, substituted or superseded from time to time, which provides for recycling in ils
plan of operations; excluding, however, the CSWS.

“Notice to Proceed with Transition Scrvices” means the written notice from MIRA to Contractor,
instructing Ciontractor to commence performance ol the Transition Services,

“O&M Contract Period™ has the meaning m Section 3.2.
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“O&M Manual for O&M Scrvices” means the materials, including Facility operating and
maintcnance procedures, lraining, health and satety procedures, environmental compliance
and Emergency management procedures, together with any supporting materials,
developed by Contractor pursuant to Section 2.2.

“O&M Services” means the O&M Services described in Exhibit 3 hereto.
“O&M Services and T&D Services Compensation Schedule” means the payment schedule for

MIRA’s payments to Contractor for the performance of the O&M Services and T&D
Services contained in Schedule 14.2 hereto.

“Operating Year™ means with respeet to the first Operaling Year the period beginning on July 1,
2021 and ending on June 30™ 2022, and for each succe wwc Operating Year, the pcnod
beginning on July 1% and ending on the following June 30™,

“OSHA™ means the Occupation Safety and Health Administration.
“Owner” has the meaning in Section 19.1(1).

“Participating_ Municipality”™ means a municipality that has executed a Tier 1 Long-Term
Municipal Services Agreement with Recycling.

“Permit” means any permit (including any Environmental Permit), license, consent or approval
required for the operation or maintenance of the Facility, or the performance of any of the
Services,

“Person” means any individual, partnership, corporation, association, limited liability company,
business trust, government or political subdivision thereof, governmental agency or other
entity.

“Plan’ means the plan adopted by MIRA as provided in Section 10.1.3
“Plant Manaper” has the meaning in Section 8.3.2.

xisting Contamination” means any Environmental Condition which exists at the Facility
as of the Commencement Date, whether known or unknown, or whenever discovered.

“Pre-

“Pradent Operating and - Matnlenanee Practices”™ means  those operating and maintcnance
practices with respect to Contractor’s performance of the Services which: (1) are required
by Applicable Law; (2) matertally contonm to all manufacturers’ manuals and
maintenance schedules applicable 1o Contractor’s equipment at the Facility used or usable
in the performance of the activitics contemplated hereunder; (3) maintain the Facility in
substantially the same or better condition as of the date Contractor assumed responsibility
for operating and maintenance services including any improvements resulting from work
performed under the Agreement, ordinary wear and tear excepted; (4) ensure that all work,
repairs or replacement of Contractor’s equipment are in accordance with the same or

B Exhibit 1 - Definitions



Exhibit 1

greater specifications of materials, equipment replacement, parts, supplies, and other
components as of the commencement of this Agreement or when installed during the
course of Contractor’s Services; (5) shall enable the Facility to receive and process
Controlled Acceptable Recyclables or other Acceptable Recyclables consistent with the
best interests of MIRA and the Contractor in the manner contemplated by this Agreement;
and (6) are good industry practices in Connecticut with respect to transfer stations of a type
and size comparable to the Facility.

“Quarter” (or *Quarterly”) means any consecutive period of three calendar months.

“Recklessness™ shall mean a conscious choice of a course of action either with knowledge of the
serious danger to others or property involved in it or with knowledge of facts that would
disclose this danger to any reasonable person.

“Recovered Products” means marketable commodities contained within the  Controlled
Acceptable Recyclables and other Acceptable Recyclables delivered to the Facility and/or
the Designated Facilities including, but not limited to, multiple grades, classifications and
types of paper, plastic, glass and metal as established through accepted industry standards.

“Recyeling R
Designated Facilities have processed Controlled Acceptable Recyclables or other
Acceptable Reeyclables.

“Recycling Transler Station” shall mean any Transfer Station, including all roads appurtenant
thereto, owned or operated (or both) by MIRA, which receives Controlled Acceptable
Recyclables or other Acceplable Recyclables for transport to the Facility or Designated
Facilitics.

investigate, address, remedy, mitigate, remove, response, respond, abate, or otherwise
clean up.

“Services” means the Transition Services, the O&M Services or the T&D Services (or any
combination thereot), as determined by the context,

O&M Services.

“Solid Waste” mecans unwanted and discarded solid materials, consistent with the meaning ot
that term pursuant 1o Scction 22a-207(3) of the Connecticut General Statutes, ag amended
or superseded from time to time, excluding semi-solid, liquid materials colleeted and
treated in a water pollution abatement facility.

“Subvantiact” means any contract exccuted by Contractor and a Subconlractor.
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_________________________ » means any Third Party with whom Contractor contracts for activities related to
the Services.

“Subcontract

“T&D Services” means the T&D Services described in Exhibit 3 hereto.
“T&D Manual for T&D Services” means the materials, including T&D Service procedures
ensuring driver and vehicle compliance with Applicable Law, training, health and safety

procedures, environmental compliance and Emergency management procedures, together
with any supporting materials, developed by Contractor pursuant to Section 2.2.

*Term” has the meaning in Section 4.2.

“Termination Date” means the effective date of termination of this Agreement contained in a
MIRA Termination Notice or a Contractor Termination Notice, as applicable.

“Termination Payment” has the meaning in Section 15.7,

“Ihird Parly” means any Person other than a Party.

“Ton” means 2,000 pounds.

“I'ransfer Statjon” shall mean any facility, including all roads appurtenant thereto, owned or
operated (or both) by MIRA including the facilities located in Torrington, Watertown and

Essex, and used for the receipt of Solid Waste to be transported to another location for
processing or disposal.

“I'ransition_Period” means the period for Contractor's performance of the Transition Services,
beginning on the Transition Period Commencement Datc and ending on the Transition
Period Completion Date.

“Transition Period Commencement Date” has the meaning in Section 2.1.

“Transition Period Completion Date™ means April 30, 2021
“Iransition Plan™ has the meaning in Section 2.2.

“Transition Services” has the meaning in Article 2 and Exhibit 2.

“Iransition Serviees Compensation  Schedule™ means the payment schedule for MIRA’s
payments to Contractor for the performance of the Transition Services which payment
schedule is contained in Schedule 14.1 hercto.

“Unaceeptable Recyelables” means (1) Unacceptable Waste; (i) any of the following: anti-freeze
containers, Asian corrugated, auto glass, books, ceramic cups and plates, clay pots, clothes
hangers, crystal, drinking glasses. food-contaminated pizza boxces, gravel, heat-resistant
ovenware, hypodermic needles, leaded glass, light bulbs, metal in Jarge picces (e g, metal
pipe. lawnmower blades), mirror glass, motor o1l containers, notebooks, paint cans, plastic
bags, plates, porcelain, pots and pans, processed and takeout black plastic food containers
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and trays, propane tanks, pyrex, screw top caps/lids regardless of whether attached or not,
stones, syringes, tiles, waxed corrugated, and window glass; (iii) any Solid Waste that is
deemed by MIRA or Contractor to be not in conformance with the requirements for
Controlled Acceplable Recyclables or other Acceptable Recyclables; and (iv) any other
waste deemed by MIRA or Contractor to be Unacceptable Recyclables.

“Unaceeplable. Waste” includes (i) explosives, pathological or biological waste, hazardous
chemicals or materials, paint and solvents, regulated medical wastes as defined in the EPA
Standards for Tracking and Maintaining Medical Wastes, 40 C.F.R. Section 259.30 (1990),
as the same may be amended or superseded, radioactive materials, oil and oil sludges, dust
or powders, cesspool or other human waste, human or animal remains, motor vehicles, and
auto parts, liquid waste (other than liquid Solid Waste derived from food or food by-
products), and Hazardous Waste and hazardous substances of any kind (including those
substances regulated under 42 U.S.C. §6921-6925 and the regulations thereto adopted by
the United States Environmental Protection Agency pursuant to the Resource Recovery
Conservation and Recovery Act of 1976, 90 Stat. 2806 ef seq., 42 U.S.C. § 6901 et seq., all
as amended or superseded from time to time), other than such insignificant quantities of
the foregoing as are customarily found in normal household and commercial waste and as
permitted by Applicable Law; (ii) any item of waste that is either smoldering or on fire,
(iii) waste in quantitics and concentrations which require special handling in their
collection and/or processing such as bulk items, junked automobiles, large items of
machinery and equipment and their component parts, batteries or waste oil; (iv) any other
items of waste that would be likely to pose a threat to health or safety, or that would likely
damage the processing equipment of the Facilities or Designated Facilitics (other than
ordinary wear and tear), or the processing of which at the Facility or Designated Facilities
would violate Applicable Law; and (v) any other waste deemed by MIRA or Contractor to
be Unacceptable Waste, including waste generated by a source which 1s not authorized by
MIRA to deliver such waste to the Facility or the Designated Facilities.

“User” has the meaning in Section 19.1(1).

“Willful Misconduct” shall mean intentional conduct designed to injure person or property for
which there is no just cause or excuse.

11 - Exhibit 1 - Definitions
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TRANSITION PLAN

Roger, Tom, Peter:

As discussed on April 16, 2021, our Transition Plan is the following;

I.

MRR will continue to meet with Tom Gaffey at the Facility to assess the building and the
areas MRR will be using to provide its O&M and T&D services. [ anticipate a final
assessment will be on May 1 or May 2, 2021. MRR plans to take photos (and perhaps
videos) of the building and site. MIRA will produce to MRR the “punch list” MIRA is

Report to MIRA.

MRR will continue to develop with Tom Gaffey a daily opcrations plan based on
expected timing of members’ deliveries. The plan will include weighing loads,
operating the tip floor, managing traffic, general housekeeping, and securing the site
when daily operations cease.

MRR will provide the following to MIRA on or before April 21, 2021:
a) the O&M Manual;

b) the HR Manual;

c) the Safety Manual; and

d) the Administrative Procedures Manual.

MIRA will provide its comments on or before April 28, 2021.
On April 21,2021 MRR will provide to MIRA another draft of the Transfer Agreement.

MRR has in place the equipment and staff necessary to provide the O&M and T&D
services on May 1, 2021,

Jonathan Murray will be the Facility Manager and Bryan Kelly will be the Plant
Manager.
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EXHIBIT 3

O&M SERVICES and T&D SERVICES

O&M Services and T&D Services shall include the items presented in the table that

follows.

Task Name

3.1 O&M Services

3.1.1 Routine
Operations

3.1.2 Detailed
Operational
Programs

3.1.3 Routine
Maintenance

3.1.4 Predictive and
Preventative

[ Maintenance
Program

Description
Receive deliveries of Controlled Acceptable Recyclables and other
Acceptable Recyclables at the Facility, timely consolidate and load
such Controlled Acceptable Recyclables and other Acceptable
Recyclables onto Contractor’s transfer trailers and provide all
operating, maintenance and administrative support services related
thereto including the services enumerated in Sections 3.1.1 through
3.1.14 below.

Receive at and transfer Controlled Acceptable Recyclables and other
Acceptable Recyclables from the Facility in accordance with all
environmental permits.

Continue follow-up and implementation (in coordination with
appropriate MIRA policies and procedures) of:

e Environmental Compliance Program
¢ Operations Program
e Maintenance Program

s Administrative Program

o Personnel Training/Qualification and Safety Program
(including Lock Out Tag Out “LOTO”, OSHA and
emergency training)

o Fire Safety Program |

Perform routine and preventive maintenance actions on all Contractor |
Equipment and the three MIRA-owned balers in accordance with
manufacturer instructions, the maintenance plan for the Facility and
best industry practices. This program includes:

Operational Checks ~ Conduct frequent visual equipment, rolling
stock and electrical inspections.

Conduct/oversee predictive and preventative maintenance program
and enforce and maintain existing equipment and rolling stock
warrantics tor Contractor Equipment and the MIRA-owned balers.

PXIGRIT 3 O&M SERVICTES and T&D SERVICES



3.1.5 Plant or Major
Equipment Qutages
or Upset Conditions
Necessitating
Diversion of
Recyclables

3.1.6 Assistance to
MIRA

3.1.7 Plant
Administration

3.1.8 Work
Assignment

3.1.9 Buildings and
Grounds

Exhibit 3

Manage all Facility outages (planned, unscheduled, forced) to
minimize outage duration and timpact on transfer operations.

Task Assignment Identify maintenance that requires a Facility
outage or major equipment or rolling stock to be taken out of service.
Work Schedule — Develop and implement a detailed schedule to
track all outage preparations. Upset Conditions — In the event of
excessive downtime due (o equipment malfunction, fire, Force
Majeure Event or any emergency situation that causes the Facility to
interrupt receipt ot deliveries of Controlled Acceptable Recyclables
or other Acceptable Recyclables, Contractor shall coordinate with
MIRA as directed in minimizing the duratton and impact of such
interruption. '

Provide assistance to MIRA, as reasonably requested, with the
execution of MIRAs duties relative to operation of the Facility. This
task includes such activities as the preparation and coordination of
warranty claims, license and permit renewals, interfacing with MIRA
management and personnel, and interfacing with local authorities.

Conduct administration to meet Contractor requirements and fulfill
the Agreement, including:

Payroll — Oversee the preparation and distribution of payroll and
related tax payments for Site Personnel. Ensure compliance with all
federal and state labor and tax requirements.

Procurement —Procure all materials, equipment, chemicals, supplies,
services, parts, and other miscellancous items required for routine
O&M. Pay all invoices in a timely manner.

Inventory Control — Ilimplement a cost-effcctive inventory control
system for Contractor Equipment to support routine O&M Services.
Maintain an inventory of critical spare parts for the Contractor
Equipment. Personnel Matters — Manage all payroll and employee-
relations issues related to Site Personnel.  These tasks include:
employment; compensation and benefits; initial training; and
employee relations.

Assign work to either Site Personnel or Contractor’s vendors as cost-
effective and appropriate.

| Arrange for janitorial, garbage pickup, landscape services, snow
[ plowing and road sweeping, vector control, litter control and
maintain all access roads. office buildings, and other structures
associated with the Facility in good repaiv at all times as provided in
Schedule 14.2.6 and Exhibit 11,
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3.1.10 Reports

3.1.11 Security

3.1.12 Personnel
Training and Safety
Program

3.1.13 Drawing /
Manual Maintenance

3.1.14 Fire Safety
' Program

Exhibit 3

| MIRA is responsible tor all buildings and grounds maintenance for
[ the remainder of the Facility site.

Prepare and submit to MIRA O&M reporls as reasonably requested |
and/or scheduled relative to pertormance, including Facility and
MIRA-owned balers operating hours, downtime and availability, tons
transferred, environmental compliance records, maintenance and
repair slatus, Facility operating data, and any other information
requested by MIRA.

At MIRA’s sole discretion, MIRA rescerves the right to conduct
mechanical, safety, environmental, and code evaluations and
inspections of the Facility and associated MIRA-owned balers, but
MIRA shall not unreasonably intertere with Contractor’s operation of
the Facility or with Contractor’s employees, contractors or agents,
and MIRA shall be responsible for any damage to the Facility caused
by its employecs, contractors or agents.

Contractor shall maintain at the Facility accurate and complete
records of all such maintenance activities performed and shall make
such schedule and records available to MIRA for inspection and audit
with reasonable advance notice.

Implement or arrange for implementation of security measures in
accordance with the Facility security plan. Maintain all doors,
overhead doors and any point ot access to the Facility ensuring that
all points of entry are properly closed and secured at the end of work
shifts. See Schedule 14.2.6 for allocation of expenses.

Implement a continuing program of training designed to orient new
Site Personnel, refresh/cross-train existing Site Personnel, qualify/re-
qualify Site Personnel, and keep all Site Personnel aware of Facility
safety requirements and emergency procedurcs, LOTO and other
OSHA requirements. This program includes specialty skills training.

Update Facility manuals and vendor service manuals provided by
Contractor.

The program shall include fire prevention measures in accordance
with National Fire Protection Association (NFPA) standards.  Fire
extinguishers located throughout the Facility shall be inspected in
accordance with law, regulation and NFPA standards by site
personnel and an outside vendor.  Records of all such ingpections '
shall be provided by Contractor to the MIRA Facility Manager and |
retained at Facility. Al “hot work™ permits for repairs to the Facility
| or the equipment therein shall be provided to MIRA in advance of the
I work being pertormaed.
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3.2 T&D Services

3.2.1 Compliance with
Applicable Law

3.2.2 Compliance with
Designated
Facility(ies)

3.2.3 Operations and
Maintenance

3.2.4 Administration

Exhibit 3

Smoking is not allowed at the Facility and grounds except as set forth
in the Safety Program.

See Schedule 14.2.6 for allocation of cxpenses.

At Contractor’s expense, transport and dispose of all Controlled
Acceptable Recyclables or other Acceptable Recyclables loaded onto
Contractor’s transfer trailers at the Designated Facilities and provide
all operating, maintenance and adminmistrative support services related
thereto including the services enumerated in Sections 3.2.1 through
3.2.4 below. R

Comply with Applicable Law concerning the transportation and
delivery of Acceptable Recyclables at the Designated Facilities.

Maintain compliance with all requirements of the Designated
Facilities necessary for the delivery of Controlled Acceptable
Recyclables and other Acceptable Recyclables including, but not
limited to, permit, license or agreement requirements, delivery and
other fees.

Maintain Contractor’s tleet of tractors and transter trailers assigned to
provision of the T&D Services in good working order and repair.

Provide all administrative support including, but not limited to,
administering payroll and benefits for drivers and other support
personnel who are not Site Personnel, scheduling and payment of all
tractor and trailer maintenance and repairs, payment of Designated
Facilities fees and charges pursuant to the Agreement, reconciliation
of weight tickets between the Facility and the Designated Facilitics.

EXLERTE 20 O&M STRVICES wnd T&D SERVICES
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EXHIBIT 4: Form of Bond
PERFORMANCE BOND
CONTRACTOR (Name and Address): SURETY (Name and Principal

Place of Business):

OWNER (Name and Address):

Materials Innovation and Recycling Authority
200 Corporate Place
Rocky Hill, Connecticut 06067

TRANSFER AGREEMENT FOR THE CONNECTICUT SOLID WASTE SYSTEM
RECYCLING FACILITY

Date: - -, 2021
Amount:
Description (Name and Location):

MIRA Connecticut Solid Waste System

Recycling Facility
BOND
Date: o , 2021
Amount: $

TERMS AND CONDITIONS

1 The Contractor and the Surcty jointly and severally bind themselves, their heirs, executors,
administrators, successors and assigns to the Owner for the performance of the Transfer
Agreement for the Connecticut Solid Waste System Recycling Facility (the "Agreement”), the
terms of which are incorporated herein by reference. Any singular reference to the Contractor,
the Surety, the Owner or any other party herein shall be considered plural where applicable.

2 If the Contractor performs the Agreement, the Surety and the Contractor shall have no
obligation under this Bond, except to participate in conferences as provided in Subparagraph
3.1 ‘

3 If there 1s no Owner Default (as hereinafter defined), the Surety's obligation under this Bond

shall anise after:



Y

3.1,
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The Owner has notitied the Contractor and the Surety at its address described in
Paragraph 10 below, that the Owner is considering declaring a Contractor Detault (as
hereinafter defined) and has requested and attempted to arrange a conference with the
Contractor and the Surety to be held not later than fifteen (15) days after the receipt of
such notice to discuss methods of performing the Agreement. If the Owner, the
Contractor and the Surety agree, the Contractor shall be allowed a reasonable time to
perform the Agreement, but such an agreement shall not waive the Owner's right, if
any, to subsequently declare a Contractor Default; and

The Owner has declared a Contractor Default (as hereinafter detined) and formally
terminated the Contractor's right to complete the Agreement, Such Contractor Default
shall not be declared earlier than twenty (20) days after the Contractor and the Surely
have received notice as provided in Subparagraph 3.1,

When the Owner has satisfied the conditions of Paragraph 3, the Surety shall promptly and at
the Surety's expense take one of the following actions:

4.1.

4.2.

4.4,

Arrange for the Contractor, with the consent of the Owner, to perform and complcte
the Agreement; or

Undertake to perform and complete the Agreement itself, through its agents or through
independent contractors; or

Obtain bids or negotiated proposals from qualified contractors acceptable to the
Owner for a contract for performance and completion of the Agreement, arrange for a
contract to be prepared for execution by the Owner and the contractor selected with
the Owner's concurrence, to be secured with a performance bond executed by a
qualified surcty equivalent to the bond issued on the Agreement, and pay to the Owner
the amount of damages described in Paragraph 6; or

Waive its right to perform and complete, arrange for completion or obtain a new
contractor and with reasonable promptness under the circumstances:

4.4.1.  After investigation, determine the amount for which it may be liable to the
Owner and, as soon as practicable after the amount is determined, tender
payment therefor to the Owner; or

442, Deny hability in whole or mn part and notify the Owner citing reasons
theretor.

It the Surety does not proceed as provided it Paragraph 4 with reasonable promptness, the
Surely shall be deemed to be in default on this Bond three (3) days afler receipt of an
additional written notice Irom the Owner to the Surety demanding that the Surety perlorm its
obligations under this Bond, and the Owner shall be entitled to enforce any remedy available
to the Owner. If the Surety procceds as provided in Subparagraph 4.4 and the Owner refuses
the payment tendered or the Surety has denied liability, in whole or in pari, without further
notice the Owner shall be catitled to enforce any remedy available to the Owner.
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Atter the Owner has terminated the Contractor's right to complcete the Agreement, and if the
Surety elects to act under Subparagraph 4.1, 4.2 or 4.3 above, then the responsibilities of the
Surety to the Owner shall not be greater than those of the Contractor under the Agreement,
and the responsibilities of the Owner to the Surety shall not be greater than those of the
Owner under the Agreement. To the limit of the amount of this Bond, the Surcty is obligated
without duplication for:

6.1.  The responsibilities of the Contractor for correction of defective work and complction
of'the Agreement;

6.2,  Additional legal and delay costs resulting from the Contractor's Default and resulting
from the actions or failure to act ot the Surety under Paragraph 4; and

6.3.  Damages, whether actual or liquidated damages, caused by delayed performance or
non-performance of the Contractor.

The Surety shall not be liable to the Owner or others for obligations of the Contractor that are
unrelated to the Agreement. No right of action shall accrue on this Bond to any person or
entity other than the Owner or its successors and assigns.

The Surety hereby waives notice of any change, including changes of time, to the Agreement
or to related subcontracts, purchase orders and other obligations.

Any proceeding, legal or cquitable, under this Bond may be instituted in any court of
competent jurisdiction in the location in which the Services or part of the Services are located
and shall be instituted within two (2) years after Contractor Default or within two (2) years
after the Contractor ceased working or within two {2) years after the Surety refuses or fails to
perform its obligations under this Bond, whichever occurs last. If the provisions of this
Paragraph are void or prohibited by law, the minimum period of limitation available to
surctics as a defense in the jurisdiction of the suit shall be applicable.

Notice to the Surety, the Owner or the Contractor shall be mailed or delivered to the address
shown on the signature page ot this Bond.

This Agreement shall be governed by and construed in accordance with the laws of the State
of Connecticut as such laws are applied to contracts between Connecticut residents entered
into and to be performed entirely in Connecticut.

When this Bond has been furnished to comply with a statutory or other legal requirement in
the location where the Agreement was to be performed, any provision in this Bond conflicting
with said statutory or legal requirement shall be deemed deleted herefrom and provisions
conforming to such statutory or other legal requirement shall be deemed mcorporated herein,
The intent is that this Bond shall be construcd as a statutory bond and not ag a common law
bond.

Definitions.

130 Contractor Default: Fallure of the Contractor, which has neithier been renedied nor
waived. (o perform or otherwise (o comply with any of the tamg of the Agreement.

e



Exhibit 4

13.2. Owner Default: Failure of the Owner, which has neither been remedied nor waived, to
perform or otherwise to comply with the matenal terms of the Agreement.

CONTRACTOR AS PRINCIPAL SURETY
Company:
[Contractor]
By: _ B By: =
Its Its
Address: Address:
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LETTER OF CREDIT

Irrevocable Standby Letter Issuance Date: | 2021
of Credit No.

Beneficiary: Expiration Date: , 20
Materials Innovation and Recycling Authority
200 Corporate Place
Rocky Hill, CT 06067
Gentlemen:
We hereby establish our Irrevocable Standby Letter of Credit No. in favor of the

"Bc.neﬂ clar '", Materials IIl]lOVElti(lﬂ and Rec Clill r Autl l()l'it N at the request and for the account of
Contractor,

for the sum or sums up to the aggregate amount of 3 - and 00/100

(% ) dollars available for payment against your draft(s) at sight on us.
Drafts must be drawn and presented to us at this office not later than our close of business
on __,200__ orany duly extended expiration date, and each draft must bear the following

clause: "Drawn Under Letter of Credit No. o

Drafts must be accompanied by a certified statement from the President or the Director of
Opcrations of the Beneficiary that [Contractor] has failed to satisfy or perform one or more of its
obligations or breached one or more of its covenants or representations under a certain Transfer
Agreement for The Connccticut Solid Waste System Recycling Facility between [Contractor] and
Beneficiary, dated as of . 2021, as amended.

Partial drawings hereunder are permitted.

We hereby agree with you that drafts drawn under and in compliance with the above terms
of this Letter of Credit shall be duly and promptly honored on due presentation and delivery to us
on or before the above-referenced expiration date or any duly extended expiration date.

The term "Beneficiary” includes any successor by operation of law of the named Beneficiary
including any liquidator, rehabilitator, receiver or conservator or any assignee of the named
Bencficiary.

Except as expressly stated hercin, this undertaking is not subject to any agreement, condition
or qualification. The obligation of the Bank under this Lelter of Credit is the individual obligation of
the issuing Bank and is in no way contingent upon reimbursement with respect thereto.

It is a condition of tns Letter of Credit that it Is deemed to be automatically extended
withoul amendment fov one (1) year [rom the expiration dale stated above, or any future expiration
date, unless not later than ninety (90) days priov to the expiration date stated gbove or the then
current expiration date we notify you by registered mail that we clect not to renew this Letter off
Credit for any such additional perod.,

WA
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" We hereby agree that all drafts drawn under and in compliance with the terms of this Letter
of Credit shall be duly honored by us at your first demand, notwithstanding any contestation or
dispute between you and 1f presented to us in accordance with the provisions hereof,

This Letter of Credit is subject to and governed by the laws of the Statc of Connecticut, the
decisions of the courts of that state, and the Uniform Customs and Practices for Documentary
Credits (2007 Revision) International Chamber of Commerce Publication No. 600 and in the event
of any conflict, the laws of the State of Connecticut and the decisions of the courts of that state will
control, If this Letter of Credit expires during an interruption of business of this bank, [name of
issuing Bank] hereby specifically agrees to eftect payment if this Letter of Credit is drawn against
within thirty (30) days after the resumption of business from such interruption.

Very truly yours,

Authorized Signature for
[name of issuing Bank]
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Notice to Executive Branch State Contractors and Prospective State
Contractors of Campaign Contribution and Solicitation Limitations

Acknowledvement of Receipt of Explanation of Prohibitions for Incorporation in Contracting und Bidding Docuntents
i 4 ’

This notice is provided under the authority of Cennecticut General Stalutes §9-612(a)(2), as amended by P.A. 10-1, and 15 for
the purpose of informing stale contractors and prospective state conlractors of the following law (italicized words are defined on
the reverse side of this page).

CAMPAIGN CONTRIBUTION AND SOLICITATION LIMITATIONS

No state contractor, prospective stale confractor, pi incipal of « stale cortractor or princip sal of a prospective staie contractor, with regard
o a slate contract or state contract soliciwion with or from a state ageney in the exeeutive branch or a quasi- -public agency or a holder, or
principal ol a holder of a valid prequalification certificate, shall make a contribution to (1) an exploratory committee or candidale conmmittee
esiablished by a candidate for nomination or election to the office of Governor, Licutenant Governor, Attorney General, State Comptroller,
Sceretary of the State or State Treasurer, (i) a political commiitee authovized (o muke contributions or expenditures to or tor the benetit of
such candidates, or (iii) a party conunittee (which includes town committees),

In addition, no holder or principal of a holder of a valid prequalification certilicaie, shall make a contribution to (i) an exploratory
committee or candidale commitiee established by o cundidate for nowmination or election (o the office of State senator or State
representative, (ii) a political committee authorized 1o niake cantributions av expenditures o or for the henefit of such candidates, or (iil) &
party copmittee

On and after January 1, 2011, no state contractor, prospective stuie contractor, principal of a state contractor or principal of a prospective
state coniractor, wilh regard to a stite contract or state contract solicitation with or from a state agency in the executive branch or a
quasi-public agency or a holder, or principal of a holder of a valid prequalilication certificate, shail knowingly soficit contiibutions from
the stale contractor's or pmspuumc stale conlractor’s etnployces ov from o sicbeontractor or principals of the subcontractay on behall of (1)
an cxploratory cominittee or candidate commitiee eslablished by a candidate for nomination or eleciion o the office of Governor,
Licutenant Governor, Attomey General, State Comptroller, Secrerary of the State or State Treasurer, (if) a political commiltee authorized to
make contributions er expenditures to or for the benelit of such candidates, or (i11) 4 paty commillee.

! S DUTY TO INFORM

State contractors and prospeclive slate conlractors are ru]uncd to intorm their principals of lh(' above prohibitions, as applicabie, and (he
possible penaltics and other .omcqucncu of any violutions thereof,

T PENALTIES FOR VIOLATIONS

Contributions or soficitations ol contributions made in viclation of the above prohibitions may result in the following civil and criminal
penalties:

Civil penalties —Up te $2,000 or twice the ammount of the prohibited contribution, whichever is greater, ugainst a principal or u contracror,
Asly state contractor or prospective state contractor which fails o make rensonable cfforts 1o comply with the provisions requiring notice tw
and the possible cousequences of their violations muy also be subject to civil penaliies of up to $2,000 ¢r

its principals of these prohibilic
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Criminal pensliies — Any knowing and wiltful vielation of the profnbition s a Clags 1 felony, which may subject (he violator (o
iinprisonmient of not nrore than $ years, o: not nore than }»5.0(( in fines, or botly,
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ACKNOWLEDGEM ENT OF RECEIPT

0§7/03 /2011

DATE (owdddey vy)

NAME

First Name

OF SIGNER

Ml Last Name

Fraak &. Frtonsce.

Suffix

TITLE

M anagee

COMP

ANY NAME

Mucphy Read Reeyeling LLC

Additional information may be found on the website of the State Elections Enforcement Commission,

! WWW.CLpgov/sece
Click on the link to “Lobbyisi/Contractor Limitations™




Exhibit 6

n and Recycling Autharity

A AFFIDAVIT CONCERNING
P L7 NONDISCRIMINATION

This Affidavit must be completed and property executed under penalty of false statement by a chief exec-
utive officer, president, chairperson, member or other corporate officer duly authorized to adopt company,
corporate or partnership policy of the business entity submitting a bid/proposal/statement of qualifications
to the Materials Innovation and Recycling Authority that certifies such business entity complies with the
nondiscrimination agreement and warranties contained in Connecticut General Statutes §§ 4a-60(a)(1)
and 4a-60a(a)(1), as amended, regarding nondiscrimination against persons on account of their race,
color, religious creed, age, marital status, national origin, ancestry, sex, gender identity or expression,
status as a veteran, intellectual disability, mental disability, physical disability or sexual orientation.

I, the undersigned, am over the age of eighteen and understand and appreciate the obligation of an oath.

lam Manaser

(titie) of

Mucphy Road Pewpeling, LLC

(firm name), an entity duly

formed and existing under the laws of _U_ ~ Connechwl )

(hereafter in this form “Contractor”).

(name of state or commonwealth)

| certify that | am authorized to execute and deliver this affidavit on behalf of Contractor, as follows:

1. Contractor seeks to enter into the "TRANSFER AGREEMENT FOR THE CONNECTICUT
SOLID WASTE SYSTEM RECYCLING FACILITY” (the "Agreement”) with the Materials In-

novation and Recycli"n(:\ﬂ\uthority; and

2. Contractor has in place © \pnmpany or corporate policy that complies with the nondiscrimina-

tion agreements and wi Q
60(a)(1) and 4a-60a(a)(1), ¥
fect as of the date hele/'wr \

— o =7/ g _

By (Signature):

s gl — i [/.—
Name (Print): f;;a_,; A /9'm’bna,cu

Title:  Manacer

rof
Sworn to before me this 3 day of

7

Lo o e A |

N()(i?:\fy‘-i:’!;ﬂ‘ﬂi(’)/f:;(’)!Hm'lSSFi;H jer of the Superior Court

1of2

anties required under Connecticut General Statutes §§ 4a-
s amended, and the said company or corporate policy is in ef-

MW] 20 21

Commissiun Expiration Date

Affidavit Concerning Nondiscrimination



Exhibit 6

Sections 4a-60(a)(1) and 4a-60a(a)(1) of the Connecticut General Statutes follow.

Sec. 4a-60. (Formerly Sec. 4-114a). Nondiscrimination and affirmative action provisions in con-
tracts of the state and political subdivisions other than municipalities.

(a)  Every contract to which the state or any polilical subdivision of the state other than a munici-
pality is a party 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 discrimination against any person or group of
persons on the grounds of race, color, religious creed, age, marital status, national
origin, ancestry, sex, gender identity or expression, stalus as a veteran, intellectual
disability, mental disability or physical disability, including, but not limited to, blindness,
unless it is shown by such contractor 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 Conneclicut; and the contractor 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,
marital status, national origin, ancestry, sex, gender identity or expression, status as a
veteran, intellectual disability, mental disability or physical disability, including, but not
limited to, blindness, unless it is shown by such contractor that such disability pre-
vents performance of the work involved;

Sec. 4a-60a. Contracts of the state and political subdivisions, other than municipalities, 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:

M

The contractor 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 without regard to their sexual orientation;

2ol 2 Alfidavil Corgarning Nondiserimination



Exhibit 7

IRAN CERTIFICATION FORM (OPM Form 7)

\
Materials Innovation and Aecycling Aulharily

This form must be completed and property executed under penalty of false statement by a chief executive
officer, president, chairperson, member or other corporate officer duly authorized to adopt company,
corporate or partnership policy of the business entity submitting a bid/proposal/statement of qualifications
to the Materials Innovation and Recycling Authority.

o Fraak Brbonace  (name), Manager (it of

Mv(f'\q (locd [Leey s II\J{ LLC (firm name, hereafter in this form "Respondent”) an entity duly formed and

existing under

the laws of CQN_\'QUHLU L , being duly sworn, hereby depose that:

i. | am over the age of eighteen and undersiand and appreciate the obligations of an oath

ii. Respondent seeks to enter into the "TRANSFER AGREEMENT FOR THE CONNECTICUT
SOLID WASTE SYSTEM RECYCLING FACILITY” (the “Agreement”) with the Materials
Innovation and Recycling Authority; and

iii. Respondent hereby certifies as follows:

Section 1: APPLICABILITY

Check applicable box (must be compleled regardless of where the Respondent's principal place of
business is located):

E{Respondent‘s principal place of business is within the United States or Respondent is a United
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.

[] Respondent's principal place of business is outside the United States and it is not a United States
subsidiary of a foreign corporation. Respondents who check this box are required to complete all
sections of this form.

Please complete this form as specified in this Section 1 and submit it with the RFB, RFP or RFQ
response or contract package if there was no RFB, FRP, or RFQ process.

Additional definitions.

1) as defined in secticn 4-250 of the Connecticut General Statutes;
23 : beginning of this form; and
3) the same meanings as provided i section 1-79 of the

1 of 2 Irar: Ceartification Forr:



Exhibit 7

Section 2: CERTIFICATION

Pursuant to P.A. No. 13-162, upon submission of a bid, or prior to executing a large state contract if no
bid process was conducted, the certification portion of this form must be completed by any
corporation, general partnership, limited partnership, limited liability 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 corporations are exempt. For purposes of this
form, a "foreign corporation” is one that is organized and incorporated outside the United States of
America.

CERTIFICATION:

I, the undersigned, am the official authorized to execute contracts on behalf of the Respondent. | certify
that:

[] Respondent has made no direct investments of twenty million dollars or more in the energy sector of
Iran on or after October 1, 2013, as described in Section 202 of the Comprehensive Iran Sanctions,
Accountability and Divestment Act of 2010.

[] Respondent has either made direct investments of twenty million dellars or more in the energy sector
of Iran on or after October 1, 2013, as described in Section 202 of the Comprehensive Iran Sanctions,
Accountability and Divestment Act of 2010, or Respondent made such an investment prior to October 1,
2013 and has now increased or renewed such an investment on or after said date, or both,

Section 3: AFFIRMATION

Note: This Section 3 must be completed even if Section 2 of this form was not required based on the
responses in Section 1 of this form.

Sworn as ltrue to the best of my knowledge and belief, subject to the penalties of false statement.

M, floodl fhaqeany, LLC Fraok Prfonace:

Printed -zr:.t_;u.fshd\n.l\[t: N{‘ynec Printed Name of Authorized Official

£ o f
’ o
e 7
o ‘

Signature of Authorizog Official
3
Subscribed and acknowledged before me this day of A4 a.;1 , 2021,

fi | i it
bl Y Al ®
i wigw b

Commissioner of the SIIL‘J[.)-!'.'I‘-I:."I’ Court (orNe@ary—Public)

2 of 2 Iran Cerlitication Form



Exhibit 8

AFFIDAVIT CONCERNING
CONSULTING FEES

Materials Innovation ond Recycling Authority

Pursuant to Section 4a-81 of the Connecticut General Stalutes, this Affidavit must be completed and properly
executed under penalty of false statement by a chief official of the successful bidder/proposer/statement of
qualifications submitter for an Agreement (the "Conlractor”). Such chief official of the Contractor must be the
person who is properly authorized to execute the Agreement on behalf of the Contractor. This Affidavit must
be properly executed al the same lime that the Contractor executes the Agreement. If the Contractor fails to
execute this Affidavit, the Contracior shall be disqualified for the Agreement.

I, the undersigned, am over the age of eighteen and understand and appreciate the abligation of an oath.

tam Jan (tite) of
/Vlwplu. ,&(.m_p{ Zuu iju SLLC (firm name), an entity duly
formed and emstmg under the Iaws of /},,,,,uf, Yot (name of state or commonwealth)

("Contractor”).

I certify that | am authorized to execute and deliver this affidavil on behalf of Contractor, as follows:

1. Contractor seeks to enter into the "TRANSFER AGREEMENT FOR THE CONNECTICUT
SOLID WASTE SYSTEM RECYCLING FACILITY" (the "Agreement”) with the Materials
Innovation and Recycling Authority ("MIRA");

2. Except as disclosed in Table 1 below and except for a consulting agreement that is with a
nmnltant who is registered undir the provisions of Chapter 10 of the Connecticut General
Slatules® as of the date this Alffidavit is submilted, Contractor has not entered into any
consulting agreement’ in connection with the J\qmvment whereby any duties of the
consultant pursuant to said consulting agrecment” 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;

3 Contractor shall amend this Affidavit whenever Contractor enters into any new consulting
agreement during the term of the Agreement; and

4. The statements set forth herein are true, to the best of my knowledge and belief, subject to
the penalties of false statement.

' Pursuant to Section 1-94 of Chapter 10 the Conneclicut General Stalutes, a lobbyist as defined in the Chapler is required o
register with the Office of State Ethics.

Pursuant to Section 41-81 of the Conn
"any wrilten or orai agreement to ret:
contraclor, vendor, consullant or ot her
in wriling or orally, any cxecutive,
board, commission, aullharity, ofiicial or ‘—m,) oy f
information, or (C) any othes itar activity relates
enlered into with a consullani who i3 registered under the provi
accordance with the provisicns ¢f this seclion

eclicut Generai Statutes, for the purposes of this Atfidavit, "consulling agreement” means

* s, for a fee, of a consulftant for the purposes cf (A) providing counsel to a
dugat, or conducting, business with the state, (B) contacling, whether
office of the state, including any department, institution, bureau,
purpose of scliciiation, dispute resoclulion, introduction, requesls for
to such contracl. Consuliing agreement does not inclute any agreemenls
sions of chapler 19 as of the date such affidavil is submilted in

Tof2 £xhibit 8 Affidavit Concerning Consulting Fees



TABLE 1: Disclosure of Consulting Agreements

Exhibit 8

(f Contractor has not entered into any consulting agreements2 in connection with the Agreement,
Contractor should enter “None” in the space provided for the “Name of Consultant.”)

Name of Consultant:

AONVE

Name of Consultant's Firm

Description of the Basic
Terms of the Consulting
Agreement;

Brief Description of the
Services Provided:

Is the Consultant a Former State Employee or Public Officiai? [ ves

J No

Name of Former Agency:

Date Employment Terminaleti;

By (Signature):

Name (Print).

Title: Wana ?u’

3
Sworn to before me this day of

Notary Puhlic/ConassSioneriol the Superior Courl

20f 2

If 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.

[4d) zur 202 |

Commission Expiration Date

Exhibit 8: Affidavil Concerung Consulime Foees
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Materials [nnovation and Recyeling Authority

Exhibit 9

A CONTRACTOR’S CERTIFICATION
I\ CONCERNING GIFTS

TRANSFER AGREEMENT FOR THE CONNECTICUT SOLID WASTE SYSTEM

RECYCLING FACILITY

(This CERTIFICATION is to be signed by an authorized officer of the Contractor

or the Contractor's managing general partner.)

Section 4-252 of the Connecticut General Statutes requires that a Contractor (i.e., the
successful bidder/proposer/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. If the Contractor fails to make the required
certifications, the Contractor shall be disqualified for the Agreement.

l, f:/ault- ﬁn'fbn_a_. c_u' , @ duly authorized officer and/or representative

of  Muephyg Rood Meeyclihy, LCC —s _(firm name)
(the "Conltractor”), being duly sworn, hereby depose and say that:

1. I am over eighteen (18) years of age and believe in the obligations of an oath; and

2. 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 Innovation and Recycling Authority ("MIRA"), has been
selected by MIRA as the successful 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 lhe Agreement, by

(a)
(b)

to

The Contractor,

Any principals and key personnel of the Contractor who participated
substantially in preparing the Contractor's bid/proposal/statement of
qualifications for or the negotiation of the Agreement, or

Any agent of the Contractor or principals and key personnel who participated
substantially in preparing the Contractor's bid/proposal/statement of
qualifications for or the negotiation of the Agreement

Any public official or employee of MIRA who participated substantially in the
preparation of the bid/proposal/qualifications solicitation for or the negotiation or
award of the Agreement (such MIRA employees are listed in Table 2 below), or

Any public official or state employee of any state agency who has supervisory or
appointing authority over MIRA (such public officials and state employees are
listed in Table 3 below); and

Page 1 of 3 Exhibil 2 Contraciors ( iwatuon Concerning Gilts



Exhibit 9

4. 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 circumvent the
prohibition on gifts by providing for any other principals and key personnel, official,
emplaoyee or agent of the Contractor to provide a gift to any such public official or state
employee; and

5. The Contractor made the bid/proposal/statement of qualifications for the Agreement without
fraud or collusion with any person;

6 The information set forth herein is true, to the best of my knowledge and belief, subject to
the penalties of false statement.

TABLE 2: MIRA Substantial Participants in the Preparation of the Request for Bids/Proposals
for the Agreement

Mark Daley, CFO

Thomas Gaffey, Dnrector of Recyclmg And Enforcement

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, ‘::\r:nate Republican President Pro Tempore |

Represemative Matt Rillsy, Speaker of the House of Representatlves

Signature:

Name (type/print): FJ;&A L - ’/‘%’}'}DH&CC'{

Title: Maa S
CT W

State Of:

County Of: H‘ar-l'ch’al

ﬁan L %nﬂ,t.(; '_ , being fully sworn, deposes and says that
he/she is the Maa (Title) of

/Vl’(f?f’ /Zuflo( ,fd.{t & {fc ’; LLC (Firm Name), the Contractor
herein il hs}fth, has read th(' [Sreqoing statement cancerning gifts, and, under the penalty of perjury,
certifies that each and every parl of said statement is true to his/her best knowledge and belief
ol
Sworn to before me this 3 day of fﬂr,h.l ) 20 21
Notury Public/Commis&ln;!}uer of the Superior Court Comm@on{%‘iration Date

)

Page 2 of 3 Exhibit 9: Contractor’s Cerliticaljon Concerning Gifts



Exhibit 9

For the purposes of this Certification Concerning Gifts, the following terms are defined as follows:

"Gift" means anything of value, which Is direclly and
personally received, unless consideration of equal or
greater value is given in return. “Gift" shall pet include:

(n

(10)

(1)

A political contribution otherwise reported as
required by law or a donation or payment as
described in subdivision (9) or (10) of subseclion
(b) of section 8-601a of the Connecticut General
Statutes;

Services provided by persons volunteering their
time, if provided to aid or promote the success or
defeat of any political party, any candidale or
candidates for public office or the position of
convention delegate or town commitlee member or
any referendum question;

A commercially reasonable loan made on terms not
more favorable than loans made in the ordinary
course of business;

A gift received from (A) an individual's spouse,
fiance or fiancee, (B) the parent, brolher or sister of
such spouse or such individual, or (C) the child of
such individual or lhe spouse of such child;

Goods or services (A) which are provided to a state
agency or quasi-public agency (i) for use on state
or quasi-public agency property, or (i) that suppornt
an event , and (B) which facilitate state or quasi-
public agency action or functions. As used in this
Affidavit Concerning Gifts, "state property” means
(i) property owned by the state or a guasi-public
agency, or {ii) property leased to a stale agency or
quasi-public agency,

A certificate, plague or other ceremonial award
costing less than one hundred dollars;

A rebate, discount or promotional item available to
the general pubiic;

Printed or recorded informational material germane
to slate action or functions;

Food or beverage or both, costing less than fifty
dollars in the aggregate per recipient in a calendar
year, and consumed on an occasion or occasions
at which the person paying, direclly or indirectly, for
the food or beverage, or his representative, is in
attendance;

Food or beverage or both, cosling less than fifly
dollars per person and consumed al a publicly
noticed legislative reception o which all members
of the General Assembly are invited and which is
hosted not more than once in any calendar year by
a lobbyist or business organization. For the
purposes of such limil, (A) a reception hosled by a
lobbyist who is an individual shall be deemed to
have also been hosted by the business
organization which he owns or is employed by, and
(B) a reception hosted by a business organization
shall be deemed to have also been hosted by ali
owners and employees of the business
organization who are lobbyists. In making the
calculation for the purpaoses of sucth fifly-doltar limit,
the donor shall divide the aniount spent on food
aind beverage by the number of persons whom the
donor reasonably expects to altend the reception;

Food or beverage or both, costing less than fifty
dollars per person and consumed at a pubiicly
noticed reception o which all members of the
General Assernbly from a region of the slate are

(12)

(13)

(14)

(16)

(a7)

"Parlicipaied substantially™ means partic
extensi

invited and which is hosted not more than once in
any calendar year by a iobbyist or business
organization, For the purposes of such limit, (A) a
reception hosted by a Jobbyist who is an individual
shall be decmed to have alsG been hosted by lhe
business organization which he owns or is
empioyed by, and (B) a receplion hosted by a
business organization shall be deemed lo have
also been hosted by all owners and employees of
the business organization who are lobbyists. In
making the calculation for the purposes of such
fifty-dollar limit, the donor shall divide the amount
spent on food and beverage by the number of
persons whom the donor reasonably expects to
attend the reception. As used in this subdivision,
"region of the state” means the established
geographic service area of the organization hosting
the reception;

Gifts costing less than one hundred dollars in the
aggregate or food or beverage provided at a
hospitality suite at a meeling or conference of an
interstate legislative association, by a person who
is notl a registrant or is not doing business with the
state of Connecticut;

Admission to a charitable or civic event, including
food and beverage provided at such event, but
excluding lodging or travel expenses, at which a
public official or state employee participates in his
official capacily, provided such admission is
provided by lhe primary sponsoring enlity;

Anything of value provided by an employer of (A) a
public official, (B} a stale employee, or (C) a
spouse of a public official or state employee, to
such official, employee or spouse, provided such
benefits are customarily and ordinarily provided to
others in similar circumslances; or

Anything having a value of not more than ten
dollars, provided lhe aggregate value of all \hings
provided by a donor to a recipient under this
subdivision in any calendar year shall not exceed
fifty dollars.

Training that is provided by a vendor for a product
purchased by a slate or quasi-public agency which
is offered to all cusiomers of such vendor: or

Travel expenses, lodging, tood, beverage and other
benefits customarily provided by a proépeclive
employer, when provided to a student at a public
institulion of higher education whose employment is
derived from such students stalus as a student at
such inslitution, in conneclion with bona fide
employment discussicns

alion that is direct,

minislerial,

"Principals  and
sharegholders,

and subslantve, and nol peripbera!, clerical or
key personnel” oflicers, direclors,
membels,  part and  managerial

employees

Page 3ol 3
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Exhibit 10

["\&l F % PRESIDENT’S CERTIFICATION
ﬁé?’ i | L CONCERNING GIFTS

Materials Innovation and Recycling Authority

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 executed by him/her.)

By submission of this Certification, the President of the Materials Innovation and Recycling Authority
("MIRA”) hereby certifies that the selection of the most qualified or highest ranked person, firm or
corporation for the "TRANSFER AGREEMENT FOR THE CONNECTICUT SOLID WASTE SYSTEM
RECYCLING FACILITY” was not the result of collusion, the giving of a gift or the promise of a gift,
compensation, fraud or inappropriate influence from any person.

Signature: (—TQ /(L- S A \\

Name: Thomas D. Kirk
Title: President
State Of: Connecticut
County Of; Hartford

Thomas D. Kirk, being fully sworn, deposes and says that he is the President of the Materials Innovation
and Recycling Authority, that he has read the forgoing statement concerning collusion, the giving of gifts
or the promise of gifts, compensation, fraud or inappropriate influence and, under the penalty of perjury,
certifies that each and every part of said statement is true.

oG T L PRy )

Sworn to before me this day of /T (REZ 20 <

- ; -’rJ

Notary Public/Cammissioner-of-the Supernor Gourt - Commission Expiration Date

/1 o R Susvi
CHersTplHeR. M. IHE iR D

1of1 Exhibil 10: President's Cerlification Concerning Gifls
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FACILITY RESPONSIBILITIES
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EXHIBIT 12

CONTRACTOR COMMITMENT TO INVEST
IN BERLIN CT MRF




Law Offices of Edward F. Spinella, Esq., LLC

March 11, 2021
VIA EMALL,

Mr. Roger Guzowski

Contract and Procurement Manager

Materials Innovation and Recycling Authority
200 Corporatc Place, Suitc 202

Rocky Hill, CT 06067

Re: RFP Number 21-OE-002 Request for Proposals (RFP) for Operation,
Maintenance and Opcrational Redevelopment of the Connecticut Solid Waste
System Recycling Facility

Dear Mr. Guzowski:

I am responding to your March 10, 2021 email. If MIRA awards a contract to Murphy
Road Reeyeling, LLC (“MRR™), MRR agrees to incorporate into the Transfer Agrcement that it
will proceed with ihe approximate $30 million investment in its Material Recovery Facility
located in Berlin, CT.

If you have any additional questions or would like to discuss, please do not hesitatc to

reach out before MIRAs special board meeting on March 15, 2021.

Regards,,

44//[«# -

Edward 1. Hp(u_'llu. 5],
Encl.

ce: Thomas D. Kirk, President, MIRA (via ematl)
Peter W. Fgan, Director of Operations and Environmental Affairs, MIRA (via cmail)
Thomas P. Gaffey, Director of Recycling and Enforcement, MIRA (via email)

15 Mullen Road » Tnfleld, CT 06082
THEEO) 746-3240 ¢ F(480) 253-9431 + cdspinella@mail.com




SCHEDULE 14.1 AND 14.2

CONTRACTOR ARTICLE 2
COMPENSATION FOR TRANSITION SERVICES

AND

CONTRACTOR ARTICLE 3
COMPENSATION FOR O&M SERVICES AND T&D
SERVICES
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These Compensation Schedules are contingent on the delivery cach year during the Term of all
Controlled Acceptable Recyclables from each municipality that 1s a Participating Municipality
during each such year to the three MIRA Transfer Stations and the Recycling Facility.

L

11

During the Term, Tier 1 Controlled Acceptable Recyclables and other Acceptable
Recyclables from the three Transfer Stations will be transported directly as tollows:

a. Essex Transfer Station direct to Willimantic Waste’s Designated Facility in
Willimantic, CT;

b. Torrington Transfer Station direct to Contractor’s Designated Facility in Berlin, CT;
and

c. Watertown Transfer Station direct to Contractor’s Designated Facility in Berlin, CT.

During the Term, MIRA shall pay the applicable costs and expenses associated with such
direct deliveries. It is MIRA’s responsibility to pay for and ensure delivery of such
Controlled Acceptable Recyclables and other Acceptable Recyclables to the Designated
Facilities listed above pursuant to MIRA’s existing agreements with its Transfer Station
operators.

During the Term, Tier | Centrolled Acceptable Recyclables and other Acceptable
Recyclables received at the Recycling Facility will be transferred by Contractor to a
properly permitted and authorized materials recovery facility (“MRF™), such as
Contractor’s Designated Facility in Berlin. Regardless of the location of the Designated
Facility, the T&D Services cost per ton shall be $30.00 plus 3% annual escalation. The
Parties agree the first 3% annual escalation shall be effective July 1, 2022.
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SCHEDULE 14.1

A. CONTRACTOR ARTICLE 2 COMPENSATION FOR TRANSITION SERVICES

TOTAL COMPENSATION

The total amount of Contractor compensation for Transition Services shall be zero dollars

($0.00).
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SCHEDULFE 14.2

A. CONTRACTOR ARTICLE 3 COMPENSATION FOR O&M SERVICES AND
T&D SERVICES

Contractor shall be compensated by MIRA in the amounts and according to the timing as set
forth in this Schedule for O&M Services and T&D Services.

1. TOTAL COMPENSATION

The total amount of Contractor compensation for O&M Services and T&D Services in
any Operating Year shall be the sum of the following calculation:

Total Compensation = FF + (HT x TF) + [Tons x (BPF — ACR)] + OF
Where,

FIF; means a fixed fee of $600,000.00 per Operating Year, subject to 3% Annual
Escalation. The FF includes the following:

¢ Contractor home office expenses;

o Actual and reasonable costs associated with Contractor’s provision of insurance
coverages;

o Contractor actual and reasonable costs associated with on-site personnel needed
for the day-to-day management, operation and maintenance of the Facility. Such
costs may include (a) wages, salaries, overtime, paid time off (incl. short term
disability payments, sick leave, vacation, holidays, FMLA, jury duty); (b)
statutory requirements including state and federal unemployment insurance,
payroll taxes imposed on wages and benefits (FICA, Medicare), and worker’s
compensation costs; (¢) Contractor benefits including group medical, dental,
vision insurance, basic life insurance, long term disability insurance, AD&D
insurance, business travel AD&D insurance, employee assistance plan,
educational assistance plan, defined contribution retirement and 401 (k) plans and
administrative fecs associated with the retirement and 401(k), tax-free benefit
enhancement plan, and employce assistance plan.

e Actual and reasonable costs incurred by Contractor for Third Party vendor
services associated with Contractor's Services and assumed expenses.

o Actual and reasonable costs for any other expense assumed by Contractor,
including but not limited to provision of utilitics, purchase of certain spare parts
and supplies, site personnel recruitment and relocation, site personnel customary
or required severance payments, telephone communication services, or similar
expenses associated with O&M Services.

HT; mecans the number of Tons of Acceptable Recyclables per Operating Year that are
accepted by MIRA and Contractor at the Recycling Facility and transferred to a Contractor
Designated Facility for processing;

NG
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TF; means a transportation fee of $30.00, subject to 3% Annual Escalation. There will
be no fuel adjustment or surcharge during the Term;

Tons; means the actual tons of Acceptable Recycelables accepted by the Contractor, or its
subcontractors, at the Designated Facilitics in any Operating Year.

BPF; means the base processing fee of $85.00, subject to 3% Annual Escalation;
ACR; means the average commodity rate; and

OF; means other fees incurred by MIRA during the course of Contractor’s performance
of the O&M Services and T&D Services (See Section 6 of this Schedule), including the
Unacceptable Recyclables Processing Fee (See Section S of this Schedule).

2. MONTHLY INVOICING

Contractor shall invoice MIRA on or before the fifteenth (1 5”‘) Day of each month for the
prior month’s O&M Services and T&D Services. Each invoice shall include the date of the
billing period and the contract number (to be provided by MIRA). 1/12" of the applicable FIF
amount as identified above is to be invoiced on each monthly invoice. Each invoice shall state
the Tons of Acceptable Recyclables accepted at and transferred from the Recycling Facility and
the Tons of Acceptable Recyclables accepted at the Contractor Designated Facilities. Each
invoice shall further state the TF, the BPF, and the ACR, cach as identified above, and any other
fees incurred by MIRA and payable to Contractor during such month. MIRA shall review each
invoice and pay all undisputed amounts within thirty (30) Days of receipt. MIRA’s review shall
include, but not be limited to, calculation and verification of the ACR and comparison and
reconciliation of weight tickets issued at the Recycling Facility and Designated Facilities in
consultation with the Contractor. :

For the avoidance of doubt, if the Commencement Date is prior to July 1, 2021 (the
beginning of the first Operating Ycar), the FF will be prorated, the remainder of the
compensation equation will apply and each will be billed to MIRA for the period from the
Commencement Date to July 1, 2021. The FF for each of May and June of 2021 will be fifty
thousand dollars ($50,000.00).

3. ANNUAL ESCALATION

The FF, TF, BPF, certain components of the ACR (as noted in Table 1 below), and the
Unacceptable Recyclables Processing Fee, and the moenthly rental and haul fees in Section 5 of
this Schedule are subject to escalation from one Operating Y car to the next Operating Year
which shall be determined pursuant to this subsection. The FF, TF, BPF, components of the
ACR, the Unacceptable Recycelables Processing Fee, and the monthly rental and haul fees in
Section 5 of this Schedule effective for the Initial Budget (1* Operating Year) shall be escalated
by three percent (3%) on cach July 1* of subsequent Operating Y ears (beginning in the 2™
Operating Year).

(]
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4. AVERAGE COMMODITY RATE (ACR)

a. During the Term, the Contractor will calculate a monthly ACR based on Table |
below to determine the rebate or charge per Ton to MIRA cach month. During the
Term, cach Ton of Acceptable Recyclables accepted at the Designated Facilities will
be deemed to be comprised of the below percentages regardless of actual

composition.
Table 1. ACR
Commodity = l’uum of Stream B en = : Beuciih_i:irk_ i a
PAPER (SRPN and 42.21% ' A—— a
&PW New England Low #5¢
) MIXED) ) ra_u 1\1 Thw I .nbl_:.ml I f“ .w) ! ‘
occHll | 14.15% P&PW New England Low OCC #11
TR S L) . .
Fenou§ (Nen LS Recyclingmarekts.net Baled Low
B Aluminum)
Aluminum | 0.36%  Reey ye lingmarkets.net Baled Low -
Plastic-PET 1.85% Re cyulmymlrkelx net Low

.I"_P_]_zlslic - HDPE Natural 0.58% - Recyclingmarkets.net Low

Plastic — HDPE

0.78% Rccyclingmzu‘kets net [ow

. Pigmented

Plasnc HDPE Mixed 0.47% i(‘,c\*a_llr_u_;_tmﬁ-;gls net Colored HDPE Low

Plastic - Rigid Mixed 0.41% Fixed $91.00/ton charge, subject to 3% Annual Escalation

Glass -Mixed 18.43% Fixed $70.00/ton charge, subject to 3% Annual Escalation
| ScrapMetals | 0.94% 0.0
| Single Stream 2.58% BPE, subject to 3% /\nmml z...su lation
Residue 15.42% Fixed $91. OO/ton charge, sub]cct to 3% Annual Escalation
Total 100.00%

b. Contractor will use the below Formula 1: Monthly Processing Rebate/Charge to
calculate the monthly rebate or charge per Ton to MIRA. When the caleulation
results in a negative amount per Ton, this amount will be shared 50% with MIRA and
50% will be retained by Contractor.

Formula 1: Monthly Processing Rebate/Charge

BPF — ACR = Rebate or Charge

c. Example. Example for Operating Year 1 (July 2021):

}' Calculated ACR -$5.00 $35.00 $75.00 | $100.00 |
’_ BPIY $85.00 | $85.00 $85.00 $85.00 |
ACR -(85.00) | -$35.00 -$75.00 -$100.00
! _ $90.00 | $50.00 $10.00 | -$15.00 |
| Charge to MIRA $90.00 | $50.00 $10.00 $0.00 |
_ per Ton | ‘
Rebate to MIRA $S0.00 $0.00 $0.00 $7.50
per Ton '
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d. Material Change. The Parties acknowledge that the composition ot Acceptable
Recyclables and residue as set forth in Table 1 reflect the agreement of the Partics
with respect 1o both the composition of the Acceptable Recyclables waste stream and
the corresponding processing fee, based upon the Acceptable Recyclables accepted at
the Recycling Facility or Designated Facilities as of the Commencement Date. In the
event that a Change-in-Law, a Force Majcure Event, or a material change in market
conditions occurs, including, but not limited to, the lack of reasonable market
availability for one or more types of Acceptable Recyclables, changes in market
specifications affecting the salability of one or more types of Acceptable Recyclables,
discontinuance of any relevant index, or changes affecting the recyclability of one or
more types of Acceptable Recyclables (each a “Material Change”), the Parties will
engage in good faith negotiations for a period of ten (10) Days to amend Table 1 and
this Agreement to reflect such Material Change.

5. UNACCEPTABLE RECYCLABLES CONTAMINATION

In accordance with Section 5.14(a), rejection of a delivery at the Recycling Facility shall
be based on MIRA’s estimate that the delivery contains an excessive amount of Unacceptable
Recyclables. In the event of rejection at the Facility and failure of the delivering party to retrieve
its rejected load by the end of the day of delivery, Contractor shall re-load the unacceptable
delivery into an onsite container provided by Contractor which Contractor shall dcliver to
MIRA’s Hartford waste-to-cnergy facility or other mutually acceptable properly permitted
facility for disposal. The Contractor and MIRA agree that the rental fee is two hundred fifty
dollars and zero cents ($250.00) per month subject to a three percent (3.00%) annual escalator
starting July 1, 2022, the hauling fee is two hundred fifty dollars and zero cents ($250.00) per
haul subject to a three percent (3.00%) annuval escalator starting July 1, 2022, and there shall be
no disposal fee per ton assessed to the Contractor. If MIRA directs Contractor to deliver such
rejected loads to a facility other than the Hartford waste-to-energy facility, MIRA is responsible
for all incremental costs associated therewith.

For the first two months of the Term (i.e., May and June of 2021), MRR will provide an
onsite container for each of North Branford and East Hartford’s rejected loads which are not
retrieved by the respective municipality by end of the day of delivery. MIRA agrees that the
rental fee is two hundred fifty dollars and zero cents (§250.00) per month for cach container and
the hauling fee is two hundred fifty dollars and zero cents ($250.00) per haul to MIRA’s
Hartford waste-to-energy facility or other mutually acceptable properly permitted facility for
disposal and there shall be no disposal fee per ton assessed to Contractor. If MIRA directs
Contractor to deliver such rejected loads to a facility other than the Hartford waste-to-cuergy
facility, MIRA is responsible for all incremental costs associated therewith.

In accordance with Section 5,14 of the Agreement, for loads that the Contractor rejects at
the Berlin MRF, the processing fees to be charged to MIRA in the event of contaminated
deliveries ot Acceptable Recyclables are as follows m Table 2.
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Table 2. Unacceptable Reeyelables Processing Fee

| Un;_cct_:_pt;lble Rccyc]ahlqs'_(]un(amiuatiml Yo Fee
Less than 16% ~ No additional charge
(Contamination % x Weight ot Delivered
Load (o such Designated Facility (in
Tons)) x $115.00 (subject to 3% Annual
Escalation) )
Weight of Delivered Load to such
Greater than 25% Designated Facility (in Tons) x $115.00
(subject to 3% Annual Escalation)

16% - 25%

In accordance with Section 5.14 of the Agreement, loads rejected by MIRA at the Essex
Transfer Station shall not be delivered to the Designated Facility.
6. FACILITY EXPENSES

Facility operation, maintenance, and capital expenses will be allocated among the Parties
as follows. Contractor will receive no additional compensation for such expenses allocated to it,
nor will it be responsible for or liable to pay expenscs allocated to MIRA.

. MIRA Expenses Contractor Expenses
Security/Access Control Operations and Mantenance
Fire Alarm, Heat Detectors, Radiation Detector and

_Sprinkler System Operalions and Mainlenance

Project Equipment Maintenance - Scale Devices and Contractor Provided and Owned Eguipment
Other MIRA-Owned Lquipment Procurement, Maintenanee, and Repair (including 2-3

tractors, | yard horse, 1 loader, 1 skid stcer loader, and
- | 5-6 walking floor transfer trailers) |
Rail Spur Maintenance, Service, Ete. — Coniractor and I Rail Spur Maintenance, Service, Lte. — Conlraclor and

MIRA currently have a working relationship o | MIRA currently have a working rclationship to
maintain the rail spur serving both the Recycling niaintain the rail spur serving both the Recycling
Facility and the adjacent MRR facility. This Facility and (he adjacent MRR tucility. This
arrangement, including ils division of responsibilities, arrangement, including its division ot responsibilities,
will continue during the Term. will continue during the Term.
I All Existing Balers in Working Condition upon All Existing Baler Muntenance (1o keep in working
_Commencement Date _ condition)
Ground Maintenanve - Pavement, Sidewalk, Cencrete Ground Mainterance - 1 iter Patrol, Landscaping,
Mamienance and Repair {(except for Damage Repairs) Sweeping

Snow Removal and Salting for 211 Muphy Snow Removal and Salung {01 Recycling Facility
Museum/Office )
General Housckeeping (or 211 Murphy General Housckeeping or Recycling Facility
Muscum/Oflice

Fees/Licenses/Permiis {Sutid Wasle, Scale, Storm
Waier, Sewer, Wastewiter)

Enviropmental Lesting.

[ Gasfor211 M ur{)lny ;\‘1_u§eumf()1l'lcc Gas for the Recyeling Facility
| Llectricity For 211 Murphy Museumn/Ofbee Flectieny for the Recyeling Facility

| " — I
Water for 211 Murphy Museunm/Olhee |

by < . p Ry N 1y
Linaceeptable Recvelables mams auything ciber than Aceepiable Reeyelables



_Consultants: Equipnment Maintenance Audil
Consultants: Inspections & Training

Capital Repairs and Improvements

‘Real Estatc Pl:openy Taxes/PILOT

Personal Property Taxes of MIRA-Owned Property

7. ANNUAL RECONCILIATION

Schedule 14.1 and Schedule 14.2

Damage Repairs necessitated due to fault of Contractor |
or Contractor’s agents -
Expenses associated with securing performance bond
(51,000,000) -
Personal Property Taxes of Contractor-Owned
Property

As soon as possible, but not later than forty-five (45) Days following the end of each
Operating Y ear, Contractor shall provide MIRA with its proposed annual reconciliation of
payments from MIRA for the prior Operating Year under this Agreement, together with
reimbursement of any amounts overpaid by MIRA during the course of the prior Operating Year
and statement of any amounts remaining due to Contractor at that time. MIRA shall provide to
Contractor its review comments not later than thirty (30) Days after receipt of the proposed
reconciliation, together with payment for any amounts deemed outstanding and payable to

Contractor.
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FACILITY INVENTORY




RFP — Attachment C

SCHEDULE 15

Exhibit 1, Delinitions, of the Operation and Maintenance of the Connecticut Solid Waste System
Recyeling facility Agreement, defines the Facility, as follows:

“Iacility” means MIRA's Recycling Facility located at 211 Murphy Road,
Hartford, CT. together with all of its existing equipment and site improvements
including a 64,800 square foot building that includes approximately 1,500 square
feet of locker room/lunch room area, an office area and all existing single stream
and duel stream processing equipment, but excludes an attached building housing
MIRA administrative offices and an inactive former recycling museum. The
Facility further includes access drives and parking areas on its approximate 9-acre
site including an operating rail spur, but excluding the scale house and two 70-foot
platform truck scales. The Facility is further inventoried on Schedule 15 attached
hereto.

The “Facility” DOES include the area described as “Mixed Recyclables Facility”, excepting all
equipment therein, as described on Drawing C2 contained in this RFP, which is subject to
removal by Contractor pursuant to its Transition Plan, as well as the vehicle maneuvering area
located adjacent to the northeast of the Mixed Recyclables Facility. Further, the “Facility”
includes the paved area to the south of the Mixed Recyclables Facility, and the paved and
unpavcd areas to the west and northwest of the Mixed Recyclables Facility, as shown on
P The Facility also includes the entire length of “Driveway A” shown on Drawing

Drawing s included in this RFP, and includes the followmg arcas: “Railcar Holding Area”,
“Outbound Truck Storage Area”, “Maintenance Area”, “Office”, “General Office”,
“Break Room”, “Mcns Room”, “Womens Room,” and “Electrical Room.”

The “Facility” DOLES NOT include the areas, and all associated equipment and contents,
described as “Scale House and Scales”, and “Visitor Center”, described on Drawing C2
included 1n this RFP. The “Facility” DOES NOT include the parking areas located directly to
the north, the northeast, and the east of the Visitor Center.

1 Schedide 16 - Facilily Tvenbn'y
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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 MAINTENANCE AGREEMENT

1M

This USE AND MAINTENANCE AGREEMENT (the "Agreement") is madé ahd
entered into as of this | ' day of , 2021 (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 08067 (hereinafter "MIRA") and MURPHY ROAD RECYCLING, LLC, a
Connecticut limited liability company, with offices located at 15 Mullen Road, Enfield,
Connecticut 06082 (hereinafter "MRR").

PRELIMINARY STATEMENT

MIRA is the owner of certain real property located at 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:

1. Commencing on the delivery by MRR to MIRA of an executed original
certificate or certificates for each insurance required pursuant to Section 2,
below, certifying 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 identified 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 all times;

MRR will not use the Railcar Storage Area for any purpose other than that
set forth above without further MIRA written agreement;

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;



In 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 all times 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:

a. Commercial General Liability as specified by the most recent version of ISO
Form Number CG 001 (occurrence).

b. Automobile Liability insurance as specified by the most recent edition of ISO
Form Number CA 0001, Symbol 1 (any auto);

c. Workers’ Compensation insurance as required by statute and Employers’
Liability insurance.

MRR shall maintain the following limits of liability for the insurance described
above:

a. Commercial General Liability:

(i) $1,000,000 Each Occurrence for bodily injury and property damage.
(i) $2,000,000 General Aggregate

(iii) $2,000,000 Products & Completed Operations Aggregate
(iv)$1,000,000 Personal & Advertising Injury

b. Automobile Liability:
(i) $1,000,000 Combined Single Limit Each Accident for Bodily Injury and
Property Damage
(i) Include Owned, Hired and Non-Owned Auto Liability
c. Workers’ compensation: Statutory limits.
d. Employer’s Liability:
(i) $500,000 Each Accident

(ii) $500,000 Disease — Policy Limit
(iii) $500,000 Disease — Each Employee

Other Insurance 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
policies purchased by MRR:

(i) Commercial General Liability
(i) 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, 6%
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- VI, 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 Insurance 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
Insurance 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 all times defend, indemnify and hold harmless MIRA, 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) arising 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 sending 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 group 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, marital status, 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 commitments 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 with each regulation or relevant 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. If 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.

8. 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.

IN WITNESS WHEREOQF, the parties hereto have set their hands and seals as of

the day and year first written above.

MATERIALS INNOVATION AND RECYCLING
AUTHORITY

J o
By: / 0 /'"5 S

Thomas D. Kirk
Its President
Duly authorized

i

/

MURPl/;F ROAN REGYCLING, LLC

.;I... rJ
P il
[ s

\ 'J [y
By: :.\z/ o

Its /V | A
Dby authe ized
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OMNIBUS AMENDMENT
AGREEMENT

EXHIBIT C

Access and Scale Use Agreement
(the “Scale Agreement”)
Originally dated March 31, 2003

Including Amendments thereto



SECOND AMENDMENT TO
ACCESS AND SCALE USE AGREEMENT

This Second Amendment to the Access and Scale Use Agreement (this “Amendment”) is
made etfective as of the Q{dﬂy of  AAS 2021, by and among the MATERIALS
INNOVATION AND RECYCLING AUTHO ITY (tka Conncatuul Resources Recovery
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 (the “Authority”) and MURPHY ROAD
RECYCLING, LLLC, a Connecticut limited liability company having an oftice at 15 Mullen
Road, Enfield, Connecticut 06082 (“Recycling”), and MURPHY ROAD REALTY, LLC, a
Connecticut limited liability company having an office at 15 Mullen Road. [nfield, Connecticut
06082 (“Realty”). The Authority, Recycling and Realty are sometimes hereinafter collectively
referred to as the "Parties."

Recitals

WHEREAS, the Parties entered into that certain Access and Scale Use Agreement as of March
31, 2003 (the “Initial Agreement”), to provide for the shared use of (i) a driveway on the parcel
owned by MIRA known as 211 Murphy Road, Hartford, Connecticut, (ii) a driveway on the
parcel of land owned by Realty and known as 123 Murphy Road, Hartlord, Connccticut, and (1ii)
certain truck weighing scales and related equipment and/or Facilities located at each of the said
parcels, which Agreement was amended by the First Amendment to Access and Scale Use
Agreement as of March 28, 2018. The Initial Agreement together with the First Amendment are
heretnafter collectively referred to as the Agreement; and

WHEREAS, the Parties wish to amend the terms and conditions of the Agreement as set forth
below:

NOW THEREFORE, in consideration of the mutual promises and undertakings of the Parties,

and for other good and valuable consideration, the receipt and sutticiency of which are hercby
acknowledged, the Parties agree as follows:

I. AMENDMENTS TO THE AGREEMENT

All capitalized terms used but not detined herein have the meanings in the Agreement.

=

Section 2(a) of the Agreement is deleted in its entirety and replaced with the following:
I. MIRA, as owner of the 211 Access Area, at 1ts sole cost and expense, shall (1)

maintain, keep in good order and repair and resurface the 123 Access Area as
necessary: and (11) keep llu e reasonably ree lfom accumulations of ice, snow

and debris, Gh“TH‘Ej% qn-ﬁ
104960 2
MIRA



11 In the event that MIRA ccascs to conduct recyceling activities at its 211 Parcel, MIRA
shall no longer be required to perform the obligations set torth in Scetion 2(a)(I)
above. In such event, Really and Recycling may continue to use the 211 Access Area
provided they maintain, keep in good order and repair and resurface the 123 Access
Area as necessary, and keep the same reasonably free from accumulations of ice,
snow and debris, at their sole cost and expense.

3. Section 2(c) is hereby amended by inserting the words “Except as set forth in Section
2(a)(I1) above,” at the beginning of the said section.

4. A new Section 3(d) is added to the Agreement, as follows:

(d) In the cvent that MIRA ceases to conduct recycling activities at its 211 Parcel,
MIRA, with respect to the MIRA Scale, shall no longer be required to maintain and
repair the MIRA Scalc. In this event, Realty and Recycling may continue to use the
MIRA Scale provided they maintain and repair thc MIRA Scale at their sole cost and
expense.

5. Section 4 of the Agreement (“Term”) 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
otherwise terminated in accordance with the terms and provisions hereof, shall end at
midnight on Junc 30, 2027.

(b) Notwithstanding the preceding paragraph, either party may terminate this
Agreement prior to the expiration of the Term (the “Terminating Party”) if the other
party is in default under the terms of the Agreement (the “Detfaulting Party™),
provided that such default continues beyond thirty (30) days after notice from the
Terminating Party to the Defaulting Party ot such breach.

(¢) In the event that MIRA sells the 211 Parcel, MIRA will provide Realty and
Recycling with a twelve (12) month notice prior to conveyance of the 211 Parcel to
another entity, at which time the Agreement shall be terminated.

II. RATIFICATION Except as specifically amended by this Sccond Amendment, all of the
terms, covenants and provisions of the Agreement are hereby ratified and confirmed in all
respects, and declared to be and shall remain in full force and eftect.

IN WITNESS WHEREOF the parties hereto have caused this Sceond Amendment to be duly
autherized and executed as of the date fust wririen above,



MATERIALS INNOVATION AND RECYCLING
AUTHORITY

NSV PR

Thomas D. Kirk
Its President
Duly Authorized

MURPHYJROAD RT

L L

NAME: (et Anfontc el
TITLE: r\/\anac,u——
Duly Authorized

MURPHY/ROAD XY

By:. ' \
NAME: Gerc il [atonecce ™
TITLE: ™Mana r(

Duly Authorize
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FIRST AMENDMENT TO 1 8 4 9 6 0 - 1
ACCESS AND SCALE USE AGREEMENT M E RA
3 M

This First Amendment to the Access and Scale Use Agreement (this
“Amendment”) is made effective as of the A8 day of Mawe L_ , 2018, by and
among the MATERIALS INNOVATION AND RECYCLING AUTHORITY (fka
Connecticut Resources Recovery 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 (the
“Authority”) and MURPHY ROAD RECYCLING, LLC, a Connecticut limited liability
company having an office at 143 Murphy Road, Hartford, Connecticut 06114
(“Recycling”), and MURPHY ROAD REALTY, LLC, a Connecticut limited liability
company having an office at 143 Murphy Road, Hartford, Connecticut 06114 (“Realty™).
The Authority, Recycling and Realty are sometimes hereinafter collectively referved 1o as
the "Parties."

Recitals

WHEREAS, 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 MIRA known as 211 Murphy Road, Hartford, Connecticut, (ii) a driveway on the parcel of
land owned by Realty and known as 123 Murphy Road, Hartford, Connecticut, and (iii) certain
truck weighing scales and related equipment snd/or facilities located at each of the said parcels;
and

WHEREAS, the Parties wish to amend the terms and conditions of the Agreement as set forth
below;

NOW THEREFORE, in consideration of the mutual promises and undertakings of the Parties,
and for other good and valuable consideration, the receipt and sufficiency of which are hercby
acknowledged, the Parties agree as follows:

LAMENDMENTS TO THE AGREEMIENT

1. All capitalized terms used but not defined herein have the meanings in the Agreement.

2. Section 4 of the Agreement (“Term”) is deleted in its entirety and replaced with the
following:



4. Tem. (2) The tem of this Agreement shall commence on the date hereof and, unless
otherwise terminated or extended in accordance with the terms and provisions hereof,
shall end at midnight on June 30, 2021. Upon mutual agreement, the term may be
extended for two separate and divisible additional periods, the first such extension
period (o begin July 1, 2021 and end at midnight on June 30, 2022, and the second
such extension period to begin July |, 2022 and end at midnight on March 31, 2023.

(b) Notwithstanding the preceding paragraph, cither party may terminate this
Agreement prior to the expiration of the Term (the “Terminating Party”) if:

@) the other party is in default under the terms of the Agreement (the
“Defaulting Party”), provided that such default continues beyond thirty
(30) days after notice from the Terminating Party to the Defaulting Party
of such breach, or

(i) the term of MIRA’s Agreement for Operation & Maintenance
Services and Commodity Marketing Services for the Connecticut Solid

Waste System Recyeling Facility with FCR, LLC is not extended

according to the terms thereof.

II. RATIFICATION Except as specifically amended by this First Amendment, all of the terms,
covenants and provisions of the Agreement are hereby ratified and confirmed in all respects, and
declared to be and shall remain in full force and effect.

IN WITNESS WHEREOF, 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

By. f70 / é"u-f'*”‘l

Thomas D. Kirk
its President
Duly Authorized

\

MURPHY ROJ\\-I) RECYCLING, LLC

By: \ 4

NAME: ;_,;,' kD
TITI ;l":: 2 i’f‘(/ I f{lz -€>
Duly Authorized



MURPHY ROAD REALTY, LLC

e
]
g

o~

By ol —
NAME: Z7-mL Jpimicco

TITLE: Mare =

Duly Authorized



CONTRACT
184960

ACCESS AND SCALE USE AGREEMENM I RA

This ACCESS AND SCALE USE AGREEMENT made as of thisé‘ftiay
of March, 2003 by and among CONNECTICUT RESOURCES RECOVERY
AUTHORITY, a political subdivision of the State of Connecticut having its principal
office at 100 Constitution Plaza - 17th Floor, Hartford, Connecticut 06103 (“CRRA”), and
MURPHY ROAD RECYCLING, LLC, a Connecticut limited liability company having an
office at 143 Murphy Road, Hartford, Connecticut 06114 (“Recycling”), and MURPHY
ROAD REALTY, LLC, a Connecticut limited liability company having an office at 143
Murphy Road, Hartford, Connecticut 06114 (“Realty”).

WITNESSETH:

WHEREAS, CRRA is the owner of a certain piece or parcel of land known
as 211 Murphy Road, Hartford, Connecticut, as more particularly described in Exhibit A
attached hereto and made a part hereof (the “211 Parcel”); and

WHEREAS, Realty is the owner of a certain piece or parcel of land known
as 123 Murphy Road, Hartford, Connecticut, as more particularly described in Exhibit B
attached hereto arrd made a part hereof (the “123 Parcel”); and

WHEREAS, Recycling is the operator of recycling businesses conducted at
both the 123 Parcel and a parcel located behind the 123 Parcel and the 211 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 C (the “211 Access Area”); and (ii) a driveway on the 123 Parcel as shown on
the site plan attached hereto as Exhibit D (the “123 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 211 Parcel (the “CRRA Scale”) and at the 123 Parcel (the “Recycling
Scale™), each as shown on said Exhibits C and D.

NOW, THEREFORE, in consideration of the sum of Ten Dollars ($10.00)
and other good and valuable consideration, the receipt and sufficiency whereof is hereby
acknowledged, the parties hereto agree as follows:

1. Mutual Access Apreements.

(a) CRRA, for itself and its successors and assigns, as the owner
of the 211 Parcel and the 211 Access Area, hereby grants unto 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 successors 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 of this Agreement, the right, in common with Realty and Recycling,
to access and pass over the 123 Access Area.

(c) These mutual grants of access shall apply to both CRRA and
Recycling and their respective customers accessing the 123 Parcel, the 211 Parcel or the
Transfer Station Parcel.

2. Maintenance, Repair, and Replacement of Driveways.

(a) CRRA, as owner of the 211 Access Area, at its sole cost and
expense, shall (i) maintain, keep in good order and repair and resurface the 211 Access
Area as necessary; and (ii) keep the same reasonably free from accumulations of ice, snow
and debris.

(b)  Realty, as the owner of the 123 Access Area, at its sole cost
and expense, shall (i) maintain, keep in good order and repair and resurface the 123 Access
Area as necessary; and (ii) keep the same 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 Section 2(b) above (in such case,
the party failing to satisfy such obligations being, the “Breaching Party”), the other party
(the “Nonbreaching Party”) shall be entitled (i) in the case of an emergency situation, to
immediately take action to correct the dangerous condition; and (ii) in the case of a non-
emergency situation to take action to correct the default following thirty (30) days prior
written notice from the Nonbteaching Party to the Breaching Party. If the Nonbreaching
Party does provide such maintenance, or make any such required repairs, the Breaching
Party shall pay the Nonbteaching Party, within thirty (30) days after the submission of
statements therefor, an amount equal to the cost of any such maintenance or required
repairs made by the Nonbreaching Party.

3. Mutual Scale Use Agreement. (a) CRRA, for itself and its
successors and assigns, as the owner 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 common 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




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 and their 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
Recycling 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
Recycling (with respect to the Recycling Scale) shall each maintain and repair their
respective scales at their sole cost and expense. Notwithstanding the foregoing sentence,
any repairs which are necessitated by the negligence of the party not otherwise responsible
for such repairs shall 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 (15th) year thereafter (the
“Term”).

{(b)  Notwithstanding the preceding paragraph, either party may
terminate this Agreement prior to the expiration of the Term (the *“Terminating Party”) if
the other party is in default under the terms of this Agreement (the “Defaulting Party”),
provided that such default continues beyond thirty (30) days after notice from the
Terminating Party to the Defaulting Party of such breach.

51 Non-Interference with Access Areas. (2) Each party mutually
covenants and agrees that the 211 Access Area and the 123 Access Area shall each be
maintained as a driveway and neither party shall erect or allow to be erected any structures
or other obstructions on or within the 211 Access Area or the 123 Access Area which will
prevent reasonably convenient continued access.

(b)  Notwithstanding anything herein contained to the contrary,
(i) CRRA hereby reserves the right to continue to use the land within the 211 Access Area
for any uses and purposes which shall not interfete with the use thereof by Recycling as set
forth herein and (ii) Realty and Recycling hereby reserve the right to continue to use the
land within the 123 Access Area for any uses and purposes which shall not interfere with
the use thereof by CRRA as set forth herein.

6. Disputes. All claims, controversies, and disputes concerning either
party’s performance of its obligations under this Agreement shall be finally decided by a
single arbitrator in binding arbitration in accordance with the applicable rules of the
American Arbitration Association (the “AAA”), 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 arbitrate to the other party and to the Regional



Director of the AAA with jurisdiction in Hartford, Connecticut. Prior to the initiation of
arbitration, the party claiming a dispute shall provide the other party with written notice of
any alleged default of this Agreement and an opportunity to correct same within thirty (30)
days from the date of receipt of the notice. The arbitrator shall be selected by CRRA and
Recycling from a list provided by the AAA. If no arbitrator on the list is willing to serve,
or CRRA or Recycling cannot agree on an arbitrator within five (5) business days of
receipt of said list from the AAA, then an arbitrator shall be selected by the AAA. No
individual who is, or has at any time been, an officer, employee, representative, or
consultant of CRRA, Recycling, or Realty, or who is otherwise an interested party, shall be
an arbitrator 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
representative who is not an officer, employee, official or consultant of the parties, and
these representatives shall designate an arbitrator. The costs of arbitration shall be shared
equally by the parties and each party shall bear its own costs and attorneys’ fees unless the
arbitrator determines that the action or defense of the losing party was frivolous, in which
event the arbitrator 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 arbitrator shall determine the scope of discovery and the rules
applicable to the proceedings. The determination of the arbitrator shall be final and
binding. The determination shall be in the form of a written award, with written findings
of fact, and may be entered into and specifically enforced by any court of appropriate
jurisdiction. During resolution of any dispute under this provision, there shall be no
interference with any of the parties rights under this Access and Scale Use Agreement. If
the arbitrator does not issue a decision within sixty (60) days of his/her selection, either
party, by written notice, may demand the appointment of a new arbitrator. All legal issues
arising in connection with a dispute to be determined by the arbitrator shall be governed by
the laws of the State of Connecticut.

7. Notices. Unless otherwise specifically provided herein, any notice,
consent, approval, request, demand or other communication provided for by this
Agreement (collectively, “Notices”) shall be in writing and given by personal delivery or
sent by United States registered 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:



If to CRRA, to:

President

Connecticut Resources Recovery Authority
100 Constitution Plaza, 17" Floor
Hartford, CT 06103-1722

with a copy to:

Attorney Ann Stravalle-Schmidt
Connecticut Resources Recovery Authority
100 Constitution Plaza, 17% Floor
Hartford, CT 06103-1722

(b) If to Recycling or Realty:

143 Murphy Road
Hartford, CT 06114

Attention; Mr. Frank Antonnocci
with a copy to:

John D’ Amico, Esq.

Updike Kelly & Spellacy P.C.
One State Street

Hartford, CT 06123-1277

All notices shall be effective upon actual receipt. Each party hereto shall
have the right to change the name of the parties to be notified on their behalf hereunder
and/or to change the address to which notices to them should be sent, by notifying the
other party by notice complying with this Section 7 and by recording a document in the
Hartford Land Records which references this Agreement and sets forth such change.

8. Entire Agreement; Amendment. This Agreement 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. Binding Effect. This Agreement and the covenants herein contained
touch and concern, and are intended by each of the parties hereto to run with and be
appurtenant to, all lands affected thereby, whether benefited or burdened, and shall bind
and inure to the benefit of, and be enforceable by, the parties hereto and their respective
successors and assigns.
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10.  Governing Law. This Agreement shall be construed and enforced in
accordance 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 RESOURCES

RECOVERY AUTHORITY
oy s

Printed Name: TZ I\&L‘u ‘e Printed Name:
Its:

L A e

Printed Name; ot t\j TZ TéSEt‘

MURPHY ROAD RECYCLING, LLC

{ 7 7
¢ & (*\

By:<:. 7 e
Printed Nanie: &~ J. Le /7%~

Pnnted Name Kr'x._ f(_h 4"‘ h-'.\ cces
Its: , 7T

{

rinted Name: —

MURPHY ROAD REALTY, LLC

-’_'_'______,_-—'——"“_/_-J_—A- T <4 >
c o<
By:s o e NN 7
Printed Name: & (5T Lerti s Prinfed Name: Fra-k  Aakon sery

(T )

(LS DA o

Prin Nalne: 7—01;‘ E‘DA'”’\(V




STATE OF CONNECTICUT )
)ss. March 24,2003
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 deed of that political subdivision, before me.

Commissioner of Superior,Court
waw%ﬂzwwﬂ%kaéhw

STATE OF CONNECTICUT ) P
)ss.  March- ) , 2003
COUNTY OF HARTFORD )
Personally appeared {/mﬁ Ljf " l-'m Seel s /\1 neue 0 _of

MURPHY ROAD RECYCLING, LLC, a Connecticut limited liabili[}ucompany; signer
and sealer of the foregoing instrument, and acknowledged the same (o be his free act and
deed, and the free act and deed of that limited liability company, before me.

)

Commissioner of Superior Court
Notary Publie—. @pJ.gW&
My Cemmission Expires.




STATE OF CONNECTICUT )
yss. March &, 2003
COUNTY OF HARTFORD )

Personally appeared ’g/m & V{Vr bacee: y m"’ RN e of
MURPHY ROAD REALTY, LLC, a Connecticut limited liability comﬁﬁany, signer and
sealer of the foregoing instrument, and acknowledged the same to be his free act and deed,
and the free act and deed of that limited liability company, before me.

Commissioner of Superior Court

%Qﬁ T.otetlie
My C ission Expires:
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EXHIBIT A

All that certain piece or parcel of land, with the buildings
and improvements thereon and appurtenances thereto, situated
in the City and County of Hartford and state of Connecticut
on the west side of Murphy Road, being shown and designated
as "1st Parcel 545545. + 8g. Ft. 12.52+AC." on a certain map
or plan entitled: "Plan Prepared For New Brewsters Realty
Trust Murphy Road Hartford, Conn, Scale:; 1" = 40' Date: April
1986 Kasper jAssociates, Inc. Engineers, Surveyors, Planners
Vernon, Connecticut"”, which map or plan is on file or is to
be filed in the City Clerk's Office in said City of Hartford,
reference to which is hereby made, and being more particularly
bounded and described as follows:

Beginning at an iron pin in the west line of Murphy Road
at the southeast corner of the premises herein described and
the northeast corner of land now or formerly of Robert S.
Abrems; thence running R 81° 05* 26 W, along land now or
formerly of Robert §. Abrams, land now or formerly of Ruth
G. Jensen and land now or formerly of Gerard Realty Corp.,
in part by each, in all, 499.9]1 feet to an iron pin; thence
rurnning the following four courses and distances along land
now or formerly of Gerard Realty Corp.: zrunning N 8° 54°' 34"
E, 129.24 feet to an iron pin; thence N 6° 52' 10" W, 420.75
fect to an iron pin; thence N 8° 54' 34" E, 243,57 feet to
an jron pin; thence N B1°® 05' 26" W, 184,59 feet to a point;
thence running N 5° 10’ 10" W, along land now or formerly of
Annuity Assoc. Teachers Inst. of America, 601,21 feet to an
iron pin; thence running the following two courses and aistances
along land now or formerly of Weyerhaeuser Co.: zxunning §

B7° 28' 52" E, 82.95 feet to an iron pin; thence southeast
along the arc of a curve to the right having a radius of 344,26
feet, 347.84 feet to an iron pin; thence running the following
two courses and distances along the Second Parcel hereinafter
gescribed: zxunning N 60° 23' 33" E, 31.78 feet tO a point;
thence southeast mlong the arc of a curve to the left having

a radius of 374.26 feet, B7.04 feet to a point; thence running
5 8° 54' 34" W, along land now or formerly of Paul Volpe, et
al. and land now or formerly of Arthur Wasserman, in part by
each, in all, 720.71 feet to an iron pin; thence running 8

8l°® 05' 26" E, mlong land now or formerly of Aurthur Wasserman
and land now or formerly of Richard Gillette, in part by each,
in pll, 450.00 feet to an iron pin in sald west line of Murphy
Road, thence running § 8° 5a4' 34" W, alonyg said west line of
Murphy Road, 507.71 feet to the iron pin at the point and place
of beginning.

Excepting therefram the following described land:



A certain piece or parcel of land being a portion of
property located at 211 Murphy Road, Hartford, Connecticut,
shown on a certain map or plan filed herewith in the Hartford
Town Clerk's Office entitled "Boundary Plan Showlng Some Land of
Austin B. O0'Brien, Jr., Trustee Of New Brewster's Realty Trust
215 Murphy Road. (Rear) Hartford, Conn. Scale: 1" = 40' Date:

09/14/89 Sheet 1 of 1 . . . Kasper Associates, Inc. . . .
Vernon, Connecticut . . . Proj. No. V-1368 . . . Revised

Rallroad Easement 10/2/89" and being more particularly described
as follows:

Commencing at a point on the east boundary of the Premises,
which point is on the west boundary line of land now or formerly
of Raymond Esposito and is at the southeast corner of other land
of the Grantor, and from such point of beginning running along
land now or formerly of Raymond Esposito, S 08° 54' 38" W,
450.72 feet to a point; thence turning and running along land
now or formerly of Austin B. O'Brien, Jr., Trustee of New
Brewsters Realty Trust N 81° 05' 37" W, 164.35 feet to an iron
pin; thence running along land now or formerly of Gerard Realty
along the same course, 184.59 feet to a point; thence turning
and running along land now or formerly of Teachers Insurance &
Annuity Association of America N 05° 10' 21" W, 601.21 feet to
an iron pin; thence turning and running along land now or
formerly of Weyerhaeuser Company S 87° 29' 03" E, 82.95 feet to
an iron pin; thence running along land now or formerly of
Weyerhaeuser Company along a curve to the right having a radius
of 344.26 feet and a central angle of 57° 53' 32", 347.84 feet
to an iron pin; thence turning and running along land now or
formerly of Austin B. O'Brien, Jr., Trustee of New Brewsters
Realty Trust N 60¢ 36' 34" E, 31.78 feet to a point; thence
turning and running along land now or formerly of said O'Brien,
Trustee along a curve to the left with a radius of 374.26 and a

central angle of 13° 19' 31", B7.04 feet to the point of
beginning.

Bl660B@3



EXHIBIT B

123 Murphy Road, 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 Murphy Road and more
particularly bounded and described as follows:

Beginning at a point in the westerly line of Murphy Road, which point is 1470.59 feet
southerly, measured in said westerly line of Murphy Road, from the intersection of said westerly
line of Murphy Road with the southerly line of Maxim Road; thence running S 8° 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 running N 8° 54' 34” E along other
land of Brainard Center, Inc., 502.92 feet to a point; thence running S 51° 12' 42 E along, land
of Brainard Center, Inc., 5.86 feet to a point; thence running S 81° 05' 26" E along land of
Brainard Center, Inc., 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 “Property Survey
Prepared for Murphy Road Recycling LLC, Property Located at 117 Murphy Road Hartford
Connecticut Date 07/25/02,” by Anchor Engineering Services, Inc., 75 Nutmeg Lane,
Glastonbury, CT, which map is on file or to be filed in the office of the Hartford 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, Inc., 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 ditection 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 tracks over and across other lands of Brainard Center, Inc., lands of the Hartford Electric
Light Company, lands of the State of Connecticut, and lands of the City of Hartford, which rights
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 particularly
described in deeds from the City of Hartford and the Hartford Electric Light Company to John E.
Hayes and Abraham D. Horn, both deeds dated June 3, 1960 and recorded in the Hartford land
Records in Volume 1044 at 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 1063 at Page 313.
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EXHIBIT C

PLAN FOR 211 MURPHY ROAD SHOWING
THE 211 ACCESS AREA AND THE CRRA SCALE

[See attached]
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EXHIBIT D

PLAN FOR 123 MURPHY ROAD SHOWING
THE 123 ACCESS AREA AND THE RECYCLING SCALE

[See attached]
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Updlke, Kelly & Spellacy, P.C. Counselors at Law

Please reply to the Hartford Office

~\ PO
One State Street, P.O. Box 231277 (AR IR SR o= ¢
Hartford, Connecticut 06123-1277 1 MERITAS
Telephone [860) 548-2600 . LAW FIRMS WORLDWIDE
Facsimile (860) 548-2680 (& R T An Altiance Member
RPN A ST O |

One Century Tower, 265 Church Street
New Haven, Connecticut 06510-7002
Telephone (203) 786-8300

Facstmlle (203) 772-2037

March 31, 2003

Connecticut Resource Recovery Authority
c/o Barry S. Zitser

Perakos & Zitser, P.C.

44 Capital Avenue Suite 302

Hartford, Connecticut 06106-1706

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 connection with the
Regional Recycling, Access and Scale Use Agreement among MR Recycling, MR Realty and
Connecticut Resource Recovery Authority (“CRRA”) dated March 31, 2003, 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”):

1. Regional Recycling, Access and Scale Use Agreement among MR Recycling, MR
Realty and CRRA;

24 Facility Agreement between MR Recycling and CRRA; and

B 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, of such public and private records, certificates 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, we have assumed the genuineness of all
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Updike, Kelly & Spellacy, P.C.

March 31, 2003
Page 2

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
power and authority to enter into the Transaction and the agreements contemplated thereby and
have taken all necessary action to authorize and permit the execution of the Transaction
Documents to which it is a party and its performance thereunder. We 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 current 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 Exhibit D), on which we believe we are entitled to rely, and we have not made any
independent verification of such facts except as otherwise provided herein. Any expression of
fact which is limited to our “current actual knowledge” shall be limited to the current actual
knowledge (without any implication of inquiry or constructive knowledge) of the attorneys in our
firm 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:

1. Based upon its Cettificate of Legal Existence (a copy of which is attached hereto
as 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
as Exhibit B), MR Realty is a Connecticut limited liability company.

3. MR Recycling and MR Realty have full power and authority to enter into and
perform 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 Recycling is a
party constitute legal, valid and binding obligations of MR Realty and MR Recycling
tespectively 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 current 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 conflict
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.
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Updike; Kelly & Spellacy, P.C.

March 31, 2003
Page 3

6. Based solely upon the Certificates and our current actual knowledge, 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 body, pending or
threatened 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 other documents executed in connection with the
Transaction. We are admitted to the practice of law only in the State of Connecticut and,
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 party without our express written consent. This opinion is made as
of the date hereof and we undertake no responsibility to inform you of changes of law or fact
occurring after the date hereof which may affect the conclusions expressed herein.

Very truly yours,

Lt K

{
UPDIKE, KELL,

£ dpeliey PC

& SPELLACY, p.c. ¥
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Office of the Secretary of the State of Connecticut

I, the Connecticut Secretary of the State,
and keeper of the seal thereof, DO HEREBY CERTIFY, that

MURPHY ROAD RECYCLING, LLC

organized under the laws of Connecticut as a Limited Liability Company,
was filed in this office on January 26, 2001 and is in existence as of
the date of this certificate.

Sy Gy

Secretary of the State

Date Issued: March 14, 2003
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Rev. 2/94
*_‘ Office of the Secretary of the State of Connecticut

I, the Connecticut Secretary of the State,
and keeper of the seal thereof, DO HEREBY CERTIFY, that

MURPHY ROAD REALTY, LLC

organized under the laws of Connecticut as a Limited Liability Company,
was filed in this office on October 8, 2002 and is in existence as of
the date of this certificate.

Secretary of the State

Date Issued: March 14, 2003



EXHIBIT C

CERTIFICATION OF MURPHY ROAD RECYCLING, LLC

The undersigned, being the Manager of MURPHY ROAD RECYCLING, LLC, a limited
liability company that is existing under the laws of the State of Connecticut (the “Company”),
DOES HEREBY CERTIFY to 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 firm 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, 2003, and the documents and transactions 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 full 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 Company of the Transaction Documents
and the consummation of the transactions contemplated thereby will not conflict with or result in
the violation of any agreement, lease indenture, mortgage, deed, or any other instrument to which
the Company is a party or by which the Company is bound.

S 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
body, 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.
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6. No consent, license, authorization or governmental approval is required by the
Company to enter into the Transaction Documents to which it is a party.
',_.
b
IN WITNESS WHEREOF, the undersigned has hereunto set his hand this Sl “day of
March, 2003.

MURPHY ROAD RECYCLING, LLC

By: < _
/rﬁ"—t:' A" bem e !

Its Manager
Duly Authorized
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EXHIBIT D

CERTIFICATION OF MURPHY 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 CERTIFY to 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 firm 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 Recycling, LLC and
CRRA dated March 31, 2003, and the documents and transactions 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 full 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 Company of the Transaction Documents
and the consummation of the transactions contemplated thereby will not conflict with or result in
the violation of any agreement, lease indenture, mortgage, deed, or any other instrument to which
the Company is a party or by which the Company is bound.

3k 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
body, 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.
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6. No consent, license, authorization or governmental approval is required by the

Company to enter into the Transaction Documents to which it is a party.
v

5 -
IN WITNESS WHEREOF, the undersigned has hereunto set his hand this }, day of
March, 2003.

MURPHY ROAD REALTY, LLC

By:

{r-,“‘_t Ay\ ‘vw"‘qrf i
Its Manager %

Duly Authorized
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ADDENDUM TO AMENDED
REGIONAL RECYCLING, ACCESS
AND SCALE USE AGREEMENT

This is to confirm that the CONNECTICUT 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 continue the transloading of
CRRA’s municipal paper is Nine Dollars ($9.00) per ton from February 1, 2007 through
January 31, 2008, said price to be adjusted for each consecutive year thereafter of the first
extension period by the CPI Increase.

“CPI Increase” shall mean an amount equal to $9.00 times a percentage
(expressed in hundredths) equal to (a) the consumer price index for all urban consumers
New York, New Jersey and Connecticut (“CPI-U”) as of the thirty-first day of January
for each successive year of the first extension period minus (b) the CPI-U in effect on
January 31, 2007. For example, if the CPI-U on January 31, 2007 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.01) = $9.23.

IN WITNESS WHEREOF, the parties hereto have executed this Addendum as of the

last date signed below,



P RALCYCLING, LLC

__ ‘/
By L\ LHES Witness: M

epreM*th%
Date: Q.& /} e 4 Witness: g;.xzfr F ‘?uét'?.
Doredsont
STATE OF (amrnecds'cat™ )
) SS g,/aﬁ 5/ DZ

COUNTY OF %fﬁaé )

On this ZZ% day of ____, 2006, personally appeared
%&.ﬁ fdomies Q1 auﬁnzed representative of MURPHY ROAD
RECYCLING, 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.

(—;ﬁ“ﬁ&;- -
Notary Public#*”

Commissioner ¢fjAng SupamppEdurt
NOTARY PUBLIC _
MY COMMISSION EXPIRES AUG. 31, 2008

Witness: _M

Date: o /éi , D6 Witness: 9 . ‘?J_-—;;

STATE OF (mneeceet™ )
) ss. Efoetil

COUNTY OF Wa«ﬁ/ )

=
]Q_ On this /y dayof , 2006, personally appeared
Pk Shtornoces AN a ﬁbr’ized representative of MURPHY 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.

Notary Public !
Commissioner of the Superior Court
DIANE P. CAMPBELL

ARY PUBLIC
Il:l/i%-rCOIsﬂMlSE'>ION EXPIRES AUG. 31, 2008




