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Item 1.01.  Entry into a Material Definitive Agreement.
 
                On March 3, 2005, the Board of Directors of Casella Waste Systems, Inc. approved changes to the arrangements with respect to compensation of non-
employee directors, which provide that (i) the annual retainer paid to each non-employee director for service on the Board of Directors is increased to
$25,000, (ii) the fee paid to each non-employee director for attendance at each meeting of a committee of the Board of Directors is increased to $1,000, and
(iii) the additional annual retainer paid to the lead outside director is increased to $75,000.
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SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned, thereunto duly authorized.
 
 

CASELLA WASTE SYSTEMS, INC.
   
   
Date: March 8, 2005 By: /s/ Richard A. Norris

Name: Richard A. Norris
Title: Chief Financial Officer
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