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Item 1.01    Entry into a Material Definitive Agreement.

On May 25, 2023, Casella Waste Systems, Inc. (the “Registrant”) entered into a Specified Acquisition Loan Joinder (the “Loan Joinder”) by and
among the Registrant, certain of its subsidiaries, Bank of America, N.A., as administrative agent and lender and the other lenders party thereto (the
“Specified Acquisition Lenders”) pursuant to which the Specified Acquisition Lenders committed to lend to the Registrant up to $430.0 million (such
commitments, the “Commitments”), on the terms and conditions thereof, as a term loan A (“Term Loan A”) facility under the Registrant’s Amended and
Restated Credit Agreement dated as of December 22, 2021, as amended (the “Credit Agreement”), by and among Registrant, certain subsidiaries of
Registrant, Bank of America, N.A. as administrative agent (in such capacity, the “Administrative Agent”) and lender, the other Specified Acquisition
Lenders, and the other financial institutions from time to time party thereto. The Loan Joinder also amended and supplemented the Credit Agreement to
provide for an increase in the principal amount of Term Loan A from the originally anticipated $400.0 million to $430.0 million, to set a future delivery
date for a joinder of Granite State Landfill, LLC (“GSL”), a wholly owned subsidiary of the Registrant, as an obligor under the Credit Agreement, and for
certain other matters.

The proceeds of the Term Loan A shall be used to fund a portion of the consideration for the transactions, if consummated, plus fees, costs and
expenses, in connection with the transactions contemplated by that certain Equity Purchase Agreement dated as of April 21, 2023 (the “Purchase
Agreement”) by and among the Registrant, its wholly owned subsidiary Casella Mid-Atlantic, LLC (the “Buyer”), GFL Environmental Inc. (the “Seller
Parent”), GFL (CW) Holdco, LLC (“Holdco”) and Waste Industries USA, LLC (“Waste Industries USA”, and together with Holdco, the “Sellers”),
pursuant to which the Buyer agreed to acquire 100% of the equity interests in Waste Industries of Maryland, LLC and its wholly-owned subsidiary Pink
Trash Company, Inc., Industries of Delaware, LLC, Waste Industries of Pennsylvania, LLC and County Waste of Pennsylvania, LLC from Sellers for
approximately $525 million in cash, subject to the terms and conditions set forth therein (the “Transaction”).

The funding of the Commitments to provide the Term Loan A is subject to various conditions, including (i) the consummation of the Transaction
in accordance with the Purchase Agreement in all material respects, (ii) delivery of certain financial statements of the Registrant and its subsidiaries, (iii)
the payment of fees and expenses, and (iv) other customary closing conditions. The Commitments will terminate upon the earliest of (i) October 25, 2023,
(ii) the consummation of the Transaction without the use of the Term Loan A, or (iii) the termination of the Purchase Agreement in accordance with its
terms.

The Loan Joinder provides that the maturity date of the Term Loan A shall be December 22, 2026, unless earlier due and payable pursuant to the
terms of the Credit Agreement. The Term Loan A shall be amortized, commencing on the last business day of the first fiscal quarter ending after the
funding of the Term Loan A, in quarterly installments equal to 1.25% of the initial aggregate principal amount of the Term Loan A. The Term Loan A shall
bear interest at an interest rate margin (set based on the Registrant’s consolidated net leverage ratio) of 1.625% to 2.625% above adjusted Term SOFR or
0.625% to 1.625% above Base Rate, as calculated pursuant to the Credit Agreement. The appliable interest rate margin for Term Loan A shall initially be
2.375% over adjusted Term SOFR (or 1.375% over Base Rate). The Loan Joinder provides for unused commitment fee and upfront fees to be paid to the
Specified Acquisition Lenders, and contains other customary terms and conditions.

The foregoing description of the Loan Joinder does not purport to be complete and is qualified in its entirety by reference to the full text of the
Loan Joinder which will be filed with the Registrant’s Form 10-Q for the fiscal quarter ended June 30, 2023.

Item 1.02    Termination of a Material Definitive Agreement.

The Registrant entered into the Commitment Letter, dated as of April 21, 2023 (the “Bridge Commitment Letter”), with Bank of America, N.A.,
BofA Securities, Inc., JPMorgan Chase Bank, N.A., Comerica Bank and Citizens Bank, N.A. (collectively, the “Commitment Parties”), pursuant to which,
among other things, the Commitment Parties committed, on the terms and conditions set forth in the Bridge Commitment Letter, to provide the Registrant
with secured bridge financing in the amount of up to $375 million (less the principal amount of Term Loan A) to fund a portion of the consideration for the
Transaction and to pay fees, costs and expenses incurred in connection with the Transaction. Reference is hereby made to the Registrant’s Current Report
on Form 8-K filed on April 24, 2023 for a description of the terms of the Bridge Commitment Letter, which description is incorporated herein by reference.
On May 25, 2023, pursuant to the Loan Joinder and as a result of the successful syndication of the Term Loan A, the Bridge Commitment Letter was
terminated.

Item 2.03    Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth under Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.
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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 hereunto duly authorized.
 

  CASELLA WASTE SYSTEMS, INC.

Date: May 30, 2023   By:   /s/ Edmond R. Coletta
    Edmond R. Coletta
    President and Chief Financial Officer
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