COMMONWEALTH OF MASSACHUSETTS

SUFFOLK, SS. SUPERIOR COURT
23 ~ pray

IN THE MATTER OF

STERICYCLE, INC. AND
SCHERER HEALTHCARE, INC.

Lv\_/\../\._/‘-_/

ASSURANCE OF DISCONTINUANCE AND VOLUNTARY COMPLIANCE

Stericycle, Inc. (“Stericycle”) and Scherer Healthcare, Inc. (“Scherer™) have entered into
an agreement and plan of merger (‘the Merger Agreement”) dated October 19. 2002, pursuant to
which Stericycle has agreed to acquire certain assets from Scherer relating to the operation of
Scherer’s medical waste disposal business operations, including its facilities in Massachusetts,
New England and New York (“the Scherer Merger”). Stericycle and Scherer, through its wholly
owned subsidiaries, currently operate medical waste transfer stations in Haverhill Massachusetts,
where they offer medical waste transportation services and compete with each other for sales to
customers within relevant markets.

The Commonwealth of Massachusetts, by its Attorney General Tom Reilly, and the State
of Connecticut, by its Attorney General, Richard Blumenthal, (collectively, “the States™ and
together with Stericycle and Scherer, the “Parties”), have each conducted a review and have
expressed concern that the proposed Scherer Merger is likely substantially to lessen competition

for the sale of medical waste disposal services and for the operation of medical waste transfer



facilities in areas of the Commonwealth in violation of Section 7 of the Clayton Act, the
Sherman Act, 15 U.S.C,, § 1 and 2, the Massachusetts Antitrust Act, M\.G.L.c. 93, § 4 and 5,
M.G.L. ¢. 93A, § 2, and the Connecticut Antitrust Act, Conn. Gen. Stat. § 35-26 and 35-27.

The Parties now desire to resolve the States’ concerns and have concluded that itisin
their interests to enter into this Assurance of Discontinuance and Voluntary Compliance (the
“Assurance”). The relief herein is intended to resolve these concerns and Stericycle and Scherer
have agreed to be bound by the provisions of this Assurance, as provided below. The Parties
have entered into this Assurance without any complaint having been filed or any adjudication of
any 1ssue of fact or law herein and without this Assurance constituting any admission by, any
evidence against, or any estoppel against Stericycle or Scherer (including their respective
subsidiaries and controlled affiliates) with respect to any such issues.

I. Introduction

1. Stericycle is a Delaware corporation headquartered at 28161 North Keith Drive, Lake
Forest, Illinois 60045, engaged in the medical waste management business in Massachusetts,
Connecticut and other New England states. Bridgeview (“Bridgeview”) is a subsidiary of
Stericycle headquartered at 1525 Chestnut Hill Road, Morgantown, Pennsylvania 19543,
operating primarily in the medical waste treatment business.

2. Scherer is a Delaware corporation headquartered at Interstate North Parkway, Suite
305, Atlanta, Georgia 30339, whose subsidiaries Bio Waste Systems, Inc. and Medical Waste
Systems, Inc. (collectively, “BioSystems™) are engaged in the medical waste management

business in Massachusetts. Connecticut and in other New England states.
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I1. Jurisdiction
3. The Attorney General of Massachusetts and the Attorney General of Connecticut are
authorized to investigate the Scherer Merger and to enter into this Assurance. Stericycle and
Scherer each consent to jurisdiction and venue in the Suffolk Superior Court of the
Commonwealth of Massachusetts.

ITI. General Provisions

4. Definitions. As used in this Assurance, the following terms shall have the following
meaning:

“Bridgeview” or “Bridgeview Medical Waste Treatment Facility™ shall mean the
treatment facility Jocated in Morgantown, Pennsylvania.

“Haverhill Transfer Station™ shall mean the medical waste transfer station located at
159-161 Ferry Road. Haverhill, MA currently operated by Scherer as the BioSystems Medical
Waste Transfer Station, consisting of the Leases. the Customer Contracts and the Permit, each as
defined below.

5. The Assurance shall not become effective unless and until the Scherer Merger occurs.
An Executive Officer of Stericycle shall certify in writing to the Massachusetts Attorney General
and the Connecticut Attorney General the effective date of the Scherer Merger.

6. This Assurance shall not be construed to create rights or claims in third parties against
the Parties.

7. When this Assurance requires notice by the Parties, such notice shall be pursuant to
the procedures and subject to the standards set out in Paragraph 22 of this Assurance.

8. Nothing contained in this Assurance shall be construed to limit in any manner
whatsoever the authority of the Attorneys General of Massachusetts and Connecticut under any
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provision of law to investigate any matter (other than the Scherer Merger), to obtain such
documents and information through subpoena, civil investigative demand. or any other lawful
process, or to bring any action (other than in respect of the Scherer Merger) the Attorneys
General deem appropriate under such provision of law.

9. The provisions of this Assurance apply to the undersigned parties. their successors and
assigns, subsidiaries, directors. officers. managers, agents, and employees. and all other persons
in active concert or participation with any of them who shall have notice of this Assurance.

IV. Divestiture of the Haverhill Transfer Station

10. Stericycle shall divest. absolutely and in good faith, all of its direct and indirect
ownership in or control over the Haverhill Transfer Station at no minimum price to a purchaser
approved by the States within four months of the effective date of this Assurance. If. however. at
the end of this divestiture period. Stericycle believes and represents to the States in writing that
divestiture is likely to be achieved within another month, the divestiture period under this
Paragraph 10 shall be extended for another month.

1. Stericycle and Scherer each represent that the Haverhill Transfer Station consists of
leasehold interests in two leases (the “159 Ferry Road Lease” and the “161 Ferry Road Lease”,
and together, the “Leases”) with an unaffiliated lessor to be assumed by the Purchaser (as
defined below), certain customer contracts with third party haulers (the “Customer Contracts”) to
be assumed by the Purchaser and a Permit (the “Permit”) to be transferred to the Purchaser,
subject to regulatory approvals. and with the Purchaser assuming the obligations under the
Permit. Stericycle shall be entitled to remove from the Haverhill Transfer Station and continue
to own all racks, containers, trucks and other personal property, but not fixtures. or other
leasehold improvements, which shall be divested.
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12. Stericycle and Scherer each represent that the Haverhill Transfer Station will be
operational on the date of sale, and that there afe no known matenial defects in the
environmental, zoning, or other permits pertaining to the operation of the Haverhill Transfer
Station. Stericycle represents that it will not undertake following the divestiture of the Haverhill
Transfer Station any challenges to the environmental, zoning, or other permits pertaining to the
operation of the Haverhill Transfer Station.

13. Stericycle shall. in good faith, undertake all reasonable efforts to assist a proposed
Purchaser of the Haverhill Transfer Facility to obtain (i) all necessary approvals and consents
from the Lessor of the premises on which the Haverhill Transfer Station is located and (ii) all
necessary regulatory approvals for transfer of BioSystem’s Permit #fNESW-TS-056 issued by the
Massachusetts Department of Environmental Protection (the “Permit”) and any other regulatory
approvals required by law.

14. Stericycle will not knowingly take any action that would cause the Permit for the
Haverhill Transfer Station to be suspended. revoked or otherwise terminated by state, local or
federal permitting authorities.

15. Except as permitted herein, Stericycle shall refrain from selling, subleasing or
otherwise encumbering the Haverhill Transfer Station or modifying the Leases pending
completion of the required divestiture. Stericycle shall be required to preserve and protect the
Haverhill Transfer Station to be divested hereunder. In this regard, Stericycle shall, if required,
take action to extend the 161 Ferry Road Lease for a three year renewal period or such shorter
period as will end upon accomplishment of the required divestiture of the Haverhill Transfer
Station (provided that Stericycle may accomplish -said renewals for incremental periods), and

shall not under any circumstances allow any now-existing available lease terms and now existing
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renewal rights pertaining to a renewal after said three year period to be deleted. but Stericycle
shall not be required to seek or make any other extensions to the Leases.

16. Stericycle agrees to take all reasonable steps to accomplish the divestiture and the
transfer to an approved Purchaser of the Haverhill Transfer Station, in as prompt and timely a
manner as possible. as contemplated by this Assurance. Stericycle shall refrain from attempting
to influence or interfere with the independent judgment of management of the Purchaser in any
manner so as to adversely affect, directly or indirectly, the competitive position of the Haverhill
Transfer Station provided that nothing herein shall limit Stericycle’s ability to compete with the
Purchaser with respect to medical waste transfer stations (including by its operation of the
Stericycle medical waste transfer station located at 139 — 141 Ferry Road. Haverhill,
Massachusetts) or otherwise with respect to the medical waste management business.

17. Pending divestiture of the Haverhill Transfer Station. and except as otherwise
provided in this Assurance, Stericycle shall take such actions as are necessary to maintain the
viability, competitiveness, and marketability of the Haverhill Transfer Station consistent with
this Assurance and to prevent the destruction, removal, wasting, deterioration, or impairment of
the Haverhill Transfer Station except in the ordinary course of business and except for ordinary
wear and tear. Stericycle shall honor all BioSystems contracts existing at the effective date of
this Assurance with independent collectors and/or haulers of medical waste relating to their
dropping off medical waste at the Haverhill Transfer Station, and shall agree to engage in good
faith negotiation for reasonable extensions of such contracts, to permit, on commercially
reasonable terms, access to the Haverhill Transfer Station to any such independent collectors or

haulers of medical waste whose contracts may expire pending the divestiture.
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18. Stericycle will not repurchase or lease or otherwise acquire any interest in the
Haverhill Transfer Station for a period of ten (10) years. Stericycle will not enforce any rights it
may have against any firm under a pre-existing covenant not to compete (other than a covenant
obtained in connection with the Scherer Merger) that would prevent the firm from operating a
medical waste transfer facility at the Haverhill Transfer Station.

V. Appointment of Trustee

19. If Stericycle has not divested absolutely and in good faith the Haverhill Transfer
Station pursuant to paragraph 10 of this Assurance, the States may appoint a trustee to divest the
Haverhill Transfer Station, as defined above, and with the Purchaser assuming the Leases and the
Customer Contracts and obligations under the Permit.

20. If a trustee 1s appointed by the States pursuant to Paragraph 19 of this Assurance,
Stericycle shall consent to the following terms and conditions regarding the trustee's powers,
duties, authority, and responsibilities:

A. The States shall select the trustee, subject to the consent of Stericycle, which consent
shall not be unreasonably withheld. The trustee shall be a person with experience and expertise
in acquisitions and divestitures. If Stericycle has not opposed, in writing, including the reasons
for opposing, the selection of any proposed trustee within ten (10) days after receipt of written
notice by the staff of the States to Stericycle of the identity of any proposed trustee, Stericycle
shall be deemed to have consented to the selection of the proposed trustee.

B. Subject to the prior approval of the States, the trustee shall have the exclusive power
and authority to divest the Haverhill Transfer Station.

C. Within ten (10) days after appointment of the trustee, Stericycle shall execute a trust
agreement that, subject to the prior approval of the States, transfers to the trustee all rights and
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powers necessary to permit the trustee to effect the divestiture of the Haverhill Transfer Station
required by this Assurance.

D. The trustee shall have six (6) months from the date the States approves the trust
agreement described above to accomplish the divestiture, which shall be subject to the prior
approval of the States. If, however, at the end of the six (6) month period. the trustee has
submitted a plan of divestiture or believes that divestiture can be achieved within a reasonable
time, the divestiture period may be extended by the States provided, however. the States may
extend this period only two (2) times for up to six (6) months each time.

E. The trustee shall have full and complete access to the Haverhill Transfer Station and to
the personnel. books, records related to the Haverhill Transfer Station and to the facility or to any
other relevant information, as the trustee may reasonably request. Stericycle shall develop such
ﬁnanciﬁ] or other information as such trustee may reasonably request and shall cooperate with
the trustee. Stericycle shall take no action to interfere with or impede the trustee's
accomplishment of the divestiture. Any delays in divestiture by the trustee caused by Stericycle
shall extend the time for divestiture under this Paragraph in an amount equal to the delay, as
determined by the States after notice to and discussion with Stericycle.

F. The trustee shall use his or her best efforts to negotiate the most favorable price and
terms available in each purchase contract that is submitted to the States, subject to Stericycle's
absolute and unconditional obligation to divest the Haverhill Transfer Station at no minimum
price. The divestiture shall be made to a prospective purchaser or purchasers that receive the
prior approval of the States and only in a manner that receives the prior approval of the States. In
the event that the trustee receives bona fide offers from more than one prospective purchaser, the
trustee shall submit all such bids to the States, and if the States determine to approve more than
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one such prospective purchaser for the Haverhill Transfer Station. the trustee shall divest to the
prospective purchaser(s) selected by Stericycle from among those approved by the States.

G. The trustee shall serve, without bond or other security, at the cost and expense of
Stericycle, on such reasonable and customary terms and conditions as the States may set. The
trustee shall have the authority to employ, at the cost and expense of Stericycle. and at
reasonable fees. such consultants, accountants, attorneys, investment bankers. business brokers,
appraisers, and other representatives and assistants as are necessary to carry out the trustee's
duties and responsibilities. The trustee shall account for all monies derived from the
divestiture and all expenses incurred. After approval by the States of the account of the trustee,
including fees for his or her services. all remaining monies shall be paid at the direction of
Stericycle, and the trustee's power shall be terminated. The trustee's compensation shall be based
at least in significant part on an arrangement contingent on the trustee's divesting the Haverhill
Transfer Station, and may include an incentive arrangement relating to price.

H. Stericycle shall indemnify the trustee and hold the trustee harmless against any losses,
claims, damages, liabilities, or expenses arising out of, or in connection with, the performance of
the trustee's duties, all reasonable fees of counsel and other expenses reasonably incurred in
connection with the preparation for, or defense of any claim, whether or not resulting in any
liability, except to the extent that such liabilities, losses, damages, claims, or expenses result
from misfeasance, gross negligence, willful or wanton acts, or bad faith by the trustee.

I. If the trustee ceases to act or fails to act diligently, a substitute trustee shall be

appointed by the States.
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J. The States may on their own initiative or at the request of the trustee issue such
additional orders or directions as may be reasonably necessary or appropriate to accomplish the
divestiture of the Haverhill Transfer Station required by this Assurance.

K. The trustee shall have no obligation or authority to operate or maintain the Haverhill
Transfer Station. That obligation shall remain in Stericycle, as set forth in Paragraph 17 above.

L. The trustee shall report in writing to Stericycle and the States every forty-five (45)
days concerning the trustee's efforts to accomplish divestiture.

V1. Prior Notice of Future Acquisitions

21. Untl seven (7) years after the effective date of this Assurance. Stericycle will give
thirty (30) days written notice to the Attorney Generals of Massachusetts and Connecticut prior
to acquiring ownership or control of the stock or assets of any collector or hauler of medical
waste within New England deriving $500.000 or more revenues from New England customers in
the prior fiscal year or any processor of medical waste deriving $1 million or more revenues
from New England customers in the prior fiscal year. Such notice shall identify the parties and
purchase price, describe the categories of assets or stock to be acquired and the business relating
to the New England States of such other person or persons and the contemplated closing date of
any such acquisition. For any transaction that is reportable under the HSR Act, Stericycle will
provide a copy of its Notification and Report Form for Certain Mergers and Acquisitions and the
attachments thereto (the “Form™) to the Attorney Generals of Massachusetts and Connecticut
within two (2) business days of the filing of the Form with the federal antitrust agencies with
respect to any transaction by which Stericycle will acquire ownership or control of the stock or

assets of any collector, hauler or processor of medical waste.
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22. Any notice required by this Assurance shall be mailed or hand delivered to the
Massachusetts Attorney General at the following addresses: Consumer Protection and Antitrust
Division, Office of the Attorney General, One Ashburton Place, Boston, MA 02108. Any
notice required by this Assurance shall be mailed or hand delivered to the Connecticut Attorney
General at the following addresses: Antitrust Division, Office of the Connecticut Attorney
General. 10 Sherman Street, Hartford. CT 01605.

VII. Additional Provisions

23. Access to Stericycle’s Transfer Station at 139 - 141 Ferry Road. Haverhill,

Massachusetts. Stericycle shall offer. on the signing date of this Assurance. by written
amendment dated as of November 4. 2002 in the form previously furnished to the States by
Stericycle’s counsel. to extend the duration of Med Waste Management of New England, Inc.’s
contract with Bridgeview dated August 1, 2002, (furnished .to the States by Stericycle’s counsel
as Exhibit A), to permit Medical Waste Management of New England. Inc. to deliver medical
waste to Stericycle’s Haverhill transfer station located at 139 - 141 Ferry Road. Haverhill,
Massachusetts (the “Stericycle Transfer Station™) o a total term of seven years from the effective
date of this Assurance. All present terms of said contract, as amended. shall continue to apply
throughout the extended period of the contract, except that Med Waste Management of New
England, Inc. shall have the right, at any time after 18 months from the effective date of this
Assurance, to terminate the contract, and all obligations and rights thereunder, with no payment
or penalty, upon not less than 60 days written notice to Stericycle of its intent to terminate the
contract (and the right at any time prior to 18 months from the effective date of this Assurance to
terminate the contract, and all obligations and rights thereunder, with no payment or penalty,
upon not less than 90 days written notice to Stericycle of its intent to terminate the contract), and
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upon payment at the effective date of termination of the contract of all amounts owed to

Stericycle under the contract.

24. Access to Stericycle’s Bridgeview Medical Waste Treatment Facility. Stericycle will

cause its Bridgeview Medical Waste Treatment Facility to honor contracts with unaffiliated
medical waste collectors existing on the effective date of this Assurance. In the event that
Stericycle intends to terminate any such contract as a result of the unaffiliated party’s material
breach of its contract with Bridgeview. Stericycle agrees to give such unaffiliated party not less
than ten days prior written notice (with a copy to the States).

25. Brndgeview’s 5% Equity Interest in Med Waste Management of New England. Inc.

Not later than the signing of this Assurance. Stericycle shall cause Bridgeview to offer in writing
to Medical Waste Management. Inc. of New England (“MWM?”) and its affiliate Environmental
Management. Inc.. or their respective majority stockholders. the opportunity to repurchase from
Bridgeview the five percent (5%) interests in the common stock of MWM and its affiliate
Environmental Management, Inc. currently owned by Bridgeview, for the same $40.000
consideration originally paid by Bridgeview for such interests (the “Purchase Amount”). MWM
and its affiliate Environmental Management, Inc. or its respective majority stockholders may
accept such offer by tendering to Stericycle the Purchase Amount within 30 days of the date of
Stericycle’s written offer. If neither MWM and its affiliate Environmental Management, Inc. nor
its respective majority stockholders has accepted Stericycle’s offer within such 30 day period by
tendering the Purchase Amount, Stericycle’s interest in MWM’s and its affiliate Environmental
Management, Inc. common stock shall be converted, subject to MWM’s and its affiliate
Environmental Management, Inc. written consent, into a promissory note with a principal
amount equal to the amount of the Purchase Amount, bearing interest only at the prime rate of
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Fleet National Bank to its best customers payable quarterly, with no prepayment penalty, and
with the principal amount plus all accrued but unpaid interest payable on the third anniversary of
the effective date of this Assurance. In the event that said written consent is not received by
Stericycle within 10 days after said 30 day period, then Stericycle agrees that it shall have no
right to vote or consent aﬁd shall not vote or consent with respect to its shares of common stock
(except upon written approval from the States) of said MWM and its affiliate Environmental
Management, Inc.

26. Request for Information. Throughout the term of this Assurance. Stericycle shall

respond promptly to any reasonable requests for information or documents made by the States to
ensure compliance with this Assurance. All information provided to the States in conjunction
with its review of the Scherer Merger, requests for information pursuant to this Assurance or for
obtaining any approval of the States shall be kept confidential under the Massachusetts Public
Records laws or otherwise under Massachusetts law or under the Connecticut Public Records
law or otherwise under Connecticut law. in each case to the extent 'permitted by such laws.

VIII. Costs and Attorneys’ Fees

27. Upon the effective date of the Scherer Merger, Stericycle shall deliver to the Offices
of the Massachusetts and Connecticut Attorney General, respectively, a check in the amount of
Twenty-Five Thousand Dollars ($25,000.00), payable to the Commonwealth of Massachusetts,
and a check in the amount Twenty-Five Thousand Dollars ($25,000.00), payable to the State of
Connecticut as partial reimbursement of the cost of their investigation and its reasonable
attorneys’ fees.

IX. Termination
28. This Assurance will expire on its tenth anniversary.

~
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X. Modification

29.  This Assurance may be modified by mutual written agreement of the Parties.
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Dated: // )z COMMONWEALTH OF MASSACHUSETTS

THOMAS F. REILLY
Attorney General

";’ g —’ Jffav ‘-'-i .
Jesse Caplan (Mass. BBO# 6@5{61 5)
Chief, Conisumer Protection affid Antitrust Division
Mary B. Freeley (Mass. BBO # 544788)
Assistant Attorney General
One Ashburton Place
Boston, Massachusetts 02108
(617) 727-2200

STERICYCLE, INC.

By its attorneys,

%ward K. Fuguet

Jane E. Willis (BBO #568024)
Ropes & Gray

One International Place
Boston, MA 02110-2624
(617)951-7000

Of Counsel:

Craig P. Colmar
Johnson & Colmar

300 South Wacker Drive
Chicago, IL 60606

Tel: 312-922-1980
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Dated:

9019351 |

STERICYCLE, INC.

By its attorneys,

L. Gl

AR SR PRV RS iy 1w

COMMONWEALTH OF MASSACHUSETTS

THOMAS F. REILLY
Attorncy General

Jesse Caplan (Mass. BBO# 645615)

Chief, Consumer Protection and Antitrust Division
Mary B. Freeley (Mass. BBO # 544788)

Assistant Attorney General

One Ashburton Place

Boston, Massachusetts 02108

(617) 727-2200

Hofvard K. Fuguet

Jane E. Willis (BBO #568024)
Ropes & Gray

One International Place
Boston, MA 02110-2624
(617)951-7000

Of Counsel:

LS50 .,

Craig P. Colmar
Johnson & Colmar

300 South Wacker Drive
Chicago. IL 60606

Tel: 312-922-1980

SCHERER HEALTHCARE, INC.

By its attorneys,



SCHERER HEALTHCARE, INC.

By #s-attormeys:

“—\/) .
7{ Zj/}[ 7y

Donald P. Zima
Vice President and Chief Financial Officer
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Dated: 177 COMMONWEALTH OF MASSACHUSETTS

THOMAS F. REILLY
Attorney General

%LA@B %wé(/\ sl

Jesse Caplagft (Mass. BBO# 648615)

Chief, ConSumer Protection arid Antitrust Division
Mary B. Freeley (Mass. BBO # 544788)

Assistant Attorney General

One Ashburton Place

Boston, Massachusetts 02108

(617) 727-2200

STERICYCLE, INC.

By its attorneys,

NP L2

Aoward K. Fuguet

Jane E. Willis (BBO #568024)
Ropes & Gray

One International Place
Boston, MA 02110-2624
(617) 951-7000

Of Counsel:

Craig P. Colmar
Johnson & Colmar

300 South Wacker Drive
Chicago, IL 60606

Tel: 312-922-1980
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