
UNI TEDSTATES OF AMERI CA;

STATE OF OHI O;

STATE OF ARI ZONA;

STATE OF CALI FORNI A;

STATE OF COLORADO;

STATE OF FLORI DA;

COMMONWEALTHOF KENTUCKY;

STATE OF MARYLAND;

STATE OF MI CHI GAN;

STATE OF NEWYORK;

COMMONWEALTH OF PENNSYLVANI A;

STATE OFTEXAS;

STATE OFWASHI NGTON; and

STATE OFWI SCONSI N,

v.

USA WASTE SERVI CES, I NC. ;

DOMEMERGERSUBSI DI ARY; and

WASTE MANAGEMENT, I NC. ,

UNI TEDSTATES DI STRI CT COURT

NORTHERNDI STRI CT OF OHI O

EASTERNDI VI SI ON

Pl ai nt i f f s,

Def endant s .

)

Ci vi l No . : 1 : 98 CV 1616

Fi l ed:

MODI FI ED FI NAL JUDGMENT

WHEREAS, pl ai nt i f f s, t he Uni t ed St at es of Amer i ca, t he St at e of Ohi o, t he St at e of

Ar i zona, t he St at e of Cal i f or ni a, t he St at e of Col or ado, t he St at e of Fl or i da, t he Commonweal t h

of Kent ucky, t he St at e of Mar yl and, t he St at e of Mi chi gan, t he St at e of New Yor k, t he

Commonweal t h of Pennsyl vani a, t he St at e of Texas, t he St at e of Washi ngt on, and t he St at e of

Wi sconsi n, and def endant s USA Wast e Ser vi ces, I nc . ( " USA Wast e" ) and Wast e Management ,

I nc . ( " WMI " ) , by t hei r r espect i ve at t or neys, havi ng consent ed t o t he ent r y of t hi s Fi nal Judgment



wi t hout t r i al or adj udi cat i on of any i ssue of f act or l aw her ei n, and wi t hout t hi s Fi nal Judgment

const i t ut i ng any evi dence agai nst or an admi ssi on by any par t y wi t h r espect t o any i ssue of l aw or

f act her ei n ;

ANDWHEREAS, def endant s have agr eed t o be bound by t he pr ovi si ons of t hi s Fi nal

Judgment pendi ng i t s appr oval by t he Cour t ;

ANDWHEREAS, t he essence of t hi s Fi nal Judgment i s t he pr ompt and cer t ai n

di vest i t ur e of t he Rel evant Di sposal Asset s and Rel evant Haul i ng Asset s t o assur e t hat

compet i t i on i s not subst ant i al l y l essened;

ANDWHEREAS, pl ai nt i f f s r equi r e def endant s t o make cer t ai n di vest i t ur es f or t he

pur pose of est abl i shi ng one or mor e vi abl e compet i t or s i n t he wast e di sposal busi ness, t he

commer ci al wast e haul i ng busi ness, or bot h i n t he speci f i ed ar eas ;

ANDWHEREAS, def endant s have r epr esent ed t o t he pl ai nt i f f s t hat t he di vest i t ur es

or der ed her ei n can and wi l l be made and t hat def endant s wi l l l at er r ai se no cl ai ms of har dshi p or

di f f i cul t y as gr ounds f or aski ng t he Cour t t o modi f y any of t he di vest i t ur e pr ovi si ons cont ai ned

bel ow;

NOW, THEREFORE, bef or e t he t aki ng of any t est i mony, and wi t hout t r i al or

adj udi cat i on of any i ssue of f act or l aw her ei n, and upon consent of t he par t i es her et o, i t i s her eby

ORDERED, ADJUDGED, AND DECREED as f ol l ows :



L

JURI SDI CTI ON

Thi s Cour t has j ur i sdi ct i on over each of t he par t i es her et o and over t he subj ect mat t er of

t hi s act i on . The Compl ai nt st at es a cl ai mupon whi ch r el i ef may be gr ant ed agai nst def endant s,

as her ei naf t er def i ned, under Sect i on 7 of t he Cl ayt on Act , as amended, 15 U. S . C. § 18 .

I I .

DEFI NI TI ONS

As used i n t hi s Fi nal Judgment :

A.

	

" USA Wast e" means def endant USA Wast e Ser vi ces, I nc . , a Del awar e

cor por at i on wi t h i t s headquar t er s i n Houst on, Texas, and i ncl udes i t s successor s and assi gns, and

i t s subsi di ar i es ( i ncl udi ng Dome Mer ger Subsi di ar y) , di vi si ons, gr oups, af f i l i at es, di r ect or s,

of f i cer s, manager s, agent s, and empl oyees .

B.

	

" WMI " means def endant Wast e Management , I nc . , a Del awar e cor por at i on wi t h

i t s headquar t er s i n Oak Br ook, I l l i noi s, and i ncl udes i t s successor s and assi gns, and i t s

subsi di ar i es, di vi si ons, gr oups, af f i l i at es, di r ect or s, of f i cer s, manager s, agent s, and empl oyees .

C.

	

" Rel evant Di sposal Asset s" means, unl ess ot her wi se not ed, wi t h r espect t o each

l andf i l l or t r ansf er st at i on l i st ed and descr i bed her ei n, al l t angi bl e asset s, i ncl udi ng al l f ee and

l easehol d and r enewal r i ght s i n t he l i st ed l andf i l l or t r ansf er st at i on ; t he gar age and r el at ed

f aci l i t i es ; of f i ces ; l andf i l l - or t r ansf er st at i on- r el at ed asset s i ncl udi ng capi t al equi pment , t r ucks

and ot her vehi cl es, scal es, power suppl y equi pment , i nt er est s, per mi t s, and suppl i es ; and al l

i nt angi bl e asset s of t he l i st ed l andf i l l or t r ansf er st at i on, i ncl udi ng l andf i l l - or t r ansf er st at i on-

r el at ed cust omer l i st s, cont r act s, and account s, or opt i ons t o pur chase any adj oi ni ng pr oper t y .



Rel evant Di sposal Asset s, as used her ei n; i ncl udes each of t he f ol l owi ng pr oper t i es :

1 .

	

Landf i l l s and Ai r space Di sposal Ri ght s

a.

	

Akr on/ Cant on, OH

WMI ' s Count ywi de R&DLandf i l l , l ocat ed at 3619 Gr acemont St r eet , SW, East

Spar t a, OH44626, and known as t he Count ywi de Landf i l l ;

b .

	

Col umbus, OH

USA Wast e' s Pi ne Gr ove Landf i l l , l ocat ed at 5131 Dr i nkl e Road, SW, Amanda,

OH43102 ;

c.

	

Denver , CO

USA Wast e' s Fr ont Range Landf i l l , l ocat ed at 1830 Count y Road 5, Er i e, CO

80516- 8005 ; and at pur chaser ' s opt i on, a t wo- year wast e suppl y agr eement t hat

woul d r equi r e def endant s t o di spose of a mi ni mumof 150 t ons/ day of wast e at t he

Fr ont Range Landf i l l , at di sposal f ees t o be negot i at ed bet ween pur chaser and

def endant s ;

d.

	

Det r oi t , MI

USA Wast e' s Car l et on Far ms Landf i l l , l ocat ed at 28800 Cl ar k Road, NewBost on,

NH, subj ect t o t wo condi t i ons, vi z . , USA Wast e' s obl i gat i ons t o ( 1) di spose of ash

f r omt he Gr eat er Det r oi t Resour ce Recover y Cent er ' s i nci ner at or at a separ at e

monof i l l cel l on t hi s si t e pur suant t o an exi st i ng cont r act , and ( 2) di spose of wast e

f r omt he Gr eat er Det r oi t Resour ce Recover y Cent er ' s bypass t r ansf er st at i on at

t hi s l andf i l l , unt i l def endant s t r ansf er such obl i gat i on t o anot her l andf i l l , whi ch

t hey shal l use t hei r best ef f or t s t o accompl i sh expedi t i ousl y ;



e.

	

Fl i nt , MI

USA Wast e' s Br ent Run Landf i l l , l ocat ed at Vi enna Road, Mont r ose Townshi p,

Genesee Count y, MI ;

f .

	

Houst on, TX

( 1)

	

USA Wast e' s Br azor i a Count y Landf i l l , l ocat ed at 10310 FM- 523,

Angl et on, TX 77515 ; and

( 2)

	

Ai r space di sposal r i ght s at ) NM' s Secur i t y Landf i l l , l ocat ed at 19248

Hi ghway 105E, Cl evel and, TX, or WMI ' s At ascoci t a Landf i l l , l ocat ed at

2020 At ascoci t a Road, Humbl e, TX, or bot h, pur suant t o whi ch def endant s

wi l l sel l t o one or mor e pur chaser s r i ght s t o di spose of at l east 3 . 0 mi l l i on

t ons of wast e, over a t en- year per i od, under t he f ol l owi ng mi ni mumt er ms

and condi t i ons :

( a)

	

The pur chaser ( or al l pur chaser s combi ned) , or t hei r desi gnee( s) ,

may di spose of up t o 360, 000 t ons of wast e/ year , or a maxi mumof

1, 200 t ons of wast e/ day, at ei t her , or bot h . of , WMI ' s Secur i t y or

At ascoci t a l andf i l l s . I f mor e t han one per son pur chases t he

ai r space di sposal r i ght s, t he mi ni mum annual and dai l y di sposal

r at es f or each pur chaser shal l be speci f i ed i n i t s pur chase

agr eement , and t he t ot al of al l pur chaser s' maxi mumdi sposal

amount s shal l be no l ess t han 360, 000 t ons/ year and 1, 200

t ons/ day ;



r o) For each pur chaser of ai r space r i ght s ( or t hei r desi gnee) ,

def endant s must commi t t o oper at e t he At ascoci t a Landf i l l and

Secur i t y Landf i l l gat es, scal e houses, and di sposal ar eas under

t er ms and condi t i ons no l ess f avor abl e t han t hose pr ovi ded t o

def endant s' own vehi cl es or t o t he vehi cl es of any muni ci pal i t y i n

t he met r opol i t an Houst on ar ea, except as t o pr i ce and cr edi t t er ms ;

( c)

	

At t he end of t he f i r st f i ve year s of t he agr eement , t he pur chaser or

pur chaser s wi l l have been consi der ed t o have used a mi ni mumof

1 . 4 mi l l i on t ons of ai r space and can have no mor e t han 1 . 6 mi l l i on

t ons l ef t t o use under t he pur chase agr eement s . I f t her e i s mor e

t han one pur chaser of t he ai r space, t he mi ni mumamount s used

dur i ng t he f i r st f i ve year s shal l be speci f i ed i n t hei r pur chase

agr eement s, but t he t ot al amount shal l be no mor e t han 1 . 4 mi l l i on

t ons ; and

( d)

	

At t he end of t he f i r st seven year s of t he agr eement , t he pur chaser

( or pur chaser s) wi l l have been consi der ed t o have used a mi ni mum

of 2 . 0 mi l l i on t ons of ai r space and can have no mor e t han 1 . 0

mi l l i on t ons l ef t t o use under t he pur chase agr eement s . I f t her e i s

mor e t han one pur chaser of t he ai r space, t he mi ni mumamount

used dur i ng t he f i r st f i ve year s shal l be speci f i ed i n t hei r pur chase

agr eement s, but t he t ot al amount shal l be no mor e t han 2 . 0 mi l l i on

t ons ;



g .

	

Los Angel es, CA

USA Wast e' s Chi qui t a Canyon Landf i l l , l ocat ed at 29201 Henr y Mayo

Dr i ve, Val enci a, CA 91355 ;

h.

	

Loui svi l l e, KY

USA Wast e' s Val l ey Vi ew Landf i l l , l ocat ed at 9120 Sul phur Road,

Sul phur , KY 40070 ;

i .

	

Mi ami , FL

Ai r space di sposal r i ght s at USA Wast e' s Okeechobee Landf i l l , cont r ol l ed

by a subsi di ar y of USA Wast e, and l ocat ed at 10800 NE 128` Avenue,

Okeechobee, FL 34972, pur suant t o whi ch def endant s wi l l sel l a t ot al of

4 . 3 mi l l i on t ons of ai r space, over a 20- year t i me per i od, t o one or mor e

pur chaser s, under t he f ol l owi ng mi ni mum. t er ms and condi t i ons :

( 1)

	

The r i ght t o di spose of a maxi mumof 1 . 8 mi l l i on t ons of Sout h

Fl or i da Wast e, over a 20- year t i me per i od, as f ol l ows :

( a)

	

The pur chaser ( or pur chaser s) must commi t t o di spose of

no mor e t han 600 t ons/ day, of Sout h Fl or i da Wast e ;

( b)

	

The t ot al amount of ai r space used i n each year may not

exceed 150, 000 t ons ; and

( 2)

	

Thr ee opt i ons f or addi t i onal ai r space at Okeechobee Landf i l l ,

exer ci sabl e at t he sol e di scr et i on of t he pur chaser of t he ai r space

di sposal r i ght s, as f ol l ows :



( a)

	

Fi r st Opt i on: The r i ght t o di spose of an addi t i onal 1 . 0

mi l l i on t ons of Sout h Fl or i da Wast e at t he Okeechobee

Landf i l l , f or t he r emai ni ng t er mof t he agr eement , as

f ol l ows :

( i )

	

The amount of ai r space used each weekday must be

at l east 500 t ons, but not mor e t han 800 t ons

( i ncl udi ng t onnage di sposed of under pr i or ai r space

commi t ment s) ; and

( i i )

	

The amount of ai r space used i n t he year t he opt i on

i s exer ci sed, and i n each succeedi ng year over t he

t er mof t he agr eement , may not exceed 225, 000 t ons

( i ncl udi ng t onnage di sposed of under pr i or ai r space

commi t ment s) ;

( b)

	

Second Opt i on : Exer ci sabl e at any t i me af t er t he second

anni ver sar y of t he agr eement , and af t er exer ci se of t he f i r st

opt i on, t he r i ght t o di spose of an addi t i onal 1 . 0 mi l l i on t ons

of Sout h Fl or i da Wast e at t he Okeechobee Landf i l l , f or t he

r emai ni ng t er mof t he agr eement , as f ol l ows :

( i )

	

The amount of ai r space used each weekday must be

at l east 600 t ons, but not mor e t han 1, 000 t ons/ day

( i ncl udi ng t onnage di sposed of under pr i or ai r space

commi t ment s) ; and



( i i )

	

The amount of ai r space used i n t he year Opt i on

Two i s exer ci sed and i n each succeedi ng year of t he

l i f e of t he r i ght s may not exceed 300, 000 t ons

( i ncl udi ng t onnage di sposed of under pr i or ai r space

commi t ment s) ; and

( c)

	

Thi r d Opt i on: Exer ci sabl e any t i me af t er t hef i f t h

anni ver sar y of t he agr eement , and af t er exer ci se of t he

second opt i on, t he r i ght t o di spose of an addi t i onal 500, 000

t ons of Sout h Fl or i da Wast e, f or t he r emai ni ng t er mof t he

agr eement , as f ol l ows :

( i )

	

The amount of ai r space used must be at l east 600

t ons/ weekday, but may not exceed 1, 100

t ons/ weekday ( i ncl udi ng t onnage di sposed of under

pr i or ai r space commi t ment s) ;

( i i )

	

The amount of ai r space used i n t he year t he t hi r d

opt i on i s exer ci sed, and i n each succeedi ng year of

t he l i f e of t he r i ght s may not exceed 300, 000

t ons/ year ( i ncl udi ng t onnage di sposed of under pr i or

ai r space commi t ment s) ; pr ovi ded, t hat i n any event ,

( d)

	

The Okeechobee Landf i l l Ri ght s shal l expi r e when t he

pur chaser has used t he maxi mum t onnages avai l abl e under



t he r i ght s and any exer ci sed opt i ons, or t went y year s f r om

t he dat e of pur chase of t he r i ght s, whi chever i s sooner ; and

( e)

	

For each pur chaser of ai r space r i ght s ( or i t s desi gnee) ,

def endant s must commi t t o oper at e t he Okeechobee

Landf i l l , and i t s gat e, scal e house, and di sposal ar ea under

t er ms and condi t i ons no l ess f avor abl e t han t hose pr ovi ded

t o def endant s' own vehi cl es or t o t he vehi cl es of any

muni ci pal i t y i n Fl or i da, except as t o pr i ce and cr edi t t er ms ;

j .

	

Mi l waukee, WI

USA Wast e' s Kest r el Hawk Landf i l l , l ocat ed at 1989 Oakes Road, Raci ne, WI

53406 ; and WMI ' s Mal l ar d Ri dge Landf i l l , l ocat ed at W. 8470 St at e Road 11,

Del avan, WI 53115 ;

k .

	

NewYor k, NY/ Phi l adel phi a, PA

WMI ' s Moder n Landf i l l & Recycl i ng, l ocat ed at 4400 Mt . Pi scah Road, Yor k, PA

17402, and known as t he ModemLandf i l l ;

1.

	

Nor t heast Mi chi gan

USA Wast e' s Whi t ef eat her Landf i l l , l ocat ed at 2401 Whi t ef eat her Road,

Pi nconni ng, MI ; and El k Run Sani t ar y Landf i l l , l ocat ed at 20676 Fi ve Mi l e

Hi ghway, Onaway, MI ;



m.

	

Pi t t sbur gh, PA

WNI I ' s Gr een Ri dge Landf i l l , l ocat ed at 717 East Hunt i ngdon Landf i l l Road,

Scot t dal e, PA 15683, and var i ousl y known as t he Gr een Ri dge Landf i l l , t he Y&S

Landf i l l ; or t he Gr eenr i dge Recl amat i on Landf i l l ;

n .

	

Por t l and, OR

USA Wast e' s Nor t h WASCOLandf i l l , l ocat ed at 27 St eel e Road, The Dal l es,

OR97058 ; and

2 .

	

Tr ansf er St at i ons, Di sposal Ri ght s and Thr oughput Agr eement s

Akr on/ Cant on, OH

Thr oughput di sposal r i ght s of a maxi mumof 400 t ons/ day of wast e, f or a t en- year

t i me per i od, at WNI I ' s Akr on Cent r al Tr ansf er St at i on, l ocat ed at 389 Fount ai n

St r eet , Akr on, OH, under t he f ol l owi ng t er ms and condi t i ons :

( 1)

	

The pur chaser ( or i t s desi gnee) can del i ver wast e t o t he Akr on Cent r al

Tr ansf er St at i on f or pr ocessi ng and, at t he pur chaser ' s opt i on, l oad t he

pr ocessed wast e i nt o t he pur chaser ' s ( or i t s desi gnee' s) vehi cl es f or

di sposal ;

( 2)

	

For each pur chaser of such di sposal r i ght s ( or i t s desi gnee) , def endant s

must commi t t o oper at e t he l i st ed Akr on Cent r al Tr ansf er St at i on' s gat e,

scal e house, and di sposal ar ea under t er ms and condi t i ons no l ess

f avor abl e t han t hose pr ovi ded t o def endant s' own vehi cl es ont o t he

vehi cl es of any muni ci pal i t y i n Ohi o, except as t o pr i ce and cr edi t t er ms ;



b .

	

Bal t i mor e, MD

Di sposal r i ght s of at l east 600 t ons of wast e/ day, pur suant t o whi ch def endant s

wi l l sel l t o one or mor e pur chaser s r i ght s t o di spose, f or a f i ve- year t i me per i od,

under t he f ol l owi ng t er ms and condi t i ons :

( 1)

	

The pur chaser ( s) or i t s desi gnee( s) may di spose of wast e at any one or any

combi nat i on of t he f ol l owi ng f aci l i t i es, as speci f i ed i n i t s pur chase

agr eement : Sout hwest Resour ce Recover y Faci l i t y ( known as Bal t i mor e

RESCOor BRESCO) , l ocat ed at 1801 Annapol i s Road, Bal t i mor e, MD

21230 ; Bal t i mor e Count y Resour ce Recover y Faci l i t y, l ocat ed at 10320

Yor k Road, Cockeysvi l l e, MD; West er n Accept ance Faci l i t y, l ocat ed at

3310 Tr answay Road, Bal t i mor e, MD; or Annapol i s Junct i on Tr ansf er

St at i on, l ocat ed at 8077 Br ock Br i dge Road, Jessup, MD20794 . I f mor e

t han one per son pur chases t he di sposal r i ght s, t he mi ni mumdai l y di sposal

r at es, and t he t ot al of al l pur chaser s' maxi mumdi sposal amount s at al l

f aci l i t i es speci f i ed shal l be no l ess t han 600 t ons/ day ;

( 2)

	

For each pur chaser of di sposal r i ght s ( or i t s desi gnee) , def endant s must

commi t t o oper at e t he l i st ed Bal t i mor e, MDar ea f aci l i t i es' gat es, scal e

houses, and di sposal ar eas under t er ms and condi t i ons no l ess f avor abl e

t han t hose pr ovi ded t o def endant s' own vehi cl es or t o t he vehi cl es of any

muni ci pal i t y i n Mar yl and; except as t o pr i ce and cr edi t t er ms ;

1 2



c.

	

Cl evel and, OH

At pur chaser ' s opt i on, ei t her USA Wast e' s Newbur gh Hei ght s Tr ansf er St at i on,

l ocat ed at 3227 Har var d Road, Newbur gh Hei ght s, OH44105 ( and known as t he

Har var d Road Tr ansf er St at i on) ; or al l of WMZ' s r i ght , t i t l e and i nt er est i n t he

St r ongsvi l l e Tr ansf er St at i on, l ocat ed at 16099 Fol t z I ndust r i al Par kway,

St r ongsvi l l e, OH; pr ovi ded, however , t hat t he Ci t y of St r ongsvi l l e, owner of t he

t r ansf er st at i on, appr oves such sal e or assi gnment . Def endant s wi l l exer ci se t hei r

best ef f or t s t o secur e t he assi gnment t o t he pur chaser of al l t hei r r i ght s, t i t l e and

t hei r i nt er est s i n t he St r ongsvi l l e Tr ansf er St at i on, and i n t he event t he pur chaser

sel ect s St r ongsvi l l e, def endant s wi l l not r eacqui r e any r i ght , t i t l e or i nt er est i n t he

St r ongsvi l l e t r ansf er st at i on. I f t he cont r act i s not assi gned, def endant s wi l l ent er

i nt o a di sposal r i ght s agr eement wi t h t he pur chaser ( or pur chaser s) , whi ch wi l l

pr ovi de, i n ef f ect , t hat t he pur chaser ( s) wi l l enj oy al l di sposal r i ght s and pr i vi l eges

now enj oyed by def endant s at t he St r ongsvi l l e Tr ansf er St at i on, and t hat

def endant s wi l l oper at e t he f aci l i t y' s gat e, scal e house, and di sposal ar eas under

t er ms and condi t i ons no l ess f avor abl e t han t hose pr ovi ded t o def endant s' own

vehi cl es or t o t he vehi cl es of any muni ci pal i t y i n Ohi o, except as t o pr i ce and

cr edi t t er ms ;

d .

	

Col umbus, OH

WMI ' s Reynol ds Road Tr ansf er St at i on, l ocat ed at 805 Reynol ds Avenue,

Col umbus, OH43201 ;

1 3



e.

	

Det r oi t , MI

VVMI ' s Det r oi t Tr ansf er St at i on, l ocat ed at 12002 Mack Avenue, Det r oi t , MI

48215 ;

f

	

Houst on, TX

USA Wast e' s Har dy Road Tr ansf er St at i on, l ocat ed at 18784 East Har dy,

Houst on, TX;

g.

	

Loui svi l l e, KY

USA Wast e' s Popl ar Level Road Tr ansf er St at i on, l ocat ed at 4446 Popl ar Level

Road, Loui svi l l e, KY;

h .

	

Mi ami , FL

Al l USA Wast e' s r i ght , t i t l e, and i nt er est i n t he Reut er s Tr ansf er St at i on Ri ght s,

as conveyed t o Chamber s Wast e Syst ems of Fl or i da, a subsi di ar y of USAWast e,

pur suant t o t he Fi nal Judgment . i n Uni t ed St at es v. Reut er Recycl i ng of Fl or i da,

I nc . , 1996- 1 Tr ade Cas . ( CCH) 171, 353 ( D. D. C. 1996) , a copy of whi ch i s

at t ached as Exhi bi t A;

i .

	

NewYor k, NY

( 1)

	

WMI ' s SPMTr ansf er St at i on, l ocat ed at 912 East 132 ° d St r eet , Br onx, NY

10452, and al l r i ght s and i nt er est s, l egal or ot her wi se, t hat WMI now

enj oys, has had or made use of out of t he SPMTr ansf er St at i on, t o del i ver

wast e by t r uck t o r ai l si di ng at t he Oak Poi nt Rai l Yar d i n t he Br onx, NY,

and at t he Har l emRi ver Yar ds f aci l i t y, l ocat ed at St . Ann' s and Li ncol n

Avenues at 132nd St r eet , Br onx, NY 10454 ;
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( 2)

	

Al l r i ght , t i t l e, and i nt er est i n USA Wast e' s pendi ng appl i cat i on t o

const r uct and oper at e a wast e t r ansf er st at i on l ocat ed at 2 Nor t h 51` St r eet ,

Br ookl yn, NY 11211, and known as t he Nekboh Tr ansf er St at i on; and

USA Wast e' s Al l Ci t y Tr ansf er St at i on, l ocat ed at 246- 252' Pl ymout h

St r eet , Br ookl yn, NY 11202 ;

j .

	

Phi l ade~phi a, PA

USA Wast e' s Gi r ar d Poi nt Tr ansf er St at i on, l ocat ed at 3600 Sout h 26` h St r eet ,

Phi l adel phi a, PA 19145 ; and USA Wast e' s Qui ck Way I nc . Muni ci pal Wast e

Tr ansf er St at i on, l ocat ed at SE Cor ner , Bat h and Or t hodox St r eet s, Phi l adel phi a,

PA 19137, subj ect t o t he condi t i ons t hat ( 1) t he exi st i ng Ci t y of Phi l adel phi a

wast e cont r act i s t r ansf er r ed t o a WMI t r ansf er st at i on, whi ch def endant s must use

t hei r best ef f or t s t o accompl i sh, and ( 2) unt i l such t r ansf er i s ef f ect ed, USA Wast e

wi l l be gr ant ed t hr oughput capaci t y at t he Qui ck Way Tr ansf er St at i on t o handl e

t hi s cont r act .

D.

	

" Rel evant Haul i ng Asset s, " unl ess ot her wi se not ed, means wi t h r espect t o each

commer ci al wast e col l ect i on r out e or ot her haul i ng . asset descr i bed her ei n, al l t angi bl e asset s,

i ncl udi ng capi t al equi pment , t r ucks and ot her vehi cl es, cont ai ner s, i nt er est s, per mi t s, suppl i es

[ except r eal pr oper t y and i mpr ovement s t o r eal pr oper t y ( i . e. , bui l di ngs) ] ; and i t i ncl udes al l

i nt angi bl e asset s, i ncl udi ng haul i ng- r el at ed cust omer l i st s, cont r act s, and account s .



Rel evant Haul i ng Asset s, as used her ei n, i ncl udes t he asset s i n t he f ol l owi ng l ocat i ons :

1 .

	

Akr on, OH

USA Wast e' s and Amer i can Wast e Cor por at i on' s f r ont - end l oader t r uck ( " FEL" )

commer ci al r out es t hat ser ve t he Ci t y of Akr on and Summi t Count y, Ohi o ;

2 .

	

Al l ent own, PA

WNI I ' s FEL commer ci al r out es t hat ser ve t he ci t i es of Al l ent own and Nor t hampt on and

Lehi gh Count y, PA;

3 .

	

Cl evel and, OH

WNI I ' s FEL commer ci al r out es t hat ser ve t he Ci t y of Cl evel and and Cuyahoga Count y,

Ohi o ( not i ncl udi ng t he nor t hwest er n quadr ant ) ;

4 .

	

Col umbus, OH

WNI I ' s FEL commer ci al r out es t hat ser ve Fr ankl i n Count y, Ohi o ;

5 .

	

Denver , CO

USA Wast e' s FEL commer ci al r out es t hat ser ve t he Ci t y of Denver , and Denver and

Ar apahoe Count y, CO;

6 .

	

Det r oi t , NH

WNI I ' s FEL commer ci al r out es t hat ser ve t he Ci t y of Det r oi t and Wayne Count y, MI ;

7 .

	

Houst on, TX

W11f ' s FEL commer ci al r out es t hat ser ve t he Ci t y of Houst on, t he Di cki nson ar ea, and

Har r i s Count y, TX;



Count y, KY;

AZ; and

8.

	

Loui svi l l e, KY

USA Wast e' s FEL commer ci al r out es t hat ser ve t he Ci t y of Loui svi l l e and Jef f er son

9 .

	

Pi t t sbur gh, PA

WMI ' s FEL commer ci al r out es t hat ser ve Al l egheny Count y and West mor el and Count y,

PA, and t he gar age/ f aci l i t y ( r eal est at e and i mpr ovement s) l ocat ed at t he Y&S Landf i l l ;
i

10.

	

Por t l and, OR

WMI ' s FEL commer ci al r out es t hat ser ve t he Ci t y of Por t l and, OR;

11 .

	

Tucson, AZ

USA Wast e' s FEL commer ci al r out es t hat ser ve t he Ci t y of Tucson and Pi ma Count y,

12.

	

Gai nesvi l l e, FL

WMI ' s FEL commer ci al r out es t hat ser ve Al achua Count y, FL .

E.

	

" Haul i ng" means t he col l ect i on of wast e f r omcust omer s and t he shi pment of t he

col l ect ed wast e t o di sposal si t es . Haul i ng, as used her ei n, does not i ncl ude col l ect i on of r ol l - of f

cont ai ner s .

F.

	

" Wast e" means muni ci pal sol i d wast e .

G.

	

" Di sposal " means t he busi ness of di sposi ng of wast e i nt o appr oved di sposal si t es .

H.

	

" Rel evant Ar ea" means t he count y i n whi ch t he Rel evant Haul i ng Asset s or

Rel evant Di sposal Asset s ar e l ocat ed and any adj acent ci t y or count y, except wi t h r espect t o t he

Moder n Landf i l l [ see Sect i on I I ( C) ( 1) ( k) ] , f or whi ch t he Rel evant Ar ea means Phi l adel phi a, PA,

and NewYor k, NY.
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L

	

" Rel evant St at e" means t he st at e i n whi ch t he Rel evant Di sposal Asset s or

Rel evant Haul i ng Asset s ar e l ocat ed, pr ovi ded however , t hat st at e i s a par t y t o t hi s Fi nal

Judgment . Wi t h r espect t o t he ModemLandf i l l [ see Sect i on I I ( C) ( 1) ( k) ] , t he Rel evant St at e

means t he Commonweal t h of Pennsyl vani a and t he . St at e of NewYor k. Wi t h r espect t o Sect i on

VI I , t he Rel evant St at e means each st at e i n whi ch t he di sposal or haul i ng asset s t o be acqui r ed

ar e l ocat ed, pr ovi ded t hat st at e i s a par t y t o t hi s Fi nal Judgment .

J .

	

" Sout h Fl or i da Wast e" means wast e col l ect ed, or del i ver ed di r ect l y f r oma t r ansf er

st at i on l ocat ed, i n Br owar d, Dade or Monr oe Count y, FL.

I I I .

APPLI CABI LI TY

A.

	

The pr ovi si ons of t hi s Fi nal Judgment appl y t o def endant s, t hei r successor s and

assi gns, subsi di ar i es, di r ect or s ; of f i cer s, manager s, agent s, and empl oyees, and al l ot her per sons

i n act i ve concer t or par t i ci pat i on wi t h any of t hem who shal l have r ecei ved act ual not i ce of t hi s

Fi nal Judgment by per sonal ser vi ce or ot her wi se .

B.

	

Def endant s shal l r equi r e, as a condi t i on of t he sal e or ot her di sposi t i on of al l or

subst ant i al l y al l of i t s asset s, or of a l esser busi ness uni t t hat i ncl udes def endant s' haul i ng or

di sposal busi nesses i n any Rel evant Ar ea, t hat t he acqui r i ng par t y or par t i es agr ee t o be bound by

t he pr ovi si ons of t hi s Fi nal Judgment .

I V.

DI VESTI TURES

A.

	

Def endant s ar e her eby or der ed and di r ect ed, i n accor dance wi t h t he t er ms of t hi s

Fi nal Judgment , wi t hi n one hundr ed and t went y ( 120) cal endar days af t er t he f i l i ng of t he
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Compl ai nt i n t hi s mat t er , or f i ve ( 5) days af t er not i ce of t he ent r y of t hi s Fi nal Judgment by t he

Cour t ; whi chever i s l at er , t o sel l al l Rel evant Di sposal Asset s and Rel evant Haul i ng Asset s as

vi abl e, ongoi ng busi nesses t o a pur chaser or pur chaser s accept abl e t o t he Uni t ed St at es, i n i t s sol e

di scr et i on, af t er consul t at i on wi t h t he Rel evant St at e .

B.

	

Def endant s shal l use t hei r best ef f or t s t o accompl i sh t he di vest i t ur es or der ed by

t hi s Fi nal Judgment as expedi t i ousl y and t i mel y as possi bl e . The Uni t ed St at es, i n i t s sol e

di scr et i on, af t er consul t at i on wi t h t he Rel evant St at e, may ext end t he t i me per i od f or any

di vest i t ur e an addi t i onal per i od of t i me, not t o exceed si xt y ( 60) cal endar days .

C.

	

I n accompl i shi ng t he di vest i t ur es or der ed by t hi s Fi nal Judgment , def endant s

pr ompt l y shal l make known, by usual and cust omar y means, t he avai l abi l i t y of t he Rel evant

Di sposal Asset s and t he Rel evant Haul i ng Asset s . Def endant s shal l i nf or many per son maki ng

an i nqui r y r egar di ng a possi bl e pur chase t hat t he sal e i s bei ng made pur suant t o t hi s Fi nal

Judgment and pr ovi de such per son wi t h a copy of t hi s Fi nal Judgment . Def endant s shal l al so

of f er t o f ur ni sh t o al l bona f i de pr ospect i ve pur chaser s, subj ect t o cust omar y conf i dent i al i t y

assur ances, al l i nf or mat i on r egar di ng t he Rel evant Di sposal Asset s and Rel evant Haul i ng Asset s

cust omar i l y pr ovi ded i n a due di l i gence pr ocess except such i nf or mat i on subj ect t o at t or ney-

cl i ent pr i vi l ege or at t or ney wor k- pr oduct pr i vi l ege . Def endant s shal l make avai l abl e such

i nf or mat i on t o t he pl ai nt i f f s at t he same t i me t hat such i nf or mat i on i s made avai l abl e t o any ot her

per son.

D.

	

Def endant s shal l not i nt er f er e wi t h any negot i at i ons by any pur chaser t o empl oy

any USA Wast e ( or f or mer WMT) empl oyee who wor ks at , or whose pr i mar y r esponsi bi l i t y
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concer ns, any di sposal or haul i ng busi ness t hat i s par t of t he Rel evant Di sposal Asset s or

Rel evant Haul i ng Asset s .

E.

	

Def endant s shal l per mi t pr ospect i ve pur chaser s of t he Rel evant Di sposal Asset s or

Rel evant Haul i ng Asset s t o have access t o per sonnel and t o any and al l envi r onment al , zoni ng,

and ot her per mi t document s and i nf or mat i on, and t o make i nspect i on of t he Rel evant Di sposal

Asset s and Rel evant Haul i ng Asset s and of any and al l f i nanci al , oper at i onal , or ot her d~cument s
r

and i nf or mat i on cust omar i l y pr ovi ded as par t of a due di l i gence pr ocess .

F.

	

Wi t h t he except i on of t he f aci l i t i es descr i bed i n Sect i ons I I ( C) ( 2) ( e) , ( h) and

( i ) ( 2) , def endant s shal l war r ant t o each pur chaser of Rel evant Di sposal Asset s or Rel evant

Haul i ng Asset s t hat each asset wi l l be oper at i onal on t he dat e of sal e .

G.

	

Def endant s shal l not t ake any act i on, di r ect or i ndi r ect , t hat wi l l i mpede i n any

way t he oper at i on of t he : Rel evant , Di sposal Asset s or Rel evant Haul i ng Asset s .

H.

	

Def endant s shal l war r ant t o each pur chaser of Rel evant Di sposal Asset s or

Rel evant Haul i ng Asset s t hat t her e ar e no mat er i al def ect s i n t he envi r onment al , zoni ng, or ot her

per mi t s per t ai ni ng t o t he oper at i on of each asset , and t hat def endant s wi l l not under t ake, di r ect l y

or i ndi r ect l y, f ol l owi ng t he di vest i t ur e of each asset , any chal l enges t o t he envi r onment al , zoni ng,

or ot her per mi t s or appl i cat i ons f or per mi t s or l i censes per t ai ni ng t o t he oper at i on of t he asset .

I .

	

Unl ess t he Uni t ed St at es, af t er consul t at i on wi t h t he Rel evant St at e, ot her wi se

consent s i n wr i t i ng, t he di vest i t ur es pur suant t o Sect i on I V, or by t r ust ee appoi nt ed pur suant t o

Sect i on V of t hi s Judgment , shal l i ncl ude al l Rel evant Di sposal Asset s and Rel evant Haul i ng

Asset s and be accompl i shed by sel l i ng or ot her wi se conveyi ng each asset t o a pur chaser i n such a

way as t o sat i sf y t he Uni t ed St at es, i n i t s sol e di scr et i on, af t er consul t at i on wi t h t he Rel evant
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St at e, t hat t he Rel evant Di sposal Asset s or Rel evant Haul i ng Asset s can and wi l l be used by t he

pur chaser as par t of a vi abl e, ongoi ng busi ness or busi nesses engaged i n wast e di sposal or

haul i ng . The di vest i t ur es, whet her pur suant t o Sect i on Nor Sect i on Vof t hi s Fi nal Judgment ,

shal l be made t o a pur chaser ( or pur chaser s) f or whomi t i s demonst r at ed t o t he Uni t ed St at es' s

sol e sat i sf act i on, af t er consul t at i on wi t h t he Rel evant St at e, t hat : ( 1) t he pur chaser ( s) has t he

capabi l i t y and i nt ent of compet i ng ef f ect i vel y i n t he wast e di sposal or haul i ng busi ness i n t he

Rel evant Ar ea; ( 2) t he pur chaser ( s) has t he manager i al , oper at i onal , and f i nanci al capabi l i t y t o

compet e ef f ect i vel y i n t he wast e di sposal or haul i ng busi ness i n t he Rel evant Ar ea; and ( 3) none

of t he t er ms of any agr eement bet ween t he pur chaser and def endant s gi ves any def endant t he

abi l i t y unr easonabl y t o r ai se t he pur chaser ' s cost s, l ower t he pur chaser ' s ef f i ci ency, or ot her wi se

i nt er f er e i n t he abi l i t y of t he pur chaser t o compet e ef f ect i vel y i n t he Rel evant Ar ea.

J .

	

A pur chaser of any Rel evant Di sposal Asset s or Rel evant Haul i ng Asset s under

t hi s Fi nal Judgment must demonst r at e t o t he sat i sf act i on of t he Uni t ed St at es, af t er consul t at i on

wi t h t he Rel evant St at e, t hat t he pur chaser wi l l compl y wi t h any and al l appl i cabl e f eder al , st at e

and l ocal envi r onment al and l i censi ng l aws .

K.

	

Def endant s may ent er i nt o an agr eement , af t er r evi ew and appr oval of t he Uni t ed

St at es, i n i t s sol e di scr et i on, af t er consul t at i on wi t h t he Rel evant St at e, wi t h a pur chaser or

pur chaser s of t he Chi qui t a Canyon, Br azor i a or Car l et on Far ms l andf i l l s ( see Sect i ons I I

( C) ( 1) ( g) , ( f ) and ( d) ) f or di sposal of commer ci al l y accept abl e wast e col l ect ed or t r ansf er r ed f r om

def endant s' own r out e oper at i ons .



APPOI NTMENT OF TRUSTEE

A.

	

I n t he event t hat def endant s have not sol d t he Rel evant Di sposal Asset s or

Rel evant Haul i ng Asset s wi t hi n t he t i me speci f i ed i n Sect i on I V of t hi s Fi nal Judgment , t he

Cour t shal l appoi nt , on appl i cat i on of t he Uni t ed St at es, a t r ust ee sel ect ed by t he Uni t ed St at es, t o

ef f ect t he di vest i t ur e of each Rel evant Di sposal Asset or Rel evant Haul i ng Asset not sol d .

B.

	

Af t er t he appoi nt ment of a t r ust ee becomes ef f ect i ve, onl y t he t r ust ee shal l have

t he r i ght t o sel l t he Rel evant Di sposal Asset s or Rel evant Haul i ng Asset s descr i bed i n Sect i ons

I I ( C) and ( D) of t hi s Fi nal Judgment . The t r ust ee shal l have t he power and aut hor i t y t o

accompl i sh any and al l di vest i t ur es at t he best pr i ce t hen obt ai nabl e upon a r easonabl e ef f or t by

t he t r ust ee, subj ect t o t he pr ovi si ons of Sect i ons I V, VI , and I X of t hi s Judgment , and shal l have

such ot her power s as t he Cour t shal l deem appr opr i at e. Subj ect t o Sect i on V( C) of t hi s

Judgment , t he t r ust ee shal l have t he power and aut hor i t y t o hi r e at t he cost and expense of

def endant s any i nvest ment banker s, at t or neys, or ot her agent s r easonabl y necessar y. i n t he

j udgment of t he t r ust ee t o assi st i n t he di vest i t ur es, and such pr of essi onal s and agent s shal l be

account abl e sol el y t o t he t r ust ee . To assi st i n t he sal e of t he Br ent Run Landf i l l , descr i bed i n

Sect i on R( C) ( 1) ( e) of t hi s Judgment , t he t r ust ee al so shal l have t he power and aut hor i t y t o

commi t def endant s t o suppl y wast e f r omdef endant s' r out es i n t he Rel evant Ar ea t o t hat l andf i l l

f or up t o a f i ve- year t i me per i od at t he best di sposal pr i ce t hen obt ai nabl e upon r easonabl e ef f or t

by t he t r ust ee. The t r ust ee shal l have t he power and aut hor i t y t o accompl i sh t he di vest i t ur es at

t he ear l i est possi bl e t i me t o a pur chaser or pur chaser s accept abl e t o t he Uni t ed St at es, i n i t s sol e

di scr et i on, af t er consul t at i on wi t h t he Rel evant St at e, and shal l have such ot her power s as t hi s
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Cour t shal l deemappr opr i at e . Def endant s shal l not obj ect t o a sal e by t he t r ust ee on any gr ound

ot her t han t he t r ust ee' s mal f easance. Any such obj ect i ons by def endant s must be conveyed i n

wr i t i ng t o t he Uni t ed St at es and t he Rel evant St at e and t he t r ust ee wi t hi n t en ( 10) cal endar days

af t er t he t r ust ee has pr ovi ded t he not i ce r equi r ed under Sect i on VI of t hi s Fi nal Judgment .

C.

	

The t r ust ee shal l ser ve at t he cost and expense of def endant s, on such t er ms and

condi t i ons as t he Cour t may pr escr i be, and shal l account f or al l moni es der i ved f r omt he sal e of

each Rel evant Di sposal Asset or Rel evant Haul i ng Asset sol d by t he t r ust ee and al l cost s and

expenses so i ncur r ed. Af t er appr oval by t he Cour t of t he t r ust ee' s account i ng, i ncl udi ng f ees f or

i t s ser vi ces and t hose of any pr of essi onal s and agent s r et ai ned by t he t r ust ee, al l r emai ni ng money

shal l be pai d t o def endant s and t he t r ust shal l t hen be t er mi nat ed . The compensat i on of such

t r ust ee and of any pr of essi onal s and agent s r et ai ned by t he t r ust ee shal l be r easonabl e i n l i ght of

t he val ue of t he di vest ed busi ness and based on a f ee ar r angement pr ovi di ng t he t r ust ee wi t h an

i ncent i ve based on t he pr i ce and t er ms of t he di vest i t ur e and t he speed wi t h whi ch i t i s

accompl i shed .

D.

	

Def endant s shal l use t hei r best ef f or t s t o assi st t he t r ust ee i n accompl i shi ng t he

r equi r ed di vest i t ur es, i ncl udi ng best ef f or t s t o ef f ect al l necessar y r egul at or y appr oval s . The

t r ust ee and any consul t ant s, account ant s, at t or neys, and ot her per sons r et ai ned by t he t r ust ee shal l

have f ul l and compl et e access t o t he per sonnel , books, r ecor ds, and f aci l i t i es of t he busi nesses t o

be di vest ed, and def endant s shal l devel op f i nanci al or ot her i nf or mat i on r el evant t o t he

busi nesses t o be di vest ed cust omar i l y pr ovi ded i n a due di l i gence pr ocess as t he t r ust ee may

r easonabl y r equest , subj ect t o cust omar y conf i dent i al i t y assur ances . Def endant s shal l per mi t

bona f i de pr ospect i ve pur chaser s of each Rel evant Di sposal Asset or Rel evant Haul i ng Asset t o
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have r easonabl e access t o per sonnel and t o make such i nspect i on of physi cal f aci l i t i es and any

and al l f i nanci al , oper at i onal or ot her document s and ot her i nf or mat i on as may be r el evant t o t he

di vest i t ur es r equi r ed by t hi s Fi nal Judgment .

E.

	

Af t er i t s appoi nt ment , t he t r ust ee shal l f i l e mont hl y r epor t s wi t h t he par t i es and

t he Cour t set t i ng f or t h t he t r ust ee' s ef f or t s t o accompl i sh t he di vest i t ur es or der ed under t hi s Fi nal

Judgment ; pr ovi ded, however , t hat t o t he ext ent such r epor t s cont ai n i nf or mat i on t hat t he t r ust ee

2 4

deems conf i dent i al , such r epor t s shal l not be f i l ed i n t he publ i c docket of t he cour t . Such r epor t s

shal l i ncl ude t he name, addr ess and t el ephone number of each per son who, dur i ng t he pr ecedi ng

mont h, made an of f er t o acqui r e, expr essed an i nt er est i n acqui r i ng, ent er ed i nt o negot i at i ons t o

acqui r e, or was cont act ed or made an i nqui r y about acqui r i ng, any i nt er est i n t he busi ness t o be

di vest ed, and shal l descr i be i n det ai l each cont act wi t h any such per son dur i ng t hat per i od. The

t r ust ee shal l mai nt ai n f ul l r ecor ds of al l ef f or t s made t o sel l t he busi nesses t o be di vest ed.

F.

	

I f t he t r ust ee has not accompl i shed such di vest i t ur es wi t hi n si x ( 6) mont hs af t er i t s

appoi nt ment , t he t r ust ee t her eupon shal l f i l e pr ompt l y wi t h t he Cour t a r epor t set t i ng f or t h ( 1) t he

t r ust ee' s ef f or t s t o accompl i sh t he r equi r ed di vest i t ur es, ( 2) t he r easons, i n t he t r ust ee' s j udgment ,

why t he r equi r ed di vest i t ur es have not been accompl i shed, and ( 3) t he t r ust ee' s

r ecommendat i ons ; pr ovi ded, however , t hat t o t he ext ent such r epor t s cont ai n i nf or mat i on t hat t he

t r ust ee deems conf i dent i al , such r epor t s shal l not be f i l ed i n t he publ i c docket of t he Cour t . The

t r ust ee shal l at t he same t i me f ur ni sh such r epor t t o t he par t i es, who shal l each have t he r i ght t o

be hear d and t o make addi t i onal r ecommendat i ons consi st ent wi t h t he pur pose of t he t r ust . The

Cour t shal l ent er t her eaf t er such or der s as i t shal l deem appr opr i at e i n or der t o car r y out t he



pur pose of t he t r ust whi ch may, i f necessar y, i ncl ude ext endi ng t he t r ust and t he t er r a of t he

t r ust ee' s appoi nt ment by a per i od r equest ed by t he Uni t ed St at es .

NOTI CE OF PROPOSEDDI VESTTTURES

Wi t hi n t wo ( 2) busi ness days f ol l owi ng execut i on of a def i ni t i ve agr eement , cont i ngent

upon compl i ance wi t h t he t er ms of t hi s Fi nal Judgment , t o ef f ect , i n whol e or i n par t , any

pr oposed di vest i t ur e pur suant t o Sect i ons I V or V of t hi s Fi nal Judgment , def endant s or t he

t r ust ee, whi chever i s t hen r esponsi bl e f or ef f ect i ng t he di vest i t ur e, shal l not i f y t he Uni t ed St at es

and t he Rel evant St at e of t he pr oposed di vest i t ur e . I f t he t r ust ee i s r esponsi bl e, i t shal l si mi l ar l y

not i f y def endant s . The not i ce shal l set f or t h t he det ai l s of t he pr oposed t r ansact i on and l i st t he

name, addr ess, and t el ephone number of each per son not pr evi ousl y i dent i f i ed who of f er ed t o, or

expr essed an i nt er est i n or a desi r e t o, acqui r e any owner shi p i nt er est i n t he busi ness t o be

di vest ed t hat i s t he subj ect of t he bi ndi ng cont r act , t oget her wi t h f ul l det ai l s of same . Wi t hi n

f i f t een ( 15) cal endar days of r ecei pt by t he Uni t ed St at es and t he Rel evant St at e of such not i ce,

t he Uni t ed St at es, i n i t s sol e di scr et i on, af t er consul t at i on wi t h t he Rel evant St at e, may r equest

f r om def endant s, t he pr oposed pur chaser , or any ot her t hi r d par t y addi t i onal i nf or mat i on

concer ni ng t he pr oposed di vest i t ur e and t he pr oposed pur chaser . Def endant s and t he t r ust ee shal l

f ur ni sh any addi t i onal i nf or mat i on r equest ed f r omt hemwi t hi n f i f t een ( 15) cal endar days of t he

r ecei pt of t he r equest , unl ess t he par t i es shal l ot her wi se agr ee . Wi t hi n t hi r t y ( 30) cal endar days

af t er r ecei pt of t he not i ce [ or wi t hi n t went y ( 20) cal endar days af t er t he Uni t ed St at es and t he

Rel evant St at e have been pr ovi ded t he addi t i onal i nf or mat i on r equest ed f r om def endant s, t he

pr oposed pur chaser , and any t hi r d par t y, whi chever i s l at er ] , t he Uni t ed St at es, af t er consul t at i on

wi t h t he Rel evant St at e, shal l pr ovi de wr i t t en not i ce t o def endant s and t he t r ust ee, i f t her e i s one,
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st at i ng whet her or not i t obj ect s t o t he pr oposed di vest i t ur e . I f t he Uni t ed St at es pr ovi des wr i t t en

not i ce t o def endant s ( and t he t r ust ee, i f appl i cabl e) t hat i t does not obj ect , t hen t he di vest i t ur e

may be consummat ed, subj ect onl y t o def endant s' l i mi t ed r i ght t o obj ect t o t he sal e under Sect i on

V( B) of t hi s Fi nal Judgment . Upon obj ect i on by t he Uni t ed St at es ; a di vest i t ur e pr oposed under

Sect i on I V or Sect i on V of t hi s Fi nal Judgment shal l not be consummat ed. Upon obj ect i on by

def endant s under t he pr ovi si on i n Sect i on V( B) , a di vest i t ur e pr oposed under Sect i on V shal l not

be consummat ed unl ess appr oved by t he Cour t .

VI I .

NOTI CE OF FUTURE ACOUI SI TI ONS

A.

	

Def endant s shal l pr ovi de each Rel evant St at e wi t h 30 days' wr i t t en not i ce ( whi ch

per i od may be shor t ened by per mi ssi on of t he Rel evant St at e) bef or e acqui r i ng, di r ect l y or

i ndi r ect l y, any i nt er est i n any busi ness, asset s ( ot her t han i n t he or di nar y cour se of busi ness) ,

capi t al st ock, or vot i ng secur i t i es of any per son t hat , at any t i me dur i ng t he t wel ve ( 12) mont hs

i mmedi at el y pr ecedi ng such acqui si t i on, was engaged i n wast e di sposal or smal l cont ai ner i zed

sol i d wast e haul i ng i n any ar ea l i st ed i n Sect i on VI I ( B) , wher e t hat per son' s annual r evenues

f r om wast e di sposal or smal l cont ai ner i zed sol i d wast e haul i ng i n t he ar ea wer e i n excess of

$500, 000 annual l y, or i t s t ot al r evenues wer e i n excess of $1, 000, 000 annual l y .

B.

	

The not i ce pr ovi si ons set f or t h i n Sect i on VI I ( A) above appl y whenever

def endant s seek t o acqui r e any i nt er est i n any busi ness, asset s ( ot her t han i n t he or di nar y cour se

of busi ness) , capi t al st ock, or vot i ng secur i t i es of any per son t hat was engaged i n wast e di sposal

or smal l cont ai ner i zed sol i d wast e haul i ng i n any of t he f ol l owi ng ar eas :
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Rel evant Ar ea f or Whi ch Def endant s Must Pr ovi de Rel evant

St at e St at e Not i ce of Fut ur e Acqui si t i ons

Ar i zona Pi ma Co . ( haul i ng and di sposal )

Cal i f or ni a Los Angel es and Ri ver si de ( haul i ng and di sposal ) ; Vent ur a and

Or ange Co . ( di sposal onl y)

Col or ado Boul der and Denver Co. ( haul i ng and di sposal )

Fl or i da Br evar d, Al achua, Mar i on, Or ange, Osceol a, Semi nol e, Lee,

Char l ot t e, Sar asot a, Put nam, Vol usi a and Fl agl er Co . ( haul i ng

and di sposal )
n

Kent ucky Jef f er son and Ol dhamCo . ( haul i ng and di sposal )

Mar yl and Bal t i mor e Ci t y, Bal t i mor e, Anne Ar undel , Har f or d, Car r ol l ,

Howar d, Mont gomer y, and Pr i nce Geor ge' s Co . ( haul i ng and

di sposal )

Mi chi gan Wayne, Macomb, and Oakl and Co . ( haul i ng and di sposal ) ;

Genessee, Shi awassee, Sagi naw, Bay, Mi dl and, Wexf or d,

Mani st ee and Mont mor ency Co . ( di sposal onl y)

NewYor k NewYor k, Br onx, Ki ngs, Queens, and Ri chmond Co . ( di sposal

onl y)

Ohi o Asht abul a, Cuyahoga, Del awar e, Fai r f i el d, Fr ankl i n, Geauga, Lake,

Li cki ng, Lor ai n, Lucas, Mahoni ng, Medi na, Pi ckaway, Por t age,

St ar k, Summi t , Tr umbul l , and Wood Co . ( haul i ng and

di sposal ) ; Car r ol l , Col umbi ana, Coshoct on, Hol mes, Knox,

Madi son, Tuscar awas, Uni on and Wayne Co . ( di sposal onl y)

Pennsyl vani a Al l egheny, West mor el and, Washi ngt on, Beaver , But l er , Lehi gh,

Nor t hampt on, Dauphi n, Cumber l and, and Per r y Co . ( haul i ng

and di sposal ) ; Phi l adel phi a, Bucks, Mont gomer y, and Del awar e

Co . ( di sposal onl y)

Texas Br azor i a, Chamber s, Ft . Bend, Gal vest on, Har r i s, Li ber t y,

Mont gomer y, Wal ker and Wal l er Co . ( haul i ng and di sposal )

Washi ngt on Cowl i t z and Cl ar k Co . ( haul i ng and di sposal )

Wi sconsi n Mi l waukee, Waukesha, Raci ne, Washi ngt on, Kenosha, Ozaukee,

Wal wor t h, Jef f er son and Dane Co . ( di sposal onl y)



C.

	

For pur poses of t hi s Sect i on VI I , t he t er m" smal l , cont ai ner i zed sol i d wast e

haul i ng" means t he pr ovi si on of sol i d wast e haul i ng ser vi ce t o commer ci al cust omer s by

pr ovi di ng t he cust omer wi t h a one t o t en cubi c yar d cont ai ner , whi ch i s pi cked up mechani cal l y

usi ng a f r ont l oad, r ear l oad or si del oad t r uck, and excl udes hand pi ck- up ser vi ce, and ser vi ce

usi ng a compact or at t ached t o or par t of a cont ai ner .

Judgment :

DEFENDANTS/ ADDI TI ONAL OBLI GATI ONS

Def endant s ar e her eby or der ed and di r ect ed t o, i n accor dance wi t h t he t er ms of t hi s Fi nal

A.

	

Of f er t o ext end, f or an addi t i onal t en- year t i me per i od, t he Sol i d Wast e Ser vi ce

Agr eement , dat ed August 8, 1996, by and bet ween t he Nor t heast Mar yl and Wast e Di sposal

Aut hor i t y and USA Wast e' s subsi di ar y, Gar net of Mar yl and, I nc . ( at t ached her et o as Exhi bi t B) ,

f or t he di sposal of Anne Ar undel Count y, MD and Howar d Count y, MDwast e at t he Annapol i s

Junct i on Tr ansf er St at i on ;

B .

	

Use t hei r best ef f or t s, pr i or t o i t s di vest i t ur e, t o obt ai n any and al l l i censes and

per mi t s t o open and oper at e USA Wast e' s Nekboh Tr ansf er St at i on, descr i bed i n Sect i on

I I ( C) ( 2) ( i ) ( 2) ; and f or a f i ve- year per i od f ol l owi ng such di vest i t ur e, t o cooper at e and assi st t he

pur chaser i n obt ai ni ng any and al l l i censes or per mi t s r equi r ed t o oper at e Nekboh Tr ansf er

St at i on and t o r ef r ai n f r omopposi ng any appl i cat i on by t he pur chaser t o obt ai n a l i cense or

per mi t t o expand t he Nekboh Tr ansf er St at i on ;

C.

	

For a one- year per i od f ol l owi ng ent r y of t hi s Fi nal Judgment , r ef r ai n f r om

opposi ng any appl i cat i on by any per son f or a per mi t or l i cense t o oper at e any wast e t r ansf er

st at i on i n any bor ough of t he Ci t y of NewYor k, NY;
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D.

	

For a f i ve- year . per i od f ol l owi ng ent r y of t hi s Fi nal Judgment , r ef r ai n f r om

opposi ng any appl i cat i on by any per son t o obt ai n a l i cense or per mi t t o expand t he r emai ni ng

capaci t y or t he aver age dai l y capaci t y of t he- Emer al d Par k Landf i l l , Gl aci er Ri dge Landf i l l , or

Val l ey Meadows Landf i l l , i n t he Gr eat er Mi l waukee, WI ar ea;

E.

	

Ref r ai n f r omr eacqui r i ng any i nt er est i n any Rel evant Di sposal Asset s or Rel evant

Haul i ng Asset s di vest ed pur suant t o t he t er ms of t hi s Fi nal Judgment , wi t hout pr i or wr i t t en

not i ce t o, and wr i t t en consent of , t he Uni t ed St at es and t he Rel evant St at e ;

F.

	

Ref r ai n f r omcondi t i oni ng t he sal e of any l andf i l l pur suant t o t hi s Fi nal Judgment

on any under st andi ng, agr eement or commi t ment , wr i t t en or under st ood, t hat t he pur chaser ( or

pur chaser s) wi l l agr ee t o sel l ai r space or ot her wi se per mi t def endant s t o di spose of wast e i n t hat

l andf i l l ; pr ovi ded, however , t hat USA Wast e' s Car l et on Far ms Landf i l l may be di vest ed subj ect

t o USA Wast e' s obl i gat i on t o di spose of ash f r omt he Gr eat er Det r oi t Resour ce Recover y

Cent er ' s i nci ner at or at a separ at e monof i l l cel l on t he Car l et on Far ms Landf i l l si t e ;

G.

	

Ref r ai n f r omt aki ng any act i on t o enf or ce any agr eement or under st andi ng t hat

woul d pr ohi bi t any per son f r omcompet i ng i n Al achua or Mar i on Count y, FL ; pr ovi ded,

however , t hat t hi s pr ovi si on shal l not appl y t o a cur r ent or f or mer empl oyee of def endant s ( ot her

t han any empl oyee who may be r esponsi bl e i n any way f or r out e oper at i ons subj ect t o di vest i t ur e

under Sect i ons I I ( D) ( 12) , Nand V of t hi s Judgment ) ; and

H.

	

Pr ovi de access t o t he gat e, scal e house and di sposal ar ea of t he WMI Tucson

t r ansf er st at i on, l ocat ed at 5200 West I na, Tucson, AZ, under t er ms and condi t i ons no l ess

f avor abl e t han t hose pr ovi ded t o def endant s' own vehi cl es or t o t he vehi cl es of any count y or

muni ci pal i t y i n Ar i zona.



AFFI DAVI TS

A.

	

Wi t hi n t went y ( 20) cal endar days of t he f i l i ng of t he Fi nal Judgment i n t hi s mat t er

and ever y t hi r t y ( 30) cal endar days t her eaf t er unt i l t he di vest i t ur e has been compl et ed whet her

pur suant t o Sect i on Nor Sect i on V of t hi s Fi nal Judgment , def endant s shal l del i ver t o pl ai nt i f f s

an af f i davi t as t o t he f act and manner of compl i ance wi t h Sect i ons I V or V of t hi s Fi nal

Judgment . Each such af [ f davi t shal l i ncl ude, i nt er al i a, t he name, addr ess, and t el ephone number

of each per son who, at any t i me af t er t he per i od cover ed by t he l ast such r epor t , made an of f er t o

acqui r e, expr essed an i nt er est i n acqui r i ng, ent er ed i nt o negot i at i ons t o acqui r e, or was cont act ed

or made an i nqui r y about acqui r i ng, any i nt er est i n t he busi nesses t o be di vest ed, and shal l

descr i be i n det ai l each cont act wi t h any such per son dur i ng t hat per i od. Each such af f i davi t shal l

al so i ncl ude a descr i pt i on of t he ef f or t s t hat def endant s have t aken t o sol i ci t a buyer f or any and

al l Rel evant Di sposal Asset s and Rel evant Haul i ng Asset s and t o pr ovi de r equi r ed i nf or mat i on t o

pr ospect i ve pur chaser s, i ncl udi ng t he l i mi t at i ons, i f any, on such i nf or mat i on . Assumi ng t he

i nf or mat i on set f or t h i n t he af f i davi t i s t r ue and compl et e, any obj ect i on by t he Uni t ed St at es,

af t er consul t at i on wi t h t he Rel evant St at e, t o i nf or mat i on pr ovi ded by def endant s, i ncl udi ng

l i mi t at i ons on i nf or mat i on, shal l be made wi t hi n f our t een ( 14) days of r ecei pt of such af f i davi t .

B .

	

Wi t hi n t went y ( 20) cal endar days of t he f i l i ng of t he Compl ai nt i n t hi s mat t er ,

def endant s shal l del i ver t o pl ai nt i f f s an af f i davi t whi ch descr i bes i n det ai l al l act i ons def endant s

have t aken and al l st eps def endant s have i mpl ement ed on an on- goi ng basi s t o pr eser ve t he

Rel evant Di sposal Asset s and Rel evant Haul i ng Asset s pur suant t o Sect i on X of t hi s Fi nal

Judgment and t he Hol d Separ at e St i pul at i on and Or der ent er ed by t he Cour t . The af f i davi t al so

shal l descr i be, but not be l i mi t ed t o, def endant s' ef f or t s t o mai nt ai n and oper at e each Rel evant
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Di sposal Asset and Rel evant Haul i ng Asset as a vi abl e act i ve compet i t or ; t o mai nt ai n- separ at e

management , st af f i ng, sal es, mar ket i ng and pr i ci ng of each asset ; and t o mai nt ai n each asset i n

oper abl e condi t i on at cur r ent capaci t y conf i gur at i ons . Def endant s shal l del i ver t o pl ai nt i f f s an

af f i davi t descr i bi ng any changes t o t he ef f or t s and . act i ons out l i ned i n def endant s' ear l i er

af f i davi t ( s) f i l ed pur suant t o t hi s Sect i on wi t hi n f i f t een ( 15) cal endar days af t er any such change

has been i mpl ement ed .

C.

	

For a one- year per i od f ol l owi ng t he compl et i on of each di vest i t ur e, def endant s

shal l pr eser ve al l r ecor ds of any and al l ef f or t s made t o pr eser ve t he Rel evant Di sposal Asset s

and Rel evant Haul i ng Asset s t hat wer e di vest ed and t o ef f ect t he or der ed di vest i t ur es .

X.

HOLDSEPARATE ORDER

Unt i l t he di vest i t ur es r equi r ed by t he Fi nal Judgment have been accompl i shed, def endant s

shal l t ake al l st eps necessar y t o compl y wi t h t he Hol d Separ at e St i pul at i on and Or der ent er ed by

t hi s Cour t . Def endant s shal l t ake no act i on t hat woul d j eopar di ze t he sal e of any Rel evant

Di sposal Asset or Rel evant Haul i ng Asset .

FI NANCI NG

Def endant s ar e or der ed and di r ect ed not t o f i nance al l or any par t of any acqui si t i on by

any per son made pur suant t o Sect i ons I V or V of t hi s Fi nal Judgment .



COMPLI ANCE I NSPECTI ON

For pur poses of det er mi ni ng or secunng . compl i ance wi t h t he Fi nal Judgment and subj ect

t o any l egal l y r ecogni zed pr i vi l ege, f r omt i me t o t i me :

A.

	

Dul y aut hor i zed r epr esent at i ves of t he Uni t ed St at es Depar t ment of Just i ce, upon

wr i t t en r equest of t he At t or ney Gener al or of t he Assi st ant At t or ney Gener al i n char ge of t he

Ant i t r ust Di vi si on, or upon wr i t t en r equest of dul y aut hor i zed r epr esent at i ves of t he At t or ney

Gener al ' s Of f i ce of any ot her pl ai nt i f f , and on r easonabl e not i ce t o def endant s made t o t hei r

pr i nci pal of f i ces, shal l be per mi t t ed:

St i pul at i on and Or der .

l .

	

Access dur i ng of f i ce hour s of def endant s t o i nspect and copy al l books,

l edger s, account s, cor r espondence, memor anda, and ot her r ecor ds and

document s i n t he possessi on or under t he cont r ol of def endant s, who may

have counsel pr esent , r el at i ng t o t he mat t er s cont ai ned i n t hi s Fi nal

Judgment and t he Hol d Separ at e St i pul at i on and Or der ; and

2 .

	

Subj ect t o t he r easonabl e conveni ence of def endant s and wi t hout r est r ai nt

or i nt er f er ence f r omt hem, t o i nt er vi ew, ei t her i nf or mal l y or on t he r ecor d,

t hei r of f i cer s, empl oyees, and agent s, who may have counsel pr esent ,

r egar di ng any such mat t er s .

B .

	

Upon t he wr i t t en r equest of t he At t or ney Gener al or of t he Assi st ant At t or ney

Gener al i n char ge of t he Ant i t r ust Di vi si on, or upon t he wr i t t en r equest of t he At t or ney Gener al ' s

Of f i ce of any ot her pl ai nt i f f , def endant s shal l submi t such wr i t t en r epor t s ; under oat h i f

r equest ed, wi t h r espect t o any mat t er cont ai ned i n t he Fi nal Judgment and t he Hol d Separ at e
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C.

	

, No i nf or mat i on or document s obt ai ned by t he means pr ovi ded i n Sect i ons VI I or

Xof t hi s Fi nal Judgment shal l be di vul ged by a r epr esent at i ve of t he pl ai nt i f f s t o any per son

ot her t han a dul y aut hor i zed r epr esent at i ve of t he Execut i ve Br anch of t he Uni t ed St at es, or t he

At t or ney Gener al ' s Of f i ce of any ot her pl ai nt i f f , except i n t he cour se of l egal pr oceedi ngs t o

whi ch t he Uni t ed St at es or any ot her pl ai nt i f f i s a par t y ( i ncl udi ng gr and j ur y pr oceedi ngs) , or f or

t he pur pose of secur i ng compl i ance wi t h t hi s Fi nal Judgment , or as ot her wi se r equi r ed by l aw.

D.

	

I f at t he t i me i nf or mat i on or document s ar e f ur ni shed by def endant s t o pl ai nt i f f s,
i

def endant s r epr esent and i dent i f y i n wr i t i ng t he mat er i al i n any such i nf or mat i on or document s t o

whi ch a cl ai mof pr ot ect i on may be asser t ed under Rul e 26( c) ( 7) of t he Feder al Rul es of Ci vi l

Pr ocedur e, and def endant s mar k each per t i nent page of such mat er i al , " Subj ect t o cl ai mof

pr ot ect i on under Rul e 26( c) ( 7) of t he Feder al Rul es of Ci vi l Pr ocedur e, " t hen t en ( 10) cal endar

days not i ce shal l be gi ven by pl ai nt i f f s t o def endant s pr i or t o di vul gi ng such mat er i al i n any l egal

pr oceedi ng ( ot her t han a gr and j ur y pr oceedi ng) t o whi ch def endant s ar e not a par t y .

RETENTI ON OF JURI SDI CTI ON

Jur i sdi ct i on i s r et ai ned by t hi s Cour t f or t he pur pose of enabl i ng any of t he par t i es t o t hi s

Fi nal Judgment t o appl y t o t hi s Cour t at any t i me f or such f ur t her or der s and di r ect i ons as may be

necessar y or appr opr i at e f or t he const r uct i on or car r yi ng out of t hi s Fi nal Judgment , f or t he

modi f i cat i on of any of t he pr ovi si ons her eof , f or t he enf or cement of compl i ance her ewi t h, and f or

t he puni shment of any vi ol at i ons her eof .



TERMI NATI ON

Unl ess t hi s Cour t gr ant s an ext ensi on, t hi s Fi nal Judgment wi l l expi r e upon t he t ent h

anni ver sar y of t he dat e of i t s ent r y .

Dat ed

	

~e~- - - l g- ~ 20 , 199

PUBLI C I NTEREST

Ent r y of t hi s Fi nal Judgment i s i n t he publ i c i nt er est .


