
Committee of the Whole--Solid Waste and Recycling Authority, Code of
Ordinance, Section 2-56.L8 and Host Community Benefit and Co-Operation

Agreement/Winter Bros.
Danbury City Council

29-July-2013

Honorable Mayor Mark D. Boughton
Members of the Common Council

President Cavo called the Committee of the Whole--Solid Waste Management
and Recycling Authority and Host Community BeneFit Agreement to Order at
7:25pm.

COUNCIL MEMBERS PRESENT: Philip Curran, Michael Haddad, Warren
Levy, Gregg Seabury, Colleen Stanley, Phillip Colla, Joseph Cavo, Thomas
Saadi, Fred Visconti, Andrew Wetmore, Peter Nero, Duane Perkins, Benjamin
Chianese, Paul Rotello, Joseph Scozzafava, and Mary Teicholz.

ABSENT: Jack Knapp, Donald Taylor, Shay Nagarsheth, Mike Halas, and
Elmer Palma.

Councilman Knapp was out of town
Council Members Taylor, Nagarsheth, Halas, and Palma had work
obligations.

ALSO PRESENT: Robert J. Yamin, Corporation Counsel; Laszlo Pinter,
Deputy Corporation Counsel; and Attorney Daniel Casagrande

A motion was made by Philip Cunan end seconded by Gregg

Solid Waste and Recycling Authority Ordinance together with
the appointment of the orooosed memberci and recommend the
epproval of the Host Community Benefit Agreement between end

Bros. Waste Systems of CT. LLC.

Councilman Levy asked Corporation Counsel to address the questions
raised by the public during the hearing. Attorney Casagrande commented
that most of the questions raised were policy decision and not legal
decisions, He stated that he has been working on this agreement for a good
deal of time, this is about the 20th draft and he believes it to be the best
effort. In regard to the term, Winter Bros. has insisted on this length of
agreement from the beginning of negotiations. It is directly related to the
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$100 million investment that they are willing to make. He noted that there
are many provisions to terminate for cause which protects the City, and
state statues regarding Solid Waste Agreement contemplate long terms.
Concerning the increase in the fee for inflation, every attempt to add this to
the agreement was rejected. However, if it is the will of the Committee he
will go back and try to add this to the agreement. A brief discussion ensued.

Council Saadi thanked the Attorneys for work and patience answering
questions regarding this agreement leading up to tonight's hearing and
Committee Meeting. Mr. Saadi stated that there are many positive aspects
to this agreement and is very aware that it is a voluntary agreement' He
noted the positive aspects, Winter Bros. have cleaned up the transfer station
and trash hauling in Danbury and the Residents Committee is very
beneficial. However, he has concerns about the fee with no Inflation factor,
the release of right of eminent domain and the length of the agreement'
Additionally, in section 5.2(2) regarding support for permits with DEEP, Mr.
Saadi asked Attorney Casagrande to add clarifying language as to the time
frame and specific permits. With the intention of giving a more frequent
review of the agreement when issues of the COLA, eminent domain, and
length of term could be address Mr. Saadi offered the following friendly
a mend ment.

Councilman Saadi made a motion to amend the current motion
to recommend adoPtion of the aoreement subject to attempts
to renegotiation of the term in Section 3.2 of the agreement to
15 to not more than 20 years with a mutual renewal provision.
The motion was seconded councilman Chianese.

Attorney Casagrande clarified the intent of the motion was to ask
Corporation Counsel to go back and attempt to make these changes
knowing that the result could be a yes to all, a no to all, or any
combination thereof, and the City Council would consider the revised
agreement at their next meeting. A discussion of the procedures for
presenting the amended agreement occurred. A lengthy discussion
on the amendment continued with Council Members Rotello and
Cavo speaking in support of the amendment. Councilwoman Stanley
questioned the termination provision and effect on shorter term'
Councilman Chianese raised questions regarding breach and remedy.
Councilman Nero raised concerns about assign ability. Attorney
Casagrande and Corporation Counsel Pinter address the questions and
issues.

Councilman Seabury moved the questioned. Council Levy
provided a second. President Cavo asked if anyone had any

was none. Voting to move the question were Council Members
Curran, Haddad, Knapp, Levy, Seabury, Stanley, Colla, Cavo,
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Saadi, Visconti, Wetmore, Nero, Scozzafava and Teicholz.
Voting against ending discussion were Council Members
Perkins, Chianese, and Rotello. The motion passed 13 to 3.
Discussions on the amendment ended.

Vote on the amendment was unanimously approved.

President Cavo asked for discussion on the main motion as
amended, Councilman Seabury asked for clarification on the
procedure for bringing the motion and the agreement for
consideration before the City Council. Mr, Pinter stated that if the
agreement could be renegotiation the agreement would be brought
before the City Council at the next meeting. However, the action
taken tonight would be on the agenda of the August meeting. The
Council can table the item pending further information. Mr. Saadi
clarified that the Council would vote on the recommendation and the
amendment of the ordinance at the August meeting, but would not
necessarily approve the agreement as it may not be ready at that
time. Mr. Pinter confirmed.

The motion before the committee as amended is to recommend
the adoption of the amended Danbury Solid Waste and Recycling
AuthoriV Ordinance together with the appointment of the Proposed

Benefit Agreement between and among the City of Danbury Solid
Waste Authority and Winters Bros. Waste Svstems of CT- LLC.-
subject to attempts to reneootiation of the term in Section 3.2 of the
agreement to 15 to not more than 20 years with a mutual renewal
provision. Vote. all in favor, motion unanimously aPproved.

The Committee of the Whole--Solid Waste and Recycling Authority, Code of
Ordinance, Section 2-56.18 and Host Community Benefit and Co-Operation
Agreement/Winter Bros. adjourned at 8:26 pm

Respectfully submitted,

Shani Burke Specht
Recording Secretary
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Host Community Beir€frt and Cooperation Agreement

Betwecnthc

CitYofDanhrY'

thc DanburY Solid Wastc AuthoritY

and

Wint€N Bros. Wastc Syst€ms of Cf, LLC
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EOST COIVIMUNITY BENEFTf AND COOPERATION AGRXEMENT

ThisHoSTCoMMUNITYBENEFITANDcooPERATIoNAGREEMENT'
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In order to secure the benefits of the Transfer Station for the Company, the City
and its residents, and to mernorialize both the Compan/s and the City's commiErents

respecting the Company's ownership and operation of the Transfer Station as a private

facility, the parties believe that their mutud best intergsts will be served by the execution

of this Agreement which specifies their respective rights, interests and obligations

regarding operation of the Transfer Station, zubject to the ternrs and/or conditions of any

approvali and/or pernits that may be issued by any agency and/or iutrumentality of the

Uoited St.to ol America, 0re State of Connecticut and/or the City respecting the

Transfer Stration

ln consideration of the mutual promises hereinafter set forth and for other good

and valuable consideration, the receipt and zufEciency of which are hereby

acknowledged, the parties hereto agree as follows:

ARTICLE I

DEFINITIONS

The termr 6f this Agree,ment shall have the meanings asdib€d to them for all

prllpos€s of this Agreement unless the contcxt clearly indicates some othcr meaning

Wo'rOs in singulu 
-shall 

include thc plural and words ia the plural shall include the

siagular where the context so requires'

nAgreeinc,ntn means this Host coomrmity Benefit and cooperation Agretment

and any and all amendments or exhibits atachd h€reto.

..changc in tau/'means any of the following errents or conditions occurring after

the date hercoi which is demoNtratcd to havg or which may upon showing of reasonable

basis bc expected to havg a material adversc effect on atry Palty, or on the ability of any

Party to p."ro* pursuant to thfu Agre€m€,nt, or on th€ Transfer station or the Transfer

Statioo's site if such went or condition is beyond the reasonable control of th€ Party

relying thereon as justification for not performing (tbc *Non-Perforning PartJD any

obiiga-tion or complying with any condition required of zuch Party under this Agr€ement:' 
modification or official change in interpretation

or local law, regulation, rule, requiftment' ruling

or ordinancq in each case in final form, to become effective without aay firther action by

-y f.A""uf,'rt"te or tocal governmeirtal governmental

o6aa Uuiog.ltuisdiction;iii) the order state or local

court, administrative agency or govemm o the result of

,uiif6f or negligcnt ..io" of tn" Non-Performing Party, eroVided that the contesting in

g*J fatl oian'y sucn order anrVor judgnent shall not constitute or be constructed as a

ilifnrf ot negfigeot action of such 
-Non-Perfor'ing Partn (iii) the suspension'

termination, internrption or failure of
authorization or approval essential to th
Transfer Station, the Facility or the Facil

with respect hereto, if it is not also the resu

p#o--itg Party, provided that thi contesting in gd faith of any such suspension'
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termination, intemrption or failure of renewal shall not be construed as willful or
negligent action of such Non-Performing Party; or (iv) any action by any Participating
Municipali!(ies) evidencing its intention to tendnate and/or witbdraw &om the WSDA
or the underlying HRRA conbact(s) of zuch Participating Municipalit5(ies) (providing
that any such action is not the result of intentional action by the Company to cause such
action), or the repealing of any local ordiaanc{s) cunently in place respecting any zuch
Participating Municipalit(ier) participating il the WSDA or any utderlying HRRA
Contsac{s) and/or enforcing compliance with the MSW delivery and disposal
requirements in any such contracts; and/or (v) ttre failnre of any Prticipating
Municipality(ies) srictly to enforcc compliance with the rules and regulations applicable
to and incorporated withia any HRRA Pennit (Hauler/Collector) iszued to any

hauler/collector authorized to collect and transport MSW itr any Participating
Municipality (each a 'Termitted) specifically including the Permittee covenants set forth
in Subsestions v, w and x of HRRA PeNmit & Muicipal Registration Form A executed

and attested to by any and all zuch Pernittees.

"Cit/' shall mean the City of Danbury, Connecticut

"City P€rmit' meaos any permit approval or legislative action issued by the City,
or any constituent body or agency of the City, to thc Company which is n€cessary to
constucl modifu, alter, expand or operate the Facility.

'Company" shall meal Winters Bros, Wa-ste Systems of CT, LLC, a limited
liability company duly organized and existing rmder the laws of the State of Delaware.

*CTDEEP" shall meao the Connecticut Deparhe'nt of Energr and Enviroomental
Protection-

"DSWA' shall mean thc Danbury Solid Waste Authority,

"Effective Daten shall have the meaning set forth in Section 3.1 .

nExpiration Date" sball have the meaning set forth in Section 3.2.

"Facilityr shall have the meaning set forth in thc Recitals.

"Force Majeure Evenf' metns any €v€nt or condition having or which may be

reasonably expected to havg a material adverse effect on any Par!(ies), or such Party's

ability to p€rform pursuad to this Agreemen! or on the Transfer station, the Facility, or

on thc site of the Transfer Station' or the Facilig or thc operatioq ownership or

possession of atry or all of the,m, if such event or condition is beyond the reasonable

iontol of the Party relying thereon as justification for not perforoing (the Non-
performing Part/) any obligation or complying with any condition required of zuch

Party under 0ris Agreemeol The foregoing provisions shall not be constn'red to require

that the Non-Performing Party observe a higher standard of conduct thaa that required by

the usual and customary standards of the industy or other field of activity in question' as

a condition to claiming the existe,nce of a Force Majeure Evenl such wents or

conditions may includglut shall not be limited to, circumstances of the following kind:

tarn ttl I all tvfll
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(i) an act of God" epidemic, landslidg lighting earthquake, hunicanq firg explosiorl
stonn" flood or similar occurrence, ao act of war, blockagg insunectioq riot civil
disnubance or similar occurence; (ii) a shike, lockou! work slowdown, or similar
industriat or labor action whicb affects, impacts or impedes any Party or operation of the

Transfer Station; (iii) Change in Law; and (iv) the failure ofany subconhactor or supplier
selected with reasonable care and in good faith to funish labor, services, materials, or
equipment in connection witt4 the equipping operation or maiatenance of the Transfer
Station or the Facility as a result of a Forco Majeure Eve'nt affecting such subcontractor

or supplier, orovided that the Non-Perforning Party is not reasonably able to obtain

timely substitute labor, services, materials or equipmeot on zubstantially equivalent

tems.

"Host Community Fee" shall have the meaning set forth in Section 4.1 .

(I{RRA, shall mean the Housatonic Resources Recovery Authority.

"I-oss€sn shall have the meaning set fodh in Sectioo 9.2.

'Notice of Breach" shall have the meaning set forth in Sectioo 12.1.

"Open Martef,', when used in thc context of consfiuctiotr and demolition debris or
muaicipal solid wastg shall mean solid wastc which is not subject to any "flow conEol",
.tnandatory tipping fee" or .tnandatory disposal destination" requirerre,nts or restrictions

of any nature imposed by any govemmental body or (any instnrmentality or subdivision
ttrereof) having jurisdiction over the handling of such solid waste commodities
(including without linitaitioq the HRRA conhacts).

"Participating Municipalities" means those m€tnber toms of the HRRA who' by
s€,parate agr€em€ots with the HRRA, are requird to dircct MSW to WES for disposal

tbroug! 2019.

uP€rmits' shall mean the approvals and/or permits issued by the CTDEEP relating

to operation of the Transfer Station andor recyoling facilit(ies) situated at the Facility

and identified on Exhibit' A" attached hereto.

"Renewal Term" shall have the meaning set forth in Section 3.2.

"Staten means the State of Connecticut

nsuccessor" shall have the meaning set forth in Sectioa 15.10.

'"Term" shall have tbe meaning set forth in Section 3.2.

"USMS" shall mean thc United States Manhals' Servicc.

"WES" means Wheelabrator Environnental Systems, Inc'
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"WSDA" means that c€rtain Waste Supply and Disposal Agreunent dated

October 23, l99l between the HRRA and WES and any amendments thereto, pursuant to
which WES has agreed to pmvide certain solid waste hansfer and disposal sewices to
HRRA for HRRA acceptable waste.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

SECTION 2.1. CITY REPRESENTATIONS AND WARRANTIES. The Ciw
represents, warraots aod agrees as follows:

a" Existencc and Good Standine The City is a validly existing
municipal corporation of the State of Connecticut.

b. Aporoval and Authorization The City has full power and authority
to enter into this Agreem€nt and to fully perform all of its duties and obligations
hereunder. The City Council of the City of Danbury has duly authorized the execution
and delivery of this Agreement and the City's performance of all of its duties and
obligations contained herein, and this Agreement coostitutes a valid and legally binding
obligatioo of the City, enforceable in accordancc with its t€rms. A copy of thc Council's
resolution ap,proving this Agreeme,nt and authorizing its execution by tbc Mayor of the
City of Danbury is attached hereto as Exhibit "Bn.

c. Sisratory, Thc City re,pres€nts and warrants that the Mayor has
exesuted this Agree,oent pursuaot to a resolution adopted by the City Council at a
meeting and that the Mayor is authorized to cxecute and enter into this Agre€ment on
behalfofthe City

d. All Statements True. No stat€ment, information, represe,ntation or
warranty of the City contained in this Agreement or firmished by or on behalf of the City
in connection with the hansactions contemplated hereia contains any untrue statemeirt(s)
of a material fact or omits to state a material fact(s) necessary in order to make a

statement contained herein not misleading.

SECTION 2.2. DSWA REPRESENTATIONS AND WARRANTIES. The
DSWA represe,rts, warrants and agrees as follows:

a. The DSWA is a municipal resowce remv€ry authority created

pursuant to Sections 7-273aa *rough 7-273oo of thc Connecticut Generd Statutes. The

DSWA is a political subdivision of the State of Connecticut established and created for
the performance of the essential public and Sovemmental function of firthering the

health safery and welfare of the reside,rh of Danbury by exercising zupervision and

control over the operation and adminisfiation of the solid waste and recycling operations

at the Facility. The DSWA has all the powers set forth in Chapten 103b, 446d md M6e
of the Connecticut General Statutes.

{00?11 l 60. Docx}
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b. The DSWA has full power and authority to ent€f, into this

Agewrent and to fully perfonn its obligations and duties hereunder. The DSWA has

duly authorized the execution and delivery of the Agecrnurt and the DSWA's
performance of all of its duties and obligations contained hereiq and this Agreemena

ionstitutes a valid and legally binding obligation of the DSWA enforceable in
accordance with its terms.

c. The DSWA repres€nts that the Chair of its Board of Direct'ors has

executed this Ageement punruant to a resolution adopted by the DSWA at a meeting and

ttrat the Chair is authorized to execute this Agreement on behalf of the DSWA.

d- All Stat€m€ots True. No statern€nt, information' representation or

walratrty of the DSWA contained in this Agreernent or fumished by or on behalf of the

DSWA itr connection with the transac-tions contemplaled herein contains ary utrue
statemen(s) of a material fact or omits to state a material fact(s) necessary io order to

makc a stat€meot contained hereia not misleading

SECTION 2.3. COMPANY REPRESENTATIONS AND WARRANTIES' The

Company repres€nts, warrants' and agrees as follows:

a- Existence and Good Standire The Company is' and will continrre

to be tbrouglout oc tenn, vaiaty existing as a limited liability compatry duly orgaoized

and existinl gnder the laws of the State of Delaware aad authorizcd to do business ia the

State of Connecticut

b. Aosroval. Authorization and EnforcenrenL The Company haq full
power and authority to enter ilto this Agreeme,nt and to fully perform all of its duties and

oUtlgatio* hereurder. Thc Company is duly arntorized to exectte and deliver this

egreernent and perform all of its duties and obligations contained herein'

c. Simatorv' The Company r€'presentlt and warrants that its
signatory whose signatrne rpe*t" hereafter, is authorized to execute and e,lrter into this

Agreerne,ot on behalf of the Company'

d.AllslatementsTnrc.Nostatern€Nrt,infonnatioo,representationor
warranty of the co.p-y *ot"io.d io thi. Agreement or fumished by or oo behalf of the

Company in conneclon with 1re transactions conteurplated herein contains any untrue

,t.t,i*U of a material fact(s) or omits to state a material fact necessary in order to make

a statement contrained herein not misleading

ARTICLEIU

TERM

SECTIoN3.l.EFFECTIVEDATE.ThisAgreernentwillbecomeeffective(the
"Effective Daten) upon its exeortion by the Company, the City and the DSWA'
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SECTION 3.2. TERM. The term of this Agreement shall commence on the

Effective Date and expire on December 31, 2019 (the "Term"). Notwithstanding the

foregoing the Company will have the option to renew this Agreernent at its sole

discretion for eight (8) sequential renewal terms (each a "Renewal Term') of ten (10)

years eacb provided that notification of the Company's election to exercise io right(s) to
any such Renewal Terrn(s) shall be communicated to the City and the DSWA in writing
not less than ninety (90) days prior to the expiration of the Term or any Renewal Term, as

the case may be, and further provided that the Agreenrent has not been terminated during
any givur term in accordance with Article XI.

ARTICLE TV

EOST COMMT]NITY PAYMENTS

SECTTON 4.1. HOST COMMUNITY FEE. The parties recomize that the Ciff
bears and wiil continuo to bear a material bwden as the host community for the Transfer

station due, among other factors, to the use of ib roadways by heavy trucks transporting

waste to and from the Transfer Station The Parties also recognize that these impacts

may well increase in the funre due to the Parties' agreem€nt to dwote diligent efforts in
good fath to support the efods of the Company to securE on an expedited basis lmier
the authority of the CTDEEP, modification of the existing Permits to allow for upgrade(s)

and improvernent(s) to the existing facilities, equip,ment and/or improvern€'nb at the

Transfer station to allow for more efficient and envimnme,ntally sound handling of
recyclables and solid waste delivered to the Transfer Station. Accordingly, thc Parties

agrec that the following host community fees sball be paid to the City commencing on

the Efective Date:

L One ($1.00) Dollar p€r ton for each ton of Opeo Maket
co$ ruction and demolition debris ('C&D') delivercd to thc Transfer Station

2. One ($1.00) Dollar per ton for each ton of Open Marlcet non'

HRRA municipal solid waste ("MSW) delivered to tbe Transfer Station

3. In addition to the two (2) host community fee formulas set forth

immediately abovg the Parties acknowledgc their agre€m€nt that the company shall

remit the fouowing conditional host community fees to the City upon occurr€nce of the

conditions identifi ed below:

a- One ($1.00) Dollar per ton for each ton of HRRA MSW delivered to

the Transfer Station which, pursuant to the ageements betwee,lr HRRr{, WES' atrd the

participatirg municipalities, is determined to
tomage delivery requirements imposed upo

andor tre City pursuant to any agre€ment in e
participating ia*i.ipaiti.r; (ii) not subject to any "tipping fed' or "mandatory disposal

destination;requirernent imposed by either HRRA, WES or any other party; and (iii) able

to ue tansrena and disposed of by the company at a destination detarnined by the
-orp-y, at its sole discr-etioq as Open Market MS\tt. No later than January 31 of each

y.*, thi Co*pany shall provide a written report to DSWA setting forth the excess

lfm4l l6{l.DOCX}
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tonnage as described in this section 4.1.3, if any, for the preceding calendar year and
shall rernit tbe required paFtr€Nrt to DSWA for zuch tonnagc.

b. A specific dollar amount per ton for each ton of HRRA MSW delivered
to the Transfer station that is not open Mad(et Msw and not in e:rcess of any annual

tonnage delivery requirernents, expressly conditioned upon meinorialization of
the agreernent of the HRRA and wES to modif thc existing tipping fec for HRRA MSW
to include in such tipping fee such a specific amount per ton host community fee for the
benefit of the city and/or the DS\ilA on all non-open Ma*et HRRA MSW delivered to
the Transfer station. The Parties agree to dwote diligent effors in good faith to attempt
to secure the agreement of both the HRRA and wES to authorize the appropriate
adrninistrative and/or corporate action to so modi$ thc oristing tipping fee and io secure
modifications to the HRRA and wES agreementg as necessary, to estabtish this
additional fec for the City.

SECTION 4.2. ADMIMSTRATM OVERITIGIIT FEE. The Company shall
pay to thc DSWA an annual fec in an @ormt not to exceed Fivc Thousand ($ 5,000.00)
Dollars, zuch annual fee having been determined by agreemeirt of the parties to be
reimbrrsemcnt to the DSWA for thc reasonable admidstrativg personnel md other costs
incurr€d by thc DSWA in performing thc monitoriag and oversiglt fimctions provided
for in this Agreeincnt.

SECTION 4.3. PUBLIC EXPENDITURE FEE. Itr partial consideration for the
city's and the DSWA'g decision, in accordance with the fortearance covenrnt included
among the City's and DSWA's obligations and conrrnitmeirts enumerated in Article V
below, not to condeion any of thc real proFrties upon which the Transfer Station is
located and not to €ntur into the business of owning and/or operating a bansfer statio4
the Compaoy shall pay to ttrc City the mount of Onc Hun&ed Thousand ($100,000.00)
Dollars in order to reimburse the City, ia par! for thc legal fees and other public
expendifi[es ircurred by thc city in connection with its efforts to acquire the Transfer
station and/or other assets seized by the USMS in criminal proceedings iaitiated against
certain prior owners of the Transfer Station" Fifty Thousand ($50,00t).@) Dollars of such
amount shall be paid by the Compaay on the Effective Date, with ths remeining Fifty
Thouand ($50,000.00) Dotlars to be paid on the one (l) year annivenary of the Effective
Date.

ARTICLE V

COMMIT]VTENTS AI\TD OBLICATIONS OF TEE PARTIES

SECTION 5.1. OBLIGATIONS OF THE COMPANY.
l. Public Services.

a. 'Mom and Pop Recvclinq Cented'. The Company shall continue to
operate the "Mom and Pop Recycling CenteC' situated at the Facility at rates to be
ageed upon by the Parties and adjusted, as appropriate, annually, which rates
shall be competitive with other dropoff centers in the Danbury region and with
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the further understanding and agreernent that source separated recyclables shall be

accepted free of charge. The DSWA shall periodically $lwey Mom and Pop

facility users to determine what, if any, additional services may be required and

the Company shall undertake to provide zuch additional services, if permissible
under the Permits and any gound leases for the proper!(ies) underlying the

Transfer Station and the Facility, at reasonable market rates to be ageed upon by
the Parties.

b. Elecbonics Recyclinc To the exte,lrt pernissible under the Pennits and

any ground leases for the proper!(ies) undedying the Trarsfer Station and the

Facitity, the Mom and Pop Recycling Ceater will be the designated location for
reside,nts to recycle household comput€N, monitors, televisions and printers
pursuatrt to the State'g Electronics Recycling Law (PA 07-109), subject to the

Company imposing such fees and/or charges as may be agreed to by the Company
andtheDSWA.

c. Clean Citv Danburv Days, The Company shall work cooperatively with
the DSWA to conthuc thc one (l) day per aonr,rm Clean City Danbury Day
program in which Danbury residents are e,ncouraged to collect litter from the

streets and playgrounds of the City and to dispose of lrge household items (i.e.

matE€ss€s, sofas, televisions, lawn firniturc and other non'bazardous household

bulky waste) at no cost to City residents and upon the same terms ald conditions
as zuch program is conducted by the City and the Transfer Station as of thc

Effective Date.

d, Sinde Shem Recvcline Thc Company, with the full support and

cooperation of the City and thc DSWd shall take all necessary and reasonable

steps (iacluding but not limited to ap'plication for requisite CTDEEP p€mdts), to
implemcot single-stream recycliag either thmugb creation of a single-stream
processing c€ot€r at the Transfer Station or a recyclables Fansfet station for
shglest€m collections that are theu kaosferred to off-site processing fasilities,
for both HRRA and non-HRRA recyclables rtelivered to the Transfer Station

e, Recycline Education Venue. ln cooperation with fte DSWA' the

Company shall use the Transfer Station faciliti€s to imple'ment reoycling

education programs to foster and improve the public's understanding of the need

to reducc, teuse and recycle waste' These programs shall includg in such manser

and to the extent permissible under the Permits and the Company's liability
insurance policies, setthg aside a public education area at the Transfer Station site

large eirough to acconmodate school classes and adult groups, as well as

opportunities to view the operation of the recycling prcces€tl and facilities.

2. Emolovment Policv. Subject to the provisions of any collectivc bargaining

"gr.emenqs; 
to which the Company is a Party, the Company shall not knowinely hle o1

riain any employee who has any felony conviction for a crime involvhg theft, ftaud,

racketeering and/or antitnrst violation(s).

,nn7| r; rYfr(l



lb' U

3. Certain Business Affiliations. The company shall maintain "good standing"

within tle State of Connecticut as a business entity and shall not knowingly have any

fiaancial connections witfi Jarnes Galante or Thomas Milo, and/or any of their known

business affiliates, excepting certain gound leases for real pmperty existing as of the

Effective Date and utilized by the company or by any entity affiliated with the company

in the conduct oftheL solid waste business operations.

nce pet year, the Company and its principals

all companies in the solid waste industry

ownership int€rest itr excess of five (570)

percetrL

5'Businesldentity'TheCompanyagreesthatallsoldwastecollectioqhauling
andor operaled by thc Company in lhc

otrc compaly name (or a variant of that

ers" is included) or, if zuch operations are

name of such operations shall Fomptly be

name, and in no event later than twelve (12)

months after the date of acy such acquisition

CompanY ,tgrees that it
comoerciallY advisable

Transfer Station inctuding but not limited

int'astructrre, in accordancc with plos and
CTDEEP ( and provided to the City and thc

7.
the nec
of thc
i"a"""y. The company shall bill and cotlect for all solid waste received and processd

and for all services performe4 at the Transf€r Station

8. required as a

condi State law(s)'

Such shall Provide

reasonableaccesstoanysuchrecodstotheuponadvancerequestdelivered'.w4*'.
rn"-corp^y shall also prouid, *"... to thl Facility by DSWA and/or its desipee

upon reasonable advance written requesL

P

2
for MSW tbnnagc dclivered to wEs' Th

the City and other Participating Municipal

amual minimum MSW tonnage r
Municipalities' current contracts with HRR''

il"lrrg &Grrv suuiect toiil Ge Force Majeure provisions set forth in the definitions

:A
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section of this Agreement; (ii) any chang{s) of Law, as such term is defiaed in this
Agreernent; and (iii) the requirement that tre city undertake on its own b.rrai .oa

articipating
compliance
od that this

articipating Municipalit(ies) terrrinater or
act(s) or the WSDA, or repealr any local

articipating Municipality's participation
e HRRA conbact(s) or tho WSDA, or

compriance by any and ar Msw 
".r*,Hff5*t#;#'Y;f#h:t"tr;rygulations goveming any HRRA Perrnit (Hauler/collector) issued to any such

Permittee(s) by HRRA or any Participating Municipalit(ies).

- 10. staffing Requirements' - The company shall designate a project Manager
tbroughord thc Terrn, which PTiect Manager, shall 19 bc rhc principat *oL"t p*o io,
the city and rhc DSWA; (ii) have the authority to i'irect oivitio and/or reqponses as

l"qyq by this Agreenrent; atrd (iii) bc requircd to att€nd all regular meetings of the
DSWA.

SECTION 5.2. OBLIGATIONS OF THE CITY AND/OR TIIE DSWA

1.

as this DSWA agreo, for as long
forebear from any futureefforts r any assets, pmp€rties or improvements

not ex-€rcisc its powers of emiacnt domaia to acquire the real property(ies) on wbich the
Transfer station is situated and-not to own, operate or att€mpt to secr:re requisite permits
or authorizations for any hansfer station to be operated by the city or on behali of the
City.

2. Facility uperade. hnrrovement andlor Exoaffion Both the city and thc DSWA
agree to us€ best efforts to suppoG tbrough both city and crDEEp approval and/or
permitting processes, the expansion, upgrade and inrprovement of the Transier station as
it lns been proposed by the company, and to devote b€st efforts to expedite the issuance
of all necessary statc, CTDEEP and/or city approvals, permits and/or permit
modifications necgsary to support such expansioq upgnde and/or improve,rrents. The
city '''.r 

pSry^ fiuther agrec to devote best efforts to ide,ntifi, apply for and pursue any
applicable grants to help defray the cost of such contemplated e*p-siotl upgade and/or
improvements, as well as atry necgsary and appropriate public and private infrastnrcture
improvernents to be implemented in connection with such expenriotr, upgrade and/or
improve,ments.

SECTION 5.3. MODIFICATION OF PERMITS. Each of the City and the DSWA
*ill toppotq and thc Company will devote best efforts to obtain, modification, upgrade
and expansion of the existing Permits and/or improvements at the Transfer station in

lmr4r r(t rYl..Y\
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order to assure compliaace with zuch Permits and performance of the WSDA in a manner
that is consistent with the recycling objectives of the State Solid Waste Managernent
Plan.

ARTICLE VI

COMPLIANCE WITELAW

SECTION 6.1. COMPLIANCE WTI'II I,AWS. The Company agrees tbat the
Transfer Station shall be operated (i) in material compliancc with the applicable CTDEEP
Pernit requirements and governing Operations & Maintenance Manual ('O&M )
standards and (ii) ia material compliancc with all federal, State and local laws,
regulations aod ordinances applicable to thc Transfer Station and/or the Facility,

ARTICLEVII

COMPLAINT RESOLUTION PROCESS

SECTION 7.1. COMPLAINT RESOLUTION PROCESS. The Company and the
DSWA shall work cooperatively to implement and each of the Company, the City and
the DSWA shall undertakc in good faith to adhere to, a complaint resolution process. It is
thc intention of thc Parties that the complaint resolution process delineate the dispute
resolutioa pmcedues to be relied upon to resolve any cooplaints by haulers regarding
alleged rmequal or unfair tseah€nt at the Transfer Station; complaints of custom€rs or
reside,nts regardhg the operation of the Transfer Station; andor respecting alleged
nuisances or other probleos created by odor, noisg nmoE traffiq times of opgatiotr
and/or similar impacis.

ARTICLEVIII

MONITORING, REFORTING AIYD INSPECTTON REQTIIREMENTS

SECTION 8.1. MONITORING OF TRANSFER STATION OPERATIONS. The
Company and the DSWA shall cooperate in good faith to dwelop reasonable protocols
andor procedures, consistent with sitc access, safety and other requirements of the
P€rmits, the O&M Manual and the Company's liabilig insurance policies, to afford to
the DSWA or its designee(s), thc rigbt to make reasonablc periodic inspections of the

Transfer Station"

SECTION 8.2 OPERATION AND MAINTENANCE OVERSIGHf. The

Company strall maintain, sernice and repair, as necessary and appropriatg the Transfer

Station buildings, and facilities, site and equipment. No later than ninety (90) days from
thc Effective Date, ao O&M Manual shall be preparcd by the Company and submitted to
thc DSWA, which manual shall be in accordance with the regulations and requirernents

of the CTDEEP, and which shall, among other things, contaia provisions regarding the

Company's responsibilities to mininize dust, litter, vectors, noise and odon, and to

monitor and reject hazardous or other unacceptable waste. The O&M Manual shall set

forth hous of opaatio1, site access, qualified personnel, tlpes and maiatenance ofscales,
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recordkeeping periodic reporting requirernentq provisions for on-site storage of waste,
waste inspection methods, fue protection and safety provisions that satisfy and/or fall
within the requirements and parameters of tbe existing CTDEEP Permits for the Traosfer
Station, as such Permits may be modified and/or amcnded from time to time during the
Term. Any arnendments to the O&M Manual shall be submitted to the DSWA for
reference purposes only at the same time they are submitted to the DEEP for approval.

SECTION 8.3. ACCESS TO RECORDS. The Company shall provide the
DSWA with acccss to all records relating to tonnages and tpes of waste or recyclables
delivered to the Transfer Station as are rrquired to be maintained by the Company
pusuatrt to the Permits and/or the Company's existing contracts with either HRRA
and/or WES, within five (5) business days of any written request by DSWA to inspect
such records. Such access to records shall iacludg without timitation, access to periodic
reports (not less thatr quarterly) prepared by an outside engineering firm retained by the
Company in accordancc with applicable CTDEEP Permit requirernents and relating to
compliance of the Traosfer Station with applicable environmeirtal laws, CTDEEP Permits
and any application(s) for pernit expansions and/or modifications.

ARTICLE D(

LIABILITY COVERAGE AI\ID INDEMIYIFICATION

SECTION 9.1. INSIJRANCE. The Company will maintain wortsrs
compersation, business automobilg public liability and such other insurance as the
Company deems necessary and advisable in form and with limits as those ide,ntified on
Exhibit 'C" attached hereto. Where appropriate and to the €xt€nt obtainable by the
Company tom its caniers, such policies shall name the City and thc DSWA as additional
named insrueds, The Company will provide proof of such insurance ia the form of a
certificatc of insurance, or proof of self-insurance, no less frequently than July I annually
and also upon writt€n requ€st by either the City or the DSWA.

SESTION 9.2. INDEMNIFICATION.

G) The Company shall indemnifi, defend (upon request by the City) and hold
harmless the City and the DSWA and their shareholderq pfitn€rs, officers, direcrors,
divisions, subdivisions, affi'1i4163, agents, employees, succ€ssont and assigns (the *City

Ind€mdfied Parti€s') from and against any aad all liabilities, losses, assess;rnents, fines,
pe,nalties, forfeiturc, dasrages, costs, ex.p€nses and disbursements, including reasonable

legal fees, orpert witress fees, litigation related expenses, and court costs in any litigatiorl
iavestigation or proceeding (collectivcly, "Iosses'), whaher arising out of a clairn for loss

of or damage to property or injury to or death of any person, including any City Indemnified
Party, or otheirvise causod by or arising out of (a) the Conpan/s breach of this Agreemen!
(b) the Company's negligence or willfirl misconduct, or (c) acts or omissions arising out of
or related to the use or operation of the Transfer Station €r.cept to the extent attributable to
the acts or ornissions of the City and the DSWA.

O) The City and the DSWA jointly and swerally, shall indemnifr,
defeod (upon request by 0rc Company) and hold harmless the Company and its

Ian?.1| lr(l rrnl r1
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shareholdes, partr€rs, officerg clirectorg divisions' subdivisioru, affiliates, agents,

ernployees, succ€sson and assigns (the 'tompany Indqndfrd Parties') from and against

any and all I.oses, whetha arising out of a claim for loss of or darnage to property or injury

to or death of any persorl including any Company Indqnnifid Party, or othennise carsed

by or arising out of (a) the City's or the DSWA's breach of this Agreement, (b) the City's or

the DSWA's negligencc or willful misconduct (except to the ext€nt attibutable to any

Company Indemnifi ed Party).

(c) If any of the City kd€mdfid Parties or the Cornpaoy Indentrifid
parties (each an ..hdemnifid Part/) who may make a cleim for fud€mnification ulder this

Agresmert b€com€s awarc of any matter thd may give rise to such a claim or wishes to

make such a clainr, then srch Indeinnified Party shall prornptly notifr thc City, the DSWA

or the Company, as the case may be (the "Lrdemni$ing Part/)' thereof itr wdtl5
provid€4 hoiciet, that no delay on the prt of the Indemnified P'1y in notiffing the

inaon"irying Party shall reliwe the Indermifying Party froE any obligation rmder this

ngre€m€d rrnless (ad then soldy to thc €xt€ot) thc Indemnifying Prty is actually

prejoai""a Oe..UV. This pragraph shall sunrive teimination of thc AgretmenL

ARTICLEX

DISPUTE RESOLUTION

SECTION 10.1. DISPUTE RESOLUTION. In thc event of any dispute, disagreement

or claim arising under or in connection with this Agreemco! then the Parties hereto shall'

upon written notice from either Pafiy, meet as soon as reasonably possible in order to

rcsolve said dispute'

ln the eye,nt that informal discussions are not effective ia resolving any disputes

or differtnces of opiaion arising between thc Parties whic,h concern or touch upoo the

validity, constucti-oq meaning performance or effect of this Agreernent then said

disputi shall first bc mediated within a sixty (60) day tine period prior !o $Y $sp9te
p"itodi"g to aftitratior The Parties sball daermine a nutually agrecablc location- for

ihe meoiatioq to ocqr. The parties shall make all reasonable eforts to resolve their

disputes by amicable negotiations atrd agrec to provide without prcjudice-fraDk, candi4

rtrd ti-"fi disclosure o1 retwant factg information and docurnents to facilitate these

negotiatiotrs Any resolution of the dispute ia mediation sball be kcpt coafidential by all

Parties, except as othern"ise required by law.

In the went that mediation or informal discussion is not successful, the parties

agree that the Courts of the State of Connecticut shall have jr:risdiction to reso^lve-any and

ati disputes hersund€r, including claims for danrages and equitable relief. 
-Informal

discussions and mediation shall oot toll applicable statutB of limitr0tion. In any litigation

the party found to be ia default shall be liable to the noniefaulting party for the latter's

costs and exp€oses oflitiggtion, including rcasonable attomey's fecs'
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ARTICLEXI

TERMINATION AI\TD DEFATJLT

SECTION I l.l. GENERAL. The Contract shalt remain in effect until terrrinated
by any of the following:

a- Expiration of the initial Term, or zubsequent extension term(s),
unless agreed to in writing no later than 90 days prior to the applicable expiration dates;
or

b, Events of default as described in Section I1.2 and I1.3 below, after
notice and failure to cure as set forttr in Sections l2.l and 12.2 below.

SECTION 11.2. EVENTS OF DEFAIJLT BY MNTERS. The City and/or fte
DSWA shall have the rigbt to t€rminate thc Contrac( afler reasonable notice and
opportunity to cure as s€t forth below, upon the occtrrence of the following wents of
default:

a- Failure by Winters to allow fair and nondiscriminatory access to
the Transfer Station to all appropriately licr,nsed solid waste colectiod companies
delivering materials to the Trarsf€r Statiotr-

b. Failure or refirsal of Winters to perform timely any daterid
obligation(s) under the Contract (after rcaso"able notice and oprportunity to cure)
including but not limited to failure to make any host community paym€nt as set forth in
ARTICLE IV hereof, and failurc to comply witb any of its obligatiorr punruart to
SECTION 5.1hereot

c, (i) Winten becoming insolvent or banbupt, or ceasiog to pay its
debts as and when dug or (ii) a banbuptcy, winding up, rmrganization, insolvency or
other similar arratrg€m€ot or proceediag instinrted by or against Winters and/or (iii)
Winters or a Wintenr principal's felony convictioq aftcr exhaustion of dl available
appeals, for racketeering or antitrust violation(s) or other crim(O arising out of the
operation of the Transfer Station.

SECTION 1I.3, EVENTS OF DEFAULT BY THE CITY AND/OR THE
DSWA. Winters shall have the right to terminate the Conbact (after reasonable notice
and opportunity to cure as set fortb below), upon the City's or the DSWA's failurc or
refi$al to perform timely any of their resp€ctive obligations und€r this Agreernent
including without limitatioq the failure to comply with any of their respective
obligations pursuant to SECTION 5.2 hereof.

{00711lo.Docx} l(
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ARTICLE)(II

BREACE ANI' REMEDIES

SECTION 12.t, NOTICE OF BREACH. In any casc where any Party breaches

this Agreemen! the non-breaching party (Non-Breaching Part/) shall provide written

notice to the breaching party ('Breachins Parti) within teir (10) days of such breach

(*Notice ofBreach').

SECTION 12.2. RIGHT TO CURE' The Breaching Party strall have the riglt to

cure atry breach and must curc such breach within sixty (60) days of its receipl of a
Notice of Breach. If thc Breaching Party is unable to cure a breacb within sixty (60) days,

the Breachiog Party Eay request an extensioo of thc sixty (60) day period whic,h the Non-

Breaching farty slatt grani provided the Breaching Party has commenced a surc atrd

prcc€cded diligently to effect zuch cure" In the event ttrc breach continues to retnain

ir"*6, the timc i.V te *tatga b a time period established by the Non-Breaching

Party, at the discr€tion of the Non'Breaching Party'

SECTIoNl2'3.REMEDIES.Thepartiesacknowledgethetneitherpartyhasan
adequato remedy by way of danages in thc ev€,nt that thc other party materially treaches

or tfo*t-" to haieriaity brcach tbe obligations md restictions contained within this

Agrcement, and therefors e"ch party of this

ALeement, and in addition to any rights aprply to

a court of coupetent jurisdic'tion for equi comply

witb 6is e,greioent anOor enjoining or rcstraining the othet party from atry matedal

breach hereof,

SECTION 12.4. REMEDIES CUMIJLATTVE. No remedy hereio conferrcd upon

or reservd to the any Non-Brcaching Party is ht€ndd to be exclusive of any other

available remerty, but'each and wery srch remcdy shau be qmutative and in addition to

wery other rc,medy giveo under this Agreemeot or now or hereafter existing at law or in

equrty, No delay or omission to exerciie ary right or power accnriag upon any- breach

sn U i-pair any such right or power or sh rll be constued to be a waiver thereof, but any

zucb rigit and power may be exercised from time to time and as often as may be deerned

expedienl

ARTICLEXItr

SEVERABILITY

SECTION 13.1. SEVERABILIfi. If any clausq provision, section or article of

this Agree,men! or a portion thereof, is held invalid, inoperativc or uoeoforceable by any

court ir resulatory autnority of competent jurisdiction, the rernainder of this Agreement

shall not bi atreAed thereLy and shall bc valid and enforceable to the full$t extent

pennitted by law.
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SECTION 13.2. REFORMATION. Notwithstanding the foregoing if any

clausg provision, section or article of this Agreernent or a portion thereol is held

invalid inoperative or unenforceable by any coud or regulatory authority of competent
j urisdictioq the parties shall:

a- Promptly meet and negotiate a zubstitute for such clause, provision'

sc,ction or articlg whictr will to the gr€atest extent legally pernrissiblg effect the original

inte,nt of thc parties therein

b, Negotiate such changes iru substitutions for, or additions to the remaining

provisions of this Agreement as may be necesary in addition to and in conjunction with

section 13.1 (a) hereof to effect the origiaal intent of the parties in the clausg provision,

section or article declared invalid.

ARTICLE XIV

NOTICES

SECTION l4.l' NOTICES. AII notices or other comnrmications required or
permitted herermdd shall be in writing aod may bc given by depositing the same in the

united st"tcs mail addressed to the Parv to be notifie4 postage prepaid and registered

and certifed vith return rec€ipt requesq by ovemight courieq or by delivering in person

to such Party.

a. Notices to the City

City of DanburY
Atto: Offices of thc Mayor and the Corporation Couosel

CitY HaIl
155 Detr Hill Avenue
Danbury, CT 06E10

With a coPY to:

Daniel Casagrandg Esq.

Cramer & Andersorl LLP
30 Main Sheet, Suite 303
Danbury, CT 06810

b. Notices to the DSWA:

Attn: Director of Public Works
155 Detr Hill Avenue
Danbury, CT 06E10

{0074 l l60.DOCX} t1



c. Notices to the Company:

Winters Bros. Waste Systerns of CT, LLC
Attr: Joseph Winters, Managing Mernber
307 White Street
Daobury, CT 06810

With copies to:

Kenneth J. Hollenbeck, Esq.

Scarinci Hollenbeck
I 100 Valley Brook Avenue
Lyrdhurs! NJ 07071

Any paty may change its noticc address by notifing the other party in
accordance with this Sectiotr-

ARTICLEXV

MISCELLA}IEOUS

SECTION 15.1' NO WAwER The failure of any party to irsist on the strid
performance of any term or provision hercof will not be deemed a waiver of the right to
'insist 

on shict performancc of any other term or povision, nor will it be deemed a waiver

of any subscquent breach. Unless specifically state4 thc selection of any specific remedy

herermder Uy atna pdty shell not be deeined an elcction of remedies limiting either

prt/s riglt to seek 
-any 

othcr rcmedy otherwise allowed by this Agreeinen! or rmder

local, State.or federal law'

SECTION 15.2. APPUCABLE LAW AND VENUE. This Agreement will be

governcd by the laws of the Statc of Connecticut. Venue fo

this Ageernurt and not required to bc resolved by mediation

solely in thc State and/or federal Couds of the State of C
agrees that it is subject to personal jgrisdiction ia the courts of the Strte of ConnesticuL

sEcTloN 15.3. NO RECOURSE. All obtigations of thc Parties contained in this

Agee,ment shall be deemed to be tbc corporate obligations of thc respective p1{es and

no-t obligations of any me,nbcr, officer, official, agent, servant, e'mployee, or affiliate.of

the partik. No recourse upon atry obliption contained in this Agrestred, or otherwise

based on or in respect of this Agreeineot, shall be had against atry past, ptese,n! or future

mernber, officer, official, agent, s€rvant, €mployee, or afrliate of tho Parties'

sEcrroN 15.4. QUIET ENIoYMENT. Provided thatrtrer?#lTtd,il

action which would curtail,
improvement of the Transfer

Station
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SECTIONl5.5. ENTIREAGREEMENT. This Agreernent constitutes the
Parties' entire agreerrn€nt with respect to the zubject Eatt€r set forth herein, and no other
agreements, written or un'rr/ritten, implied or express, will be deerned effective,

SECTION 15.6. AMENDMENT. No ameirdment, modification or alteration of
the terms or provisions of this Agreement shall be binding unless the so'ne shall be in a
writing that spccifically references 0ris Ageernent and that is duly executed by the

Parties.

SECTION 15.7. BINDING EFFECT. This Agreeinent shall inure to the benefit
of and shall be binding upon each of thc Parties an4 as permitted by fis Agreernent, of
their respective lluccqlson and permifted assigns.

SECTION 15.8. HEADINGS. The headings of sections and pragraphs of this
Agreenrent are inserted for convenience only and shall not bc deemed to constihrte a part
of this Agreement or to afrect thc construction hereof.

SECTION 15.9. ASSIGNMENT BY TIIE CITY AND THE DSWA. Neither the

City nor ttre DSWA may transfer or assip any of its rights or obligations under this
Agreemeirt without the prior written conseot of the Company, to be granted or withheld
at its sole and absolute discretion, and any such basfer or assignment shall be null and

void and ofno force and effect

SECTION 15.10. ASSIGNMENT BY TIIE COMPANY. The Company man
without thc consetrt of the City andor the DSWd assign this Agreeineirt to any
prchaser of all or srbstaatially all of thc .Bs€ts or membership i*eres(s) of or in the

Compmy; any nffili616 (as such tetm is defincd in Rule 12b.2 of the Ge'neial Rules aod

Regulations rmder thc Securities Exchangc Act of 1934) of thc Compaoy that is
controlled by, contolling or under commotr control with the Company; or pentons or
entities, including a collateral agent acting on behalf of le'nders providing fnancing for
the Transfer Station (collectively, the "Financing Parties") (such purchaser, afrliate and

Finanoing Parties are collectively defined as a "Successorn), provided ruch Successor

a$umes and agrees to be bouod by this Agreerre,nt by executing and zubmitting to thc

City a noticc of assionment and assumption of this Agreement aad provided further that

any assignee qualifies and has been ap'proved to own and operate the Facility by any

federal or state agency with jurisdiction under applicable federal and state laws and

regulations. Nothing herein shall limit itr ary way the right of the owners of the

Company to sell or ottrerwisc transfer (including by merget or consolidation with any

otber entity) all or a portion of their ownenhip interests h the Company.

SECTION I 5. I t. HRRA RIGHTS UNAFECTED. 1r{sthing in this Agreement is
intended to alter or limit the rights of any parties to the WSDA or any other existing
Contact entered into by any of the Participating Mrmicipalities with the HRRA.

SECTION 15.12. COUNTERPARTS. This Agre€metrt may be executed in any

number of counterparts each of which shall be deemed an original and all of which taken

together shall constitute one and the same instnrmenl
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SECTIoNl5.l3.FILINGWITHTowNCLERICTheCityshallfileand
maintaia a copy of this Ageement in the office of the Town Clerk

sEcTIoNl5.l4'NoLMITATIoNoNDSWAAUTHoRITY.Nothingiathis
Agreem€nt shall be constnred as a limitation on the lawful powers of the DSWA as

crLted and authorized in its enabling ordinancc to adop! amend and enforce regulations

or other measures pEsuaot to is polveTs as set forth in connectictt General Statutes $!

1il^through 7-273oo, * ..td.d and in any other solid wasto provisions of thc

Code of Ordiiarnces of the City of Danbury, as arnended, €xc€pt as such powers aro

limited by thc provisions of this Agrecrneot

ISTGNATTJRE PAGE FOLLOWSI
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RESOLUTION

CITT OF DANBURY, STAIE OF CONNECTICUT

A.D.2013

RESOLVED BY TIIE CITY COUNCIL OF THE CITY OF DANBURY

WEEREAS, The CitY of DanburY
Authority and Winters Bros. Waste
@mmunity Bene6t and CooPeratio

ffi;-b;"fit oi solid or""ti -rtttg"dcnt and recycling at the 307 White Strcet

facility; and

WEEREAS, said Host community Benefit and cooperatioa Agr€ement.sets Jorth thc

*fr.,rrri"r-" and conditioas of ihis mut'al endeavor and secrrres the inter=sts of all

parties.

Ito'w, TEEREFTO
Chairman of the
authorizd to enter into thc Host
Winters Bros. Wastc S5ratons of CT'
Dcccssary to thc accomplishrnent ffocpsf'



ORDINANCE
CITY OF DANBURY, STATE OF CONNESNCUT

CITY COUNCIL

A.D.2013
Bc it ordalacd by the Ctty Couacll of thc Ctty of Danbury:

TIIAT Section 2-56.18 of the Code of Ordinances of Danbury, Connecticut is hereby
amended to read as follows:

Sec. 2-56.18. - Solid waste and recycling authority.

(al Statement of Wrpse. The Danbury Solid Waste arrd Recycling Autlority (the "authority')
is hereby created as a municipal resource recovery authority pursuant to CGS Sections 7-
273aa, to 7 -273oo, inclusive. The authority is a public body politic and corporate of tJre
State of Connecticut (the "state"), and is a political suMivision of the sate established and
created for t]1e performance of ttre essential public altd governmental function of furthering
the health, safety and welfare of the residents of the City of Danbury, Connecticut (the
'city) by exercising supervision and control over the operation and adrninistration of the
solid waste and recycling operations at the transfer station located at White Street and
Beaver Brook Road, Danbury, Connecticut (the "transfer station").

(bl Definitions. For purposes of this ordinance, each of the following terEs shall have the
meaning set forth below:

Authoritg shall mean the Danbury Solid Waste and Recycling Authority established
pursuant to this ordinance.

Board means the board of directors of the authority.

Bglau.ts shall mean the rules and regulations that, subject to statutory law and the
articles of incorporation, govem the business and conduct of the afiairs of the authority.

CGS shall mean the General Statutes of Connecticut, Revision of 1958, as amended.

Citgf shall mean the City of Danbury, Conlecticut.

Effedive date shall mean the date upon which this ordinance becomes effective.

Magor slr.dl mean the mayor of the City of Danbury.

Solid waste assets shall mean such real and personal property utilized for the
reduction and transfer of solid waste and recycling at the transfer station.

(c) Creation and pouers. The city hereby adopts the provisions of CGS Chapter 103b and
creates tl.e board of directors of the authority as its municipal resource recovery authority.
The authorit5r shall have all the powers set forth in CGS Chapter l03b and the powers and
duties of a municipal authority pursuant to CGS Chapters 446d and 446e.

/6 a.{



/h e6
(d) Artrcles of innrporation of the authoritg.

(l) Name, address, autlarity for creation- The authority is created as a municipal
resource recovery authority pursuant to CGS Sections 7 -273aa to 7-273oo, inclusive, and
shall be known as the "Danbury Solid Waste and Recycling Authority" with its principal
office at 155 Deer Hill Avenue, Danbury, Connecticut 068lO. a

(21 Initial directors-Names, ad.dresses, terns of office. Tlte names, addresses and
terms of office of the initial directors of the authoritv are set forth on Exhibit A attached
hereto.

(e) Board. of d.irectors. The business of the authority shall be managed by or under the
direction of the board of directors which may exercise all such powers of the authority and
do all such lawful acts and things as are allowed by the CGS and the bylaws.

(l) Number of diredors. The authority shall have a board of dilectors consisting of
five (5) directors. All directors shall be residents or electors of the city.

(21 Compensatdoru The directors shall serve without compensation.

(3) Mettad of appointment and. removaL The Mayor of the city, with the approval of
the majority of the City council, shall select and appoint the directors of the board, and the
Mayor may remove a director,

The board of directors may not remove a director of the board.

The terms of directors shall be so arranged such that less than one-half (%) of such
terms of directors shall expire within any one (1) calendar year.

(4) Term of olfie. Except for the initial terms of the initial directors, the term of
offce of directors shall be for three (3] years, comrrrencing on Januar5r I of the first year of
the term ald expiring on December 3l of the third year of the term.

The initial term of olfice of each of the initial directors of the authority shall
corrlmence on the elfective date and shall expire on either December 31,2013, December
31,2OI4 or December 31, 2015, as set forth on Exhibit A attached hereto. Upon the
expiration of each initial term of ofEce for each of the initial directors, a new term of olfrce of
three (3) years shall corrlmence for each subsequent dtector appointed.

(5) The formation of the board of directors shall comply vdth all other applicable
state arrd local [aws, as may be applicable. All relevant federal, state alrd local laws
pertaining to conflicts of interest by board membership shall be strictly observed and
enforced.

(6) Exeantiue Diredor. For tJ:e purposes of operational management of authority
directed action, the Danbury Director of Public Works or his designee shall be deemed the
authority executive director, seruing without compensation, unless determined otherwise by
the autiority and the city council, by amendment to this ordinance.

(fl Other ordinances, provisions and repealer.
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Operation with existing law.

(1) Article V, Municipal Solid waste Management, of the code of ordinances of the

City of lianbury in bection t6R-90 "t seq as may be amended (the "Code") and any other
o.dltrrt """ 

in tire Code that pertain to solid waste and recycling shall, for the purposes of
this subsection, be referred 

-to 
as the "solid waste ordinances". The authority is hereby

expressly empowered and authorized to administer and/or enforce tl.e solid waste

ordirr.rri", to t}Ie extent necessaty to effectuate this ordinance and to the extent of the

authority's powers as set forth in this ordinance, and provided that there shall at all
relevani tides be a furtherance of the PurPose for which the authority has been created.

Nothing herein gives the authority sole and ixclusive control over the administration and/or
enforcetent of all of the solid wa;te assets and ordinances. To the extent that the authority

"J.pt" 
i"S,tl.Uons or rules that conflict with the solid waste ordinances, the solid waste

ordinances shall govem.

(2)Thisordinarrceshallsupersedeandreplaceordinancesofthecityinexistenceto
the extent that they are inconsistent with this ordinance'

(d Flou controL The city hereby agrees, to maintain al
pirrsuant to the CGS and all other applicable law, for the p
-areas 

where all solid waste and recyclables, as designate

within the boundaries of the city shall be disposed'

dissolve the authority. Upon dissolution, the
and outstanding obligations of the authority'
otes issued by the authority, and all of the

ty shall be transferred to and vest in the city'

(i) Meetings. The authority shall meet at least once annually for the conduct of its
business.
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l)lnrel E. Casrg.andr, Esq

'Ah Admiaed rn Nev York

MEMORANDUM

To: City Council

Cc: Laszlo Pinter, Esq., Hon. Mark D. Boughton, Robert J. Yamin, Esq.

From: Daniel E. Casagrande, Esq.

Date: August 5,2013

Re: Host Community Benefit and Cooperation Agreement
Bullet Point Summary of Key Provisions

1. Purpose:

o Provide City with certain benefits for acting as host municipality to White
Street Transfer Station recently purchased from U.S. by Winters.

2. Benefits to Citv:

o Host tonnage fees for non-HRRA waste, certain HRRA waste, and

construction and demolition debris ($ 4.1); also annual administrative fees
and one-time payment of $100,000. (SS 4.2, 4.3)

o Transparency and accountability in operation of transfer station:

- Winters contractually bound to submit to oversight by DSWA; provides

forum for haulers to report to DSWA unfair treatment, and for residents
toreportnoise,litter,traffic,odors,etc.Winters'failuretocomplywith
DSWA orders is a breach of the contract.



- Winters required to open its books on tonnages to City, allow
reasonable insoections.

o Public services to be provided by Winters:

- Mom and Pop Recycling Center ($5.1.a)
- Electronics Recycling (S 5.1.b)
- Clean City Danbury Days ($ 5.1.c)
- Simple Stream Recycling (S 5.1.d)
- Recycling Education Venue ($ 5.1.e)

o Accountability in business operations and affiliations. (S 5.2 through 5.8,
5.10)

o Winters conditionally guarantees to cover all annual "put-or-pay" shortfall
payments that may be required by each HRRA municipality under HRRA
contract. ($ 5.9).

o DSWA oversight of Transfer Station maintenance, operations (Article 8).

3. Citv Oblisations:

o While contract is in effect, City forebears from condemning the Transfer
Station property or from operating its own transfer station. (S 5.2.1)

o City agrees to support current Winters applications to DEEP for
modifications to existing permits (SS 5.2, 5.3) [Note-clarifying language
under negotiationl.

4. Contract Term:

. Committee of the Whole has recommended term be limited to 15-20 years
with extensions only by mutual assent of City and Winters.

5. Termination for Gause:

. Each party has right to terminate (after notice and opportunity to cure) for
other party's breach of its obligations. (SS 11.2, 11.3)

. Remedies for breach are termination and court action for specific
enforcement (not damages).

. Upon termination, City has same rights to condemn andior operate a
transfer station as it had prior to contract.


