




















































substantially unsuitable for its intended use, the Lessor may elect to retain insurance proceeds in
lieu of Lessee's obligation to repair or replace such item of Leased Equipment. Lessee shall only be
responsible for loss or damage while the Leased Equipment is in use or possession of Lessee or
Lessee's subcontractors.

10. Taxes; Licenses; Fees.

10.1 Lessee shall pay for any motor vehicle inspection fees. Lessee shall pay all
charges, except for those assigned to the Lessor herein, for the use and operation of the Leased
Equipment by Lessee and its subcontractors. The Lessee will register in Vermont the Leased
Equipment and pay all registration fees for each item of Leased Equipment, including any fees
for registration as a solid waste hauler. Lessee shall cause the Leased Equipment to be inspected
as may be required by applicable law.

11. Lessor's Indemnity.

11.1 The Lessee shall indemnify, protect, and hold hann1ess the Lessor, its agents,
servants, successors, and assigns from and against all losses, damages, injuries, claims, demands
and expenses, including legal expenses, of whatsoever nature, arising out of the use or operation
of any item of Leased Equipment by Lessee and/or its subcontractors, except for such losses,
damages, injuries, claims, demands and expenses Lessee proves to be caused by a breach of
warranty or defect of a structural item.

11.2 The Lessee shall have the right, but not the duty, to defend Lessor in (and control
the defense of) any litigation arising out of the occurrence from which the Lessor claims that the
Lessee's indemnity obligation exists.

11.3 The indemnities herein provided for shall continue in full force and effect
notwithstanding the termination of this Trailer Lease, whether by expiration of time, by operation
oflaw, or otherwise.

11.4 The Lessee is an independent contractor and nothing contained in this Trailer
Lease shall authorize the Lessee or any other person to operate any item of Leased Equipment so
as to incur or impose any liability for or on behalf of the Lessor.

12. Assigmnent and Sublease.

12.1 The Lessee may sublet any item of Leased Equipment for the purposes of carrying
out the Lessee's obligations pursuant to the Residuals Management Agreement, and every such
sublease, shall be subject to the terms of this Trailer Lease and shall in no event relieve the
Lessee of its obligations hereunder. Except as set forth above, neither party shall assign this

\
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Trailer Lease without the written consent of the other party.

13. Lessor's Warranties.

13.1 As to each item of Leased Equipment to be leased hereunder, the Lessor warrants
that:

(a) it is and will be the sole and absolute owner thereof;
(b) it has the right to lease the same to the Lessee;
(c) it will do nothing to disturb the Lessee's full right of possession and enjoyment

thereof and the exercise of all of the Lessee's rights with respect thereto as provided by this
Trailer Lease; and

(d) it complies with all applicable laws, rules and regulations.

Except as expressly' set forth above, the Lessor makes no other warranties, express or implied,
and Lessor hereby disclaims all other warranties, express or implied, including any warranty of
merchantability or fitness for a particular purpose.

14. Lessor's Default.

14.1 Should the Lessor fail or be unable to perform its obligations hereunder; or should
the Lessor's interest in any item of Leased Equipment be levied upon, or taken inexecution of .
any judgment; or should the Lessor become insolvent or bankrupt or make an assignment for the
benefit of creditors or consent to the appointment of a trustee or a receiver, or a trustee or
receiver is appointed for the Lessor or a substantial part of its property without its consent, or if
bankruptcy, reorganization, arrangement, insolvency; or liquidation proceedings are instituted by
or against the Lessor, then, and in any such event, the Lessee shall have the option, either:

(a) to terminate this Trailer Lease and to purchase the equipment at its fair market
value either as agreed upon by the parties or by arbitration before an arbitration panel chosen by
the Boston Office of the American Arbitration Association; or

(b) notwithstanding such default or insolvency, to continue rental payments until the
expiration of the term of the Trailer Lease for each item of Leased Equipment.

Each item of Leased Equipment shall, upon full payment under option (a), become the
Lessee's property without further payment or cost. In such event, the Lessor shall execute such
assignment or other documents as may be required to transfer all right, title, or interest therein to
the Lessee.

15. Lessee's Default.
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15.1 The following events shall each constitute "events of default" on the part of the
Lessee hereunder:

(1) the failure of the Lessee to pay any installment of rental within 15 days
after the date on which the same becomes due;

(2) any breach or failure of the Lessee to observe or perform any of its other
obligations hereunder and the continuance of such default for 30 days after notice in writing to
the Lessee of the existence of such default;

(3) the insolvency or bankruptcy of the Lessee or the making by the Lessee of
an assignment for the benefit of creditors, or the consent of the Lessee to the appointment of a
trustee or receiver, or the appointment without its consent, of a trustee or receiver for the Lessee
or for a substantial part of its property;

(4) the institution by or against the Lessee of bankruptcy, reorganization,
arrangement, or insolvency proceedings; or

(5) Any event of default under the Residuals Management Agreement which
remains unremedied or uncured after the expiration of any applicable grace period.

If, during any cure period afforded to the Lessee, the Lessor is unable to remove, or cause
to be removed, Residuals under the Residual Management Agreement, Lessor may seek to obtain
other items of equipment for such purpose and Lessee shall be responsible for any increased
costs or damages incurred by the Lessor.

15.2 Upon the occurrence of any such event of default, the Lessor may, at its option,
and without notice to or demand on the Lessee:

(1) declare this Trailer Lease in default and thereupon all Leased Equipment
and all rights of the Lessee therein shall be surrendered to the Lessor;

(2) by its agents, take possession of the Leased Equipment wherever found,
with or without process of law, and for this purpose may enter upon any premises of the Lessee
without liability for suit, action, or other proceeding by the Lessee and remove the same;

(3) hold, use, sell, lease, or otherwise dispose of the Leased Equipment or any
item thereof or keep any of them idle if the Lessor so chooses, without affecting the obligation of
the Lessee as provided in this Trailer Lease.

(4) pursue all other available remedies at law or in equity.

15.3 If the Lessee fails to surrender any item of Leased Equipment as provided in
Section 15.2 above, or converts or destroys any item of Leased Equipment, the Lessor may hold
the Lessee liable for a sum equal to the fair market value, as set forth in Schedule III, which the.
Lessee shall forthwith pay the Lessor.16. Invalid Provision.

16.1 Any provision of this Trailer Lease found to be prohibited by law shall be
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ineffective to the extent of such prohibition without invalidating the rest of this Trailer Lease.

17. Construction.

18.1 The validity, construction, and enforcement of this Trailer Lease shall be
governed by the laws of the State of Vermont,

18. Complete Agreement

1.1. 18.1 This Trailer Lease and the Schedules executed by the parties, together with
the Residuals Management Agreement, constitute the entire understanding between the
parties hereto, and cancels and supersedes all prior negotiations, representations,
understandings and agreements, either written or oral, with respect to the subject matter
hereof. No changes, alterations or modifications to this Trailer Lease will be effective
unless in writing and signed by both parties

IN WITNESS WHEREOF the Lessor and the Lessee have caused this Trailer Lease to be duly
executed as of the date first written above.

Lessor:

CHITTENDEN SOLID WASTE DISTRICT

·BY~rL-4
eneTaiManager I

Lessee:

NEW ENGLAND ORGANICS.

By: ~F+-----=-. -~Y Authorized Agent

8



SCHEDULE I

Description of Equipment

Six (6) East Manufacturing Corp. Aluminum Frame and Body Dump Trailers

Serial Numbers: lElD2U38-1XRG25913
lElD2U38-1XRG25914
lElD2U38-1XRG25915
lElD2U38-1XRG25916
lElD2U38-1XRG25917
lElD2R38-X3RJ32686

The specifications for each unit are attached as part of Schedule 1.

This schedule and its terms and conditions are incorporated by reference in the Trailer
Lease Agreement between the parties dated as of October 1, 2008.

LESSOR:
CHITTENDEN SOLID WASTE DISTRICT

LESSEE:
NEW ENGLAND ORGANICS

BY-11rJ~.:... -
General Manager
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Appendix 1

Operation and Maintenance Service Manuals

1. EAST Manufacturing Corp.
• Dump Equipment; Operation & Service Manual, AA116211500/8-97
• Hardware Parts Catalog; Volume 1, October 1991
• Hydraulic Parts Catalog; Volume 2, June 1996
• Suspension Parts Catalog; Volume 3 form #089/0BF/50017197
• Body Parts Catalog; Frame Type Aluminum Dump Trailer, Volume 4, MWC NHP 452

2/95
• Electrical Parts Catalog; Volume 5,

2. Hendrickson Trailer Suspension Systems:
• Trailer Air Suspensions Service Guide 10108/91
• Technical Guide 1992
• Technical Publication "Quik-Align" lit # H313 August 1997

Aligmnent Procedures
• Technical Publication "Quik-Align" lit # H313-1 August 1997

Adjustment Procedures
• Technical Publication "Intraxx Suspension System" #L496 May 1996 Wheel-End

Maintenance Procedures
• HT Series "Operator's Guide" form # L-53 10/31/90
• Parts Catalog H614 March 1998

3. Meritor Wabco
• Easy Stop Trailer ABS; Maintenance Manual No. 33, Revised 4-98, 16579/24240

NOTE: Lessor approves of the use of retread tires on all Leased Equipment but reserves the right
to timely approve a minimum quality or equivalent standard.

10



SCHEDULE II

MANUFACTURER'S WARRANTIES
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SCHEDULE III

Chittenden Solid Waste District
Trailer Lease - Fair Market Value

Fair Market Value is established below for the Listed Equipment for the first year of the term of .
the Residuals Management Agreement. Thereafter, in each month of June, Lessee will conduct
an appraisal of all Leased Equipment using a professional appraiser designated by Lessor, or if'-
none is designated, a professional appraiser of its own choosing, The results of such appraisal
shall then be substituted for the values established below in the second year of the term and for
the appraised values of the prior year in the third and subsequent years of the term, Additional
trailers that may be provided by the Lessor as Leased Equipment shall be valued in the same
manner beginning with the first date of service and shall be reappraised according to the same
schedule and in the same manner as applies to all Leased Equipment. Appraised values shall be
considered applicable throughout the year following the appraisal. Lessor is responsible for the
costs of appraisal which shall be paid directly by the Lessor to the appraiser.

For Trailers:
lE1D2U38-1XRG25913
lElD2U38-1XRG25914
lElD2U38-1XRG25915
lElD2U38-1XRG25916
lElD2U38-1XRG25917
lElD2R38-X3RJ32686

Fair Market Value:
$25,000
$25,000
$25,000
$25,000
$25,000
$30,000
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EXHIBITC
SUMMARY REFERENCE TABLES

Table 1
Residuals Standards and Requirements

• Vermont Land Grasslands
Application Waste USA Com posting

Parameter (~tiJlu~unless noted)'" 2 Landfill Facility"

Arsenic 411 NlA 41

Cadmium 25 N/A 213

Chromium 1000 N/A 1,000

Cooner 1000 N/A 1,500

Lead 3001 N/A 300

Mercury 10 N/A 10

Molybdenum 751 N/A 40

Nickel 200 N/A 200

Selenium 1001 N/A 100

Zinc 2500 N/A 2,500

VOC N/A N/A Unsoecifled"

SVOC N/A N/A Unspecified"

PesticideS/PCB's N/A N/A Unsnecified"

Antimony N/A N/A Unsoecified"

Bervllium N/A N/A Unsoecifled"

Silver N/A N/A Unspecified"

Thallium N/A N/A UnspecifieJ'f

Cvanide N/A N/A Unspecifie(f'

TCLP (See Table 2
Non-hazardous Non-hazardous N/A

which follows)

Paint Filter Test N/A No free liauid N/A

PCB 10 N/A Unsoeci fled"

NOTES:

I. Based upon U.S. Federal EPA 40 CFR 503 standards.
2. Material must meet PFRP and Vector Attraction Reduction requirements in order to be land applied.
3. If monthly average cadmium concentration exceeds 5 mg/kg, cadmium/zinc ratio must be < 0.015
4. Must be analyzed, but no specified regulatory limit.

• Analyses must also be submitted for Total Kjeldahl Nitrogen, Ammonia, Nitrate, Total Phosphorus, Available
Phosphorus, Total Potassium, pH, Total Solids, Calcium, Magnesium, Chloride and Total Volatile Solids, although
there are no governing standards for these parameters.

Tables for guidance only - not a comprehensive list of current regulatory requirements



Table 2
Toxicity Characteristics Leaching Procedure: Methods and Regulatory Limits

Approved Method (SW-846 Method 1311)1

- PARAMETER EPA
REGULATORY

LIMIT
ml!ll

METALS:
Arsenic (As) 5.0
Barium (Ba) 100.0
Cadmium (Cd) 1.0
Chromium (Cr) 5.0
Lead (Pb) 5.0
Mercury (Hg) 0.2
Selenium (Se) 1.0
Silver (Ag) 5.0
VOLATILE ORGANIC COMPOUNDS:
Benzene 0.5
Carbon Tetrachloride 0.5
Chlorobenzene 100.0
Chloroform 6.0
1-2 Dichloroethane 0.5
I -I Dichloroethylene 0.7
Methyl ethyl ketone (MEK) 200.0
Tetrachloroethylene 0.7
Trichloroethylene 0.5
Vinyl Chloride 0.2
SEMI-VOLATILE ORGANIC COMPOUNDS:
mono, ortho, & proprio Cresol 200.0
1-4 Dichlorobenzene 7.5
2-4 Dinitrotoluene 0.13
Hexachloro 1-3 Butadiene 0.5
Hexachlorobenzene 0.13
Hexachloroethane 3.0
Nitrobenzene 2.0
Pentachlorophenol 100.0
Pyridine 5.0
2-4-5 Trichlorophenol 400.0
2-4-6 Trichlorophenol 2.0

NOTE:
1. For Agronomic Utilization and Landfill Disposal as defined in this Agreement,

Customer may calculate the Metals component of the TLCP in mg/I for comparison
against the EPA regulatory limit in this Table 2. The formula for calculating the
estimate shall be: Lmg metal/kg dry weight) + «( 19 X % solids of sludge) + 100) +
% solids of sludge) = estimated TCLP in mg/l.

Tables for guidance only - not a comprehensive ~st of current regulatory requirements



PARENT GUARANTY

This GUARANTY is made and given as of the thirtieth day of September 2008,
by Casella Waste Systems, Inc., a Vermont corporation (the "Guarantor") to the
Chittenden Solid Waste District, a Union Municipal district formed under the laws of the
State of Vermont (the "District").

RECITALS

The Guarantor wishes the District to execute a Residuals Management Agreement with
New England Waste Services of ME, Inc., doing business as New England Organics and
a wholly owned subsidiary of the Guarantor (referred to as "New England Organics"), for
the removal and disposition of residuals from waste water treatment plants within the
District, a copy of which is annexed hereto as Exhibit A (as the same may be amended,
supplement or renewed, referred to as the "Contract");

The District is willing to execute the Contract only if the Guarantor guarantees the
faithful performance of all the terms, covenants and obligations of New England
Organics, as the Contractor, under the Contract.

Now, therefore, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Guarantor agrees as follows:

1. Obligation. The Guarantor hereby guarantees the prompt and complete performance
by New England Organics of all the covenants, conditions and obligations contained in
the Contract and the payment of all damages, costs, indemnities, and expenses which by
virtue of the Contract are recoverable by the District from New England Organics.

2. Terms of Guarantee. This Guaranty shall continue until all the terms of the Contract
have been fully performed and fully discharged by New England Organics; and the
Guarantor shall not be released of its obligations hereunder so long as any claim of the
District against New England Organics arising out of the Contract is not settled or
discharged in full.

3. Modification. Guarantor's guaranty of the obligations of New England Organics
under the Contract shall continue with respect to any modifications of the Contract by the
District and New England Organics and the Guarantor shall not be relieved of any
obligation if the Contract is amended or supplemented by the District and New England
Organics. The Guarantor shall have the benefit of any settlement, compromise, or
adjustment by the District and New England Organics of any claims by the District
arising out of the Contract.

4. Waiver. The Guarantor hereby waives notice of acceptance hereof, and of
nonperformance or nonpayment by New England Organics of any of its obligations or
liabilities under the Contract.

S:\New England Organics\NEO Portland\Business Developmem'Ccntracrs & P.O.s\Generator Agrcements\CSWO\CSWD New Contract 200&\CSWD Final Execution
versions'Caselta Guaranty to-I-08 Execution Version.doc





5. Benefit. This Guarantee shall inure to the benefit of the District, its successors, and
assigns and shall be binding upon the Guarantor and its successors.

IN WITNESS WHEREOF the Guarantor has signed this Guaranty as of the date first
written above.

STATE OF f\AAINI~
County of \.IOR-h ,SS.

At C1s.dklk.IDr£-]Nt;} in said County, on this L day of OC:Tot3CtS '
2008, personally appeared BRI/vi Ct,vER , duly authorized agent Casella Waste
Systems, Inc., an@she/they acknowledged this instrument, by him/her/them, sealed
and subscribed, to be his/her/their free act and deed and the free act and deed of Casella
Waste Systems, Inc.

otary Public M1.'-t\LU kE.J-L.1
My Commission Expires: \ \\ \0 \ \\

\ \

MICHELE KELLY
Notary Public, Maine

I\II/fCommission Expires November 10, 2011

S:\New England Organics\NEO Portland'Business Development\Contracts & 11,O.s\Generator Agreements\CSWD~,CSWD New Contract 2008\CSWlJ nnal Exeeun(\u
versions'Cesella Guaranty 10-1-08 Execution Version.doc
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New England

'Organics'
Environmental Solutions Since 1983

October 16, 2008

Mr. Thomas E. Moreau
General Manager
Chittenden Solid Waste District
1021 Redmond Road
Williston, VT 05495

Dear Tom:

Thanks to you and the members of the CSWD for renewing our Biosolids Service Agreement. We take this as a
sign of your appreciation of the service we provide, and at the same time we do not take you for granted. It is our
ongoing goal to improve our program and service to meet your changing needs and we look forward to another five
years of working together.

I have attached one complete copy of our agreement, including all attachments except the Manufacturer's
Warranties (Schedule II of Exhibit B - Trailer Lease). Both parties currently have the Manufacturer's Warranties as
included with our recently expired Agreement, and I suggest that you attach your copies of the warranties to this
new agreement. We have retained a complete copy of the Agreement. I have also attached a second copy of the
Residuals Management Service Agreement (without attachments). Please note that there remains one
typographical error to correct and initial on both copies of this Agreement. On pages 7 and 8 of the Residuals
Management Service Agreement you will note two handwritten corrections. Please initial both corrections on both
copies of the agreement and return one copy to me.

Now that we e a definitive plan for your biosolids, we look forward to exploring the ways in which we can work
suc essfully recycle the remaining organics in the waste stream.

Jay
Di[ ctor, Business Development

135Presumpscot Street, Unit 1 Portland, ME 04103 tel 207.781.5011 fax 207.781.5794 www.newenglandorganics.com




