
STATE OF CONNECTI CUT

OFFI CE OF THEATTORNEY GENERAL

ASSURANCE OF DI SCONTI NUANCE ANDVOLUNTARYCOMPLI ANCE

St er i cycl e, I nc . ( " St er i cycl e" ) and Scher er Heal t hcar e, I nc . ( " Scher er " ) have ent er ed i nt o

an agr eement and pl an of mer ger ( " t he Scher er Mer ger Agr eement " ) dat ed Oct ober 19, 2002,

pur suant t o whi ch St er i cycl e has agr eed t o acqui r e cer t ai n asset s f r om Scher er r el at i ng t o t he

oper at i on of Scher er ' s medi cal . wast e di sposal busi ness oper at i ons, i ncl udi ng i t s f aci l i t i es i n New

Engl and and NewYor k ( " t he Scher er Mer ger " ) . St er i cycl e and Scher er , t hr ough i t s whol l y

owned subsi di ar i es, cur r ent l y oper at e medi cal wast e t r ansf er st at i ons i n Haver hi l l ,

Massachuset t s, wher e t hey of f er medi cal wast e t r anspor t at i on ser vi ces and compet e wi t h each

ot her f or sal es t o cust omer s wi t hi n r el evant mar ket s . St er i cycl e has al so acqui r ed Br i dgevi ew,

I nc . ( " Br i dgevi ew' ' ' ' ) , i ncl udi ng cer t ai n asset s r el at i ng t o t he oper at i on of Br i dgevi ew' s medi cal

wast e pr ocessi ng f aci l i t y l ocat ed i n Mor gant own, Pennsyl vani a .

The St at e of Connect i cut , by i t s At t or ney Gener al , Ri char d Bl ument hal , has conduct ed a

r evi ew and has expr essed concer n t hat t he Scher er Mer ger i s l i kel y subst ant i al l y t o l essen

compet i t i on f or t he sal e of medi cal wast e haul i ng, t r ansf er and pr ocessi ng ser vi ces i n New

Engl and i n vi ol at i on of Sect i on 7 of t he Cl ayt on Act ( 15 U. S . C . § 18) , Sect i ons 1 and 2 of t he

I NTHEMATTER OF )

STERI CYCLE, I NC. and )

SCHERERHEALTHCARE, I NC.



Sher man Act ( 15 U. S. C. , § 1 and 2) , and Sect i ons 3 and 4 of t he Connect i cut Ant i t r ust Act

( Conn . Gen. St at . § 35- 26 and 35- 27) .

The Par t i es nowdesi r e t o r esol ve t he St at e' s concer ns and have concl uded t hat i t i s i n

t hei r i nt er est s t o ent er i nt o t hi s Assur ance of Di scont i nuance and Vol unt ar y Compl i ance ( t he

" Assur ance" ) .
The

r el i ef her ei n i s i nt ended t o r esol ve t hese concer ns and St er i cycl e and Scher er

have agr eed t o be bound by t he pr ovi si ons of t hi s Assur ance, as pr ovi ded bel ow. The Par t i es

have ent er ed i nt o t hi s Assur ance wi t hout any compl ai nt havi ng been f i l ed or any adj udi cat i on of

any i ssue of f act or l awher ei n and wi t hout t hi s Assur ance const i t ut i ng any admi ssi on by, any

evi dence agai nst , or any est oppel agai nst St er i cycl e or Scher er ( i ncl udi ng t hei r r espect i ve

subsi di ar i es and cont r ol l ed af f i l i at es) wi t h r espect t o any such i ssues, except wi t h : r espect t o

Sect i on XI of t hi s Assur ance, i ncl udi ng, but not l i mi t ed t o, t he Super i or Cour t ' s j ur i sdi ct i on over

any act i on br ought by t he St at e t o enf or ce of t hi s Assur ance.

I . I nt r oduct i on

1 .

	

St er i cycl e i s a Del awar e cor por at i on headquar t er ed at 28161 Nor t h Kei t h Dr i ve, Lake

For est , I l l i noi s 60045, engaged i n t he medi cal wast e management busi ness i n Massachuset t s,

Connect i cut and ot her NewEngl and st at es . Br i dgevi ew whi ch i s headquar t er ed at 1525 Chest nut

Hi l l Road, Mor gant own, Pennsyl vani a 19543 and oper at es pr i mar i l y i n t he medi cal wast e

t r eat ment busi ness, was acqui r ed by St er i cycl e i n Oct ober , 2002 .

2. Scher er i s a Del awar e cor por at i on headquar t er ed at I nt er st at e Nor t h Par kway, Sui t e

305, At l ant a, Geor gi a 30339, whose subsi di ar i es Bi o Wast e Syst ems, I nc. and Medi cal Wast e

Syst ems, I nc . ( col l ect i vel y, " Bi oSyst ems" ) ar e engaged i n t he medi cal wast e management

busi ness i n Massachuset t s, Connect i cut and i n ot her NewEngl and st at es .



I I . Jur i sdi ct i on

3.

	

The At t or ney Gener al of Connect i cut i s aut hor i zed t o i nvest i gat e t he Scher er Mer ger

and t o ent er i nt o t hi s Assur ance.

I I I . Gener al Pr ovi si ons

4. Def i ni t i ons . As used i n t hi s Assur ance, t he f ol l owi ng t er ms shal l have t he f ol l owi ng

meani ng :

a.

	

" Br i dgevi ew" or " Br i dgevi ewMedi cal Wast e Tr eat ment Faci l i t y" shal l

mean t he t r eat ment f aci l i t y l ocat ed i n Mor gant own, Pennsyl vani a, t hat was acqui r ed by

St er i cycl e i n Oct ober , 2002 .

b.

	

" Haver hi l l Tr ansf er St at i on" shal l mean t he medi cal wast e t r ansf er st at i on

l ocat ed at 159- 161 Fer r y Road, Haver hi l l , Massachuset t s cur r ent l y oper at ed by Scher er as t he

Bi oSyst ems Medi cal Wast e Tr ansf er St at i on, consi st i ng of t he Leases, t he Cust omer Cont r act s

and t he Per mi t , each as def i ned bel ow.

- c .

	

" St at e" shal l mean t he St at e of Connect i cut .

d.

	

" St at es" shal l mean t he St at e of Connect i cut and t he Commonweal t h of

' Massachuset t s .

5 . The Assur ance shal l not become ef f ect i ve unl ess and unt i l t he Scher er Mer ger occur s .

An Execut i ve Of f i cer of St er i cycl e shal l cer t i f y i n wr i t i ng t o t he Connect i cut At t or ney Gener al

t he ef f ect i ve dat e of t he Scher er Mer ger i mmedi at el y f ol l owi ng i t s consummat i on .

6. Thi s Assur ance shal l not be const r ued t o cr eat e r i ght s or cl ai ms i n t hi r d par t i es agai nst

t he Par t i es .

7 . When t hi s Assur ance r equi r es not i ce by t he Par t i es, such not i ce shal l be pur suant t o

t he pr ocedur es and subj ect t o t he st andar ds set out i n Par agr aph 22 of t hi s Assur ance.
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8. Not hi ng cont ai ned i n t hi s Assur ance shal l be const r ued t o l i mi t i n any manner

what soever t he aut hor i t y of t he At t or ney Gener al of Connect i cut under any pr ovi si on of l awt o

i nvest i gat e any mat t er ( ot her t han t he Scher er Mer ger ) , t o obt ai n such document s and

i nf or mat i on t hr ough subpoena, ci vi l i nvest i gat i ve demand, or any ot her l awf ul pr ocess, or t o

br i ng any act i on ( ot her t han i n r espect of t he Scher er Mer ger ) t he At t or ney Gener al deems

appr opr i at e under such pr ovi si on of l aw.

9. The pr ovi si ons of t hi s Assur ance appl y t o t he under si gned par t i es, 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 hemwho shal l have not i ce of t hi s Assur ance.

I V. Di vest i t ur e of t he Haver hi l l Tr ansf er St at i on

10 .

	

St er i cycl e shal l di vest , absol ut el y and i n good f ai t h, al l of i t s di r ect and i ndi r ect

owner shi p i n or cont r ol over t he Haver hi l l Tr ansf er St at i on at no mi ni mumpr i ce t o a pur chaser

appr oved by t he St at es, wi t hi n f our mont hs of t he ef f ect i ve dat e of t hi s Assur ance.. I f , however ,

at t he end of t hi s di vest i t ur e per i od, St er i cycl e bel i eves and r epr esent s t o t he St at es i n wr i t i ng

t hat di vest i t ur e i s l i kel y t o be achi eved wi t hi n anot her mont h, t he di vest i t ur e per i od under t hi s

Par agr aph 10 shal l be ext ended f or anot her mont h.

11 .

	

St er i cycl e and Scher er each r epr esent t hat t he Haver hi l l Tr ansf er St at i on consi st s of

l easehol d i nt er est s i n t wo l eases ( t he " 159 Fer r y Road Lease" and t he " 161 Fer r y Road Lease" ,

and t oget her , t he " Leases" ) wi t h an unaf f i l i at ed l essor t o be assumed by t he Pur chaser ( as

def i ned bel ow) , cer t ai n cust omer cont r act s wi t h t hi r d par t y haul er s ( t he " Cust omer Cont r act s" ) t o

be assumed by t he Pur chaser and a Per mi t ( t he " Per mi t " ) t o be t r ansf er r ed t o t he Pur chaser ,

subj ect t o r egul at or y appr oval s, and wi t h t he Pur chaser assumi ng t he obl i gat i ons under t he

Per mi t .

	

St er i cycl e shal l be ent i t l ed t o r emove f r omt he Haver hi l l Tr ansf er St at i on and cont i nue
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t o own al l r acks, cont ai ner s, t r ucks and ot her per sonal pr oper t y, but not f i xt ur es, or ot her

l easehol d i mpr ovement s, whi ch shal l be di vest ed.

12 .

	

St er i cycl e and Scher er each r epr esent t hat t he Haver hi l l Tr ansf er St at i on wi l l be

oper at i onal on t he dat e of sal e, and t hat t her e ar e no known 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 t he Haver hi l l Tr ansf er

St at i on .

	

St er i cycl e r epr esent s t hat i t wi l l not under t ake f ol l owi ng t he di vest i t ur e of t he Haver hi l l

Tr ansf er St at i on any chal l enges t o 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 t he Haver hi l l Tr ansf er St at i on.

13 . St er i cycl e shal l , i n good f ai t h, under t ake al l r easonabl e ef f or t s t o assi st a pr oposed

Pur chaser of t he Haver hi l l Tr ansf er Faci l i t y t o obt ai n ( i ) al l necessar y appr oval s and consent s

f r omt he Lessor of t he pr emi ses on whi ch t he Haver hi l l Tr ansf er St at i on i s l ocat ed and ( i i ) al l

necessar y r egul at or y appr oval s f or t r ansf er of Bi oSyst em' s Per mi t #NESW- TS- 056 i ssued by t he

Massachuset t s Depar t ment of Envi r onment al Pr ot ect i on ( t he " Per mi t " ) and any ot her r egul at or y

appr oval s r equi r ed by l aw.

14 . St er i cycl e wi l l not knowi ngl y t ake any act i on t hat woul d cause t he Per mi t f or t he

Haver hi l l Tr ansf er St at i on t o be suspended, r evoked or ot her wi se t er mi nat ed by st at e, l ocal or

f eder al per mi t t i ng aut hor i t i es .

15 .

	

Except as per mi t t ed her ei n, St er i cycl e shal l r ef r ai n f r om sel l i ng, subl easi ng or

ot her wi se encumber i ng t he Haver hi l l Tr ansf er St at i on or modi f yi ng t he Leases pendi ng

compl et i on of t he r equi r ed di vest i t ur e . St er i cycl e shal l be r equi r ed t o pr eser ve and pr ot ect t he

Haver hi l l Tr ansf er St at i on t o be di vest ed her eunder . I n t hi s r egar d, St er i cycl e shal l , i f r equi r ed,

t ake act i on t o ext end t he 161 Fer r y Road Lease f or a t hr ee year r enewal per i od or such shor t er

per i od as wi l l end upon accompl i shment of t he r equi r ed di vest i t ur e of t he Haver hi l l Tr ansf er
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St at i on ( pr ovi ded t hat St er i cycl e may accompl i sh sai d r enewal s f or i ncr ement al per i ods) , and

shal l not under any ci r cumst ances al l ow any now- exi st i ng avai l abl e l ease t er ms and nowexi st i ng

r enewal r i ght s per t ai ni ng t o a r enewal af t er sai d t hr ee year per i od t o be del et ed, but St er i cycl e

shal l not be r equi r ed t o seek or make any ot her ext ensi ons t o t he Leases .

16 . St er i cycl e agr ees t o t ake al l r easonabl e st eps t o accompl i sh t he di vest i t ur e and t he

t r ansf er t o an appr oved Pur chaser of t he Haver hi l l Tr ansf er St at i on, i n as pr ompt and t i mel y a

manner as possi bl e, as cont empl at ed by t hi s Assur ance. St er i cycl e shal l r ef r ai n f r omat t empt i ng

t o i nf l uence or i nt er f er e wi t h t he i ndependent j udgment of management of t he Pur chaser i n any

manner so as t o adver sel y af f ect , di r ect l y or i ndi r ect l y, t he compet i t i ve posi t i on of t he Haver hi l l

Tr ansf er St at i on pr ovi ded t hat not hi ng her ei n shal l l i mi t St er i cycl e' s abi l i t y t o compet e wi t h t he

Pur chaser wi t h r espect t o medi cal wast e t r ansf er st at i ons ( i ncl udi ng by i t s oper at i on of t he

St er i cycl e medi cal wast e t r ansf er st at i on l ocat ed at 139 - 141 Fer r y Road, Haver hi l l ,

Massachuset t s) or ot her wi se wi t h r espect t o t he medi cal wast e management busi ness .

17 .

	

Pendi ng di vest i t ur e of t he Haver hi l l Tr ansf er St at i on, and except as ot her wi se

pr ovi ded i n t hi s Assur ance, St er i cycl e shal l t ake such act i ons as ar e necessar y t o mai nt ai n t he

vi abi l i t y, compet i t i veness, and mar ket abi l i t y of t he Haver hi l l Tr ansf er St at i on consi st ent wi t h

t hi s Assur ance and, t o pr event t he dest r uct i on, r emoval , wast i ng, det er i or at i on, or i mpai r ment of

t he Haver hi l l Tr ansf er St at i on except i n t he or di nar y cour se of busi ness and except f or or di nar y

wear and t ear . St er i cycl e shal l honor al l Bi oSyst ems cont r act s exi st i ng at t he ef f ect i ve dat e of

t hi s Assur ance wi t h i ndependent col l ect or s and/ or haul er s of medi cal wast e r el at i ng t o t hei r

dr oppi ng of f medi cal wast e at t he Haver hi l l Tr ansf er St at i on, and shal l agr ee t o engage i n good

f ai t h negot i at i on f or r easonabl e ext ensi ons of such cont r act s, t o per mi t , on commer ci al l y



r easonabl e t er ms, access t o t he Haver hi l l Tr ansf er St at i on t o any such i ndependent col l ect or s or

haul er s of medi cal wast e whose cont r act s may expi r e pendi ng t he di vest i t ur e .

18 . St er i cycl e shal l not r epur chase or l ease or ot her wi se acqui r e any i nt er est i n t he

Haver hi l l Tr ansf er St at i on f or a per i od of t en ( 10) year s . St er i cycl e shal l not enf or ce any r i ght s i t

may have agai nst any f i r munder a pr e- exi st i ng covenant not t o compet e ( ot her t han a covenant

obt ai ned i n connect i on wi t h t he Scher er Mer ger and pr ovi ded t o t he St at e) t hat woul d pr event t he

f i r m f r omoper at i ng a medi cal wast e t r ansf er f aci l i t y at t he Haver hi l l Tr ansf er St at i on .

V. Appoi nt ment of Tr ust ee

. 19 . I f St er i cycl e has not di vest ed absol ut el y and i n good f ai t h t he Haver t r i l l Tr ansf er

St at i on pur suant t o par agr aph 10 of t hi s Assur ance, t he St at es may appoi nt a t r ust ee t o di vest t he

Haver hi l l Tr ansf er St at i on, as def i ned above, and wi t h t he Pur chaser assumi ng t he Leases and t he

Cust omer Cont r act s and obl i gat i ons under t he Per mi t .

20 . I f a t r ust ee i s appoi nt ed by t he St at es pur suant t o Par agr aph 19 of t hi s Assur ance,

St er i cycl e shal l consent t o t he f ol l owi ng t er ms and condi t i ons r egar di ng t he t r ust ee' s power s,

dut i es, aut hor i t y, and r esponsi bi l i t i es :

A. The St at es shal l sel ect t he t r ust ee, subj ect t o t he consent of St er i cycl e, whi ch consent

shal l not be unr easonabl y wi t hhel d. The t r ust ee shal l be a per son wi t h exper i ence and exper t i se

i n acqui si t i ons and di vest i t ur es . I f St er i cycl e has not opposed, i n wr i t i ng, i ncl udi ng t he r easons

f or opposi ng, t he sel ect i on of any pr oposed t r ust ee wi t hi n t en ( 10) days af t er r ecei pt of wr i t t en

not i ce by t he st af f of t he St at es t o St er i cycl e of t he i dent i t y of any pr oposed t r ust ee, St er i cycl e

shal l be deemed t o have consent ed t o t he sel ect i on of t he pr oposed t r ust ee .

B. Subj ect t o t he pr i or appr oval of t he St at es, t he t r ust ee shal l have t he excl usi ve power

and aut hor i t y t o di vest t he Haver hi l l Tr ansf er St at i on .

7



C. Wi t hi n t en ( 10) days af t er appoi nt ment of t he t r ust ee, St er i cycl e shal l execut e a t r ust

agr eement t hat , subj ect t o t he pr i or appr oval of t he St at es, t r ansf er s t o t he t r ust ee al l r i ght s and

power s necessar y t o per mi t t he t r ust ee t o ef f ect t he di vest i t ur e of t he Haver hi l l Tr ansf er St at i on

r equi r ed by t hi s Assur ance.

D. The t r ust ee shal l have si x ( 6) mont hs f r omt he dat e t he St at es appr ove t he t r ust

agr eement descr i bed above t o accompl i sh t he di vest i t ur e, whi ch shal l be subj ect t o t he pr i or

appr oval of t he St at es . I f , however , at t he end of t he si x ( 6) mont h per i od, t he t r ust ee has

submi t t ed a pl an of di vest i t ur e or bel i eves t hat di vest i t ur e can be achi eved wi t hi n a r easonabl e

t i me, t he di vest i t ur e per i od may be ext ended by t he St at es pr ovi ded, however , t he St at es may

ext end t hi s per i od onl y t wo ( 2) t i mes f or up t o si x ( 6) mont hs each t i me .

E. The t r ust ee shal l have f ul l and compl et e access t o t he Haver hi l l Tr ansf er St at i on and t o

t he per sonnel , books, , r ecor ds r el at ed t o t he Haver hi l l Tr ansf er St at i on and t o t he f aci l i t y or t o any

ot her r el evant i nf or mat i on, as t he t r ust ee may r easonabl y r equest . St er i cycl e shal l devel op such

f i nanci al or ot her i nf or mat i on as such t r ust ee may r easonabl y r equest and shal l cooper at e wi t h

t he t r ust ee . St er i cycl e shal l t ake no act i on t o i nt er f er e wi t h or i mpede t he t r ust ee' s

accompl i shment of t he di vest i t ur e . Any del ays i n di vest i t ur e by t he t r ust ee caused by St er i cycl e

shal l ext end t he t i me f or di vest i t ur e under t hi s Par agr aph i n an amount equal t o t he del ay, as

det er mi ned by t he St at es af t er not i ce t o and di scussi on wi t h St er i cycl e .

F . The t r ust ee shal l use hi s or her best ef f or t s t o negot i at e t he most f avor abl e pr i ce and

t er ms avai l abl e i n each pur chase cont r act t hat i s submi t t ed t o t he St at es, subj ect t o St er i cycl e' s

absol ut e and uncondi t i onal obl i gat i on t o di vest t he Haver hi l l Tr ansf er St at i on at no mi ni mum

pr i ce . The di vest i t ur e shal l be made t o a pr ospect i ve pur chaser or pur chaser s t hat r ecei ve t he

pr i or appr oval of t he St at es and onl y i n a manner t hat r ecei ves t he pr i or appr oval of t he St at es . I n



t he event t hat t he t r ust ee r ecei ves bona f i de of f er s f r ommor e t han one pr ospect i ve; pur chaser , t he

t r ust ee shal l submi t al l such bi ds t o t he St at es, and i f t he St at es det er mi ne t o appr ove mor e t han

one such pr ospect i ve pur chaser f or t he Haver hi l l Tr ansf er St at i on, t he t r ust ee shal l di vest t o t he

pr ospect i ve pur chaser ( s) sel ect ed by St er i cycl e f r om among t hose appr oved by t he St at es .

G.

	

The t r ust ee shal l ser ve, wi t hout bond or ot her secur i t y, at t he cost and expense of

St er i cycl e, on such r easonabl e and cust omar y t er ms and condi t i ons as t he St at es may set . The

t r ust ee shal l have t he aut hor i t y t o empl oy, at t he cost and expense of St er i cycl e, and at

r easonabl e f ees, such consul t ant s, account ant s, at t or neys, i nvest ment banker s, busi ness br oker s,

appr ai ser s, and ot her r epr esent at i ves and assi st ant s as ar e necessar y t o car r y out t he t r ust ee' s

dut i es and r esponsi bi l i t i es . The t r ust ee shal l account f or al l moni es der i ved f r omt he

di vest i t ur e and al l expenses i ncur r ed. Af t er appr oval by t he St at es of t he account of t he t r ust ee,

i ncl udi ng f ees f or hi s or her ser vi ces, al l r emai ni ng moni es shal l be pai d at t he di r ect i on of

St er i cycl e, and t he t r ust ee' s power shal l be t er mi nat ed . The t r ust ee' s compensat i on shal l be based

at l east i n si gni f i cant par t on an ar r angement cont i ngent on t he t r ust ee' s di vest i ng t he Haver hi l l

Tr ansf er St at i on, and may i ncl ude an i ncent i ve ar r angement r el at i ng t o pr i ce .

H. St er i cycl e shal l i ndemni f y t he t r ust ee and hol d t he t r ust ee har ml ess agai nst any l osses,

cl ai ms, damages, l i abi l i t i es, or expenses ar i si ng out of , or i n connect i on wi t h, t he per f or mance of

t he t r ust ee' s dut i es, al l r easonabl e f ees of counsel and ot her expenses r easonabl y i ncur r ed i n

connect i on wi t h t he pr epar at i on f or , or def ense of any cl ai m, whet her or not r esul t i ng i n any

l i abi l i t y, except t o - t he ext ent t hat such l i abi l i t i es, l osses, damages, cl ai ms, or expenses r esul t

f r ommi sf easance, gr oss negl i gence, wi l l f ul or want on act s, or bad f ai t h by t he t r ust ee .

I .

	

I f t he t r ust ee ceases t o act or f ai l s t o act di l i gent l y, a subst i t ut e t r ust ee shal l be

appoi nt ed by t he St at es .



J . The St at es may on t hei r own i ni t i at i ve or at t he r equest of t he t r ust ee i ssue such

addi t i onal or der s or di r ect i ons as may be r easonabl y necessar y or appr opr i at e t o accompl i sh t he

di vest i t ur e of t he Haver hi l l Tr ansf er St at i on r equi r ed by t hi s Assur ance.

K. The t r ust ee shal l have no obl i gat i on or aut hor i t y t o oper at e or mai nt ai n t he Haver hi l l

Tr ansf er St at i on . That obl i gat i on shal l r emai n i n St er i cycl e, as set f or t h i n Par agr aph 17 above .

L. The t r ust ee shal l r epor t i n wr i t i ng t o St er i cycl e and t he St at es ever y f or t y- f i ve ( 45)

days concer ni ng t he t r ust ee' s ef f or t s t o accompl i sh di vest i t ur e .

VI . Pr i or Not i ce of Fut ur e Acqui si t i ons

21 .

	

Unt i l seven ( 7) year s af t er t he ef f ect i ve dat e of t hi s Assur ance, St er i cycl e wi l l gi ve

t hi r t y ( 30) days wr i t t en not i ce t o t he At t or ney Gener al of Connect i cut pr i or t o acqui r i ng

owner shi p or cont r ol of t he st ock or asset s of any col l ect or or haul er of medi cal wast e wi t hi n

New Engl and der i vi ng $500, 000 or mor e r evenues f r omNewEngl and cust omer s i n t he pr i or

f i scal year or any pr ocessor of medi cal wast e der i vi ng $1 mi l l i on or mor e r evenues f r omNew

Engl and cust omer s i n t he pr i or f i scal year . Such not i ce shal l i dent i f y t he par t i es and pur chase

pr i ce, descr i be t he cat egor i es of asset s or st ock t o be acqui r ed and t he busi ness r el at i ng t o t he

NewEngl and St at es of such ot her per son or per sons and t he cont empl at ed cl osi ng dat e of any

such acqui si t i on. For any t r ansact i on t hat i s r epor t abl e under t he Har t - Scot t - Rodi no Ant i t r ust

I mpr ovement Act , St er i cycl e wi l l pr ovi de a copy of i t s Not i f i cat i on and Repor t For mf or Cer t ai n

Mer ger s and Acqui si t i ons and t he at t achment s t her et o ( t he " For m" ) t o t he At t or ney Gener al of

Connect i cut wi t hi n . t wo ( 2) busi ness days of t he f i l i ng of t he For mwi t h t he f eder al ant i t r ust

agenci es wi t h r espect t o any t r ansact i on by whi ch St er i cycl e wi l l acqui r e owner shi p or cont r ol of

t he st ock or asset s of any col l ect or , haul er or pr ocessor of medi cal wast e.
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22 . Any not i ce r equi r ed by t hi s Assur ance shal l be mai l ed or hand del i ver ed t o t he

Connect i cut At t or ney Gener al at t he f ol l owi ng addr ess : Ant i t r ust Depar t ment , Of f i ce of t he

Connect i cut At t or ney Gener al , 110 Sher man St r eet , Har t f or d, CT 01605.

VI I . Addi t i onal Pr ovi si ons

23 . Access t o St er i cycl e' s Tr ansf er St at i on at 139 - 141 Fer r y Road, Haver hi l l ,

Massachuset t s . St er i cycl e shal l of f er , on t he si gni ng dat e of t hi s Assur ance, by wr i t t en

amendment , ef f ect i ve r et r oact i vel y as of November 4, 2002, i n t he f or mpr evi ousl y f ur ni shed t o

t he St at e by St er i cycl e' s counsel , t o ext end t he dur at i on of Med Wast e Management of New

Engl and, I nc . ' s cont r act wi t h Br i dgevi ew dat ed August 1, 2002, ( f ur ni shed t o t he St at e by

St er i cycl e' s counsel as Exhi bi t A) , t o per mi t Medi cal Wast e Management of NewEngl and, I nc .

t o del i ver medi cal wast e t o St er i cycl e' s Haver hi l l t r ansf er st at i on l ocat ed at 139 - a41 Fer r y

Road, Haver hi l l , Massachuset t s ( t he " St er i cycl e Tr ansf er St at i on" ) t o a t ot al t er m of seven year s

f r omt he ef f ect i ve dat e of t hi s Assur ance. Al l pr esent t er ms of sai d cont r act , as amended, shal l

cont i nue t o appl y t hr oughout t he ext ended per i od of t he cont r act , except t hat Med Wast e

Management of NewEngl and, I nc . shal l have t he r i ght , at any t i me af t er 18 mont hs f r omt he

ef f ect i ve dat e of t hi s Assur ance, t o t er mi nat e t he cont r act , and al l obl i gat i ons and r i ght s

t her eunder , wi t h no payment or penal t y, upon not l ess t han 60 days wr i t t en not i ce t o St er i cycl e of

i t s i nt ent t o t er mi nat e t he cont r act ( and t he r i ght at any t i me pr i or t o 18 mont hs f r omt he ef f ect i ve

dat e of t hi s Assur ance t o t er mi nat e t he cont r act , and al l obl i gat i ons and r i ght s t her eunder , wi t h

no payment or penal t y, upon not l ess t han 90 days wr i t t en not i ce t o St er i cycl e of i t s i nt ent t o

t er mi nat e t he cont r act ) , and upon payment at t he ef f ect i ve dat e of t er mi nat i on of t he cont r act of

al l amount s owed t o St er i cycl e under t he cont r act .



24 . Access t o St er i cycl e' s Br i dgevi ew Medi cal Wast e Tr eat ment Faci l i t y . St er i cycl e

shal l cause i t s Br i dgevi ew Medi cal Wast e Tr eat ment Faci l i t y t o honor cont r act s wi t h unaf f i l i at ed

medi cal wast e col l ect or s exi st i ng on t he ef f ect i ve dat e of t hi s Assur ance.

	

I n t he event t hat

St er i cycl e i nt ends t o t er mi nat e any such cont r act as a r esul t of t he unaf f i l i at ed par t y' s mat er i al

br each of i t s cont r act wi t h Br i dgevi ew, St er i cycl e agr ees t o gi ve such unaf f i l i at ed par r y not l ess

t han t en days pr i or wr i t t en not i ce ( wi t h a copy t o t he St at es) .

25 . Br i dgewi ew' s 5%Equi t y I nt er est i n Med Wast e Management of NewEngl and, I nc .

Not l at er t han t he si gni ng of t hi s Assur ance, St er i cycl e shal l cause Br i dgevi ew t o of f er i n wr i t i ng

t o Medi cal Wast e Management , I nc . of NewEngl and ( " MWM" ) and i t s af f i l i at e Envi r onment al

Management , I nc . , or t hei r r espect i ve maj or i t y st ockhol der s, t he oppor t uni t y t o r epur chase f r om

Br i dgevi ewt he f i ve per cent ( 5%) i nt er est s i n t he common st ock of MWMand i t s af f i l i at e

Envi r onment al Management , I nc . cur r ent l y owned by Br i dgevi ew, f or t he same $40, 000

consi der at i on or i gi nal l y pai d by Br i dgevi ew f or such i nt er est s ( t he " Pur chase Amount " ) . MWM

and i t s af f i l i at e Envi r onment al Management , I nc . or i t s r espect i ve maj or i t y st ockhol der s may

accept such of f er by t ender i ng t o St er i cycl e t he Pur chase Amount wi t hi n 30 days of t he dat e of

St er i cycl e' s wr i t t en of f er . I f nei t her MWMand i t s af f i l i at e Envi r onment al Management , I nc . nor

i t s r espect i ve maj or i t y st ockhol der s has accept ed St er i cycl e' s of f er wi t hi n such 30 day per i od by

t ender i ng t he Pur chase Amount , St er i cycl e' s i nt er est i n MWM' s and i t s af f i l i at e Envi r onment al

Management , I nc . common st ock shal l be conver t ed, subj ect t o MWM' s and i t s af f i l i at e

Envi r onment al Management , I nc . wr i t t en consent , i nt o a pr omi ssor y not e wi t h a pr i nci pal

amount equal t o t he amount of t he Pur chase Amount , bear i ng i nt er est onl y at t he pr i me r at e of

Fl eet Nat i onal Bank t o i t s best cust omer s payabl e quar t er l y, wi t h no pr epayment penal t y, and

wi t h t he pr i nci pal amount pl us al l accr ued but unpai d i nt er est payabl e on t he t hi r d anni ver sar y of
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t he ef f ect i ve dat e of t hi s Assur ance. I n t he event t hat sai d wr i t t en consent i s not r ecei ved by

St er i cycl e wi t hi n ' 10 days af t er sai d 30 day per i od, t hen St er i cycl e agr ees t hat i t shal l have no

r i ght t o vot e or consent and shal l not vot e or consent wi t h r espect t o i t s shar es of common st ock

( except upon wr i t t en appr oval f r omt he St at es) of sai d MWMand i t s af f i l i at e Envi r onment al

Management , I nc.

26 . Request f or I nf or mat i on. Thr oughout t he t er mof t hi s Assur ance, St er i cycl e shal l

r espond pr ompt l y t o any r easonabl e r equest s f or i nf or mat i on or document s made by t he St at e t o

ensur e compl i ance wi t h t hi s Assur ance. Al l i nf or mat i on pr ovi ded t o t he St at e i n conj unct i on

wi t h i t s r evi ewof t he Scher er Mer ger , r equest s f or i nf or mat i on pur suant t o t hi s Assur ance or f or

obt ai ni ng any appr oval of t he St at e shal l be kept conf i dent i al under t he Connect i cut Publ i c

Recor ds l awor ot her wi se under Connect i cut l aw, i n each case t o t he ext ent per mi t t ed by such

l aws .

VI I I . Cost s and At t or neys' Fees

27 . Upon t he ef f ect i ve dat e of t he Scher er Mer ger , St er i cycl e shal l del i ver t o t he Of f i ce

of t he Connect i cut At t or ney Gener al a check i n t he amount Twent y- Fi ve Thousand Dol l ar s

( $25, 000 . 00) , payabl e t o t he St at e of Connect i cut as par t i al r ei mbur sement of t he cost of t hei r

i nvest i gat i on and i t s r easonabl e at t or neys' f ees .

I X. Ter mi nat i on

28 . Thi s Assur ance wi l l expi r e on i t s t ent h anni ver sar y .

X. Modi f i cat i on

29 . Thi s Assur ance may be modi f i ed by mut ual wr i t t en agr eement of t he : Par t i es .
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XI . Enf or cement

30 .

	

St er i cycl e and Scher er each consent t o j ur i sdi ct i on and venue i n t he Connect i cut

Super i or Cour t , Judi ci al Di st r i ct of Har t f or d, i n t he event t hat t he St at e of Connect i cut seeks t o

enf or ce t hi s Assur ance wi t hi n t he St at e of Connect i cut . St er i cycl e and Scher er r ecogni ze t hat t he

St at e' s r emedy at l aw r egar di ng enf or cement of t hi s Assur ance woul d be i nadequat e and each

agr ee t hat t he Connect i cut Super i or Cour t shal l have t he aut hor i t y speci f i cal l y t o enf or ce t he

pr ovi si ons of t hi s Assur ance, i ncl udi ng t he aut hor i t y t o awar d equi t abl e r el i ef , i ncl udi ng

appr opr i at e t empor ar y and per manent i nj unct i ve r el i ef , and t he cost s and at t or neys' f ees i ncur r ed

by t he St at e of Connect i cut i n obt ai ni ng any enf or cement of t hi s Assur ance . I n addi t i on, t he

Connect i cut Super i or Cour t , Judi ci al Di st r i ct of Har t f or d, shal l have t he aut hor i t y t o awar d

l i qui dat ed damages as pr ovi ded i n Par agr aph 31 . Such r el i ef i s i n addi t i on t o, and shal l not i n

any way l i mi t , t he St at e' s sover ei gn enf or cement aut hor i t y .

31 . I n t he event t hat ( i ) St er i cycl e f ai l s i n a mat er i al r espect t o compl y or t o t ake such

act i ons as ar e r equi r ed under Par agr aph 17 or 18, unl ess cur ed wi t hi n 10 days af t er not i ce f r om

t he St at es, ( i i ) St er i cycl e f ai l s t o compl y i n a mat er i al r espect wi t h i t s obl i gat i ons pur suant t o

Par agr aph 20 wi t h r egar d t o t he di vest i t ur e of t he Haver hi l l Tr ansf er St at i on by t he t r ust ee ( i f a

t r ust ee i s r equi r ed t o have been appoi nt ed pur suant t o Par agr aph 19 of t hi s Assur ance) unl ess

cur ed wi t hi n 10 days af t er not i ce f r omt he t r ust ee or t he St at es, ( i i i ) St er i cycl e compl et es an

acqui si t i on wi t hout : gi vi ng 30 days pr i or wr i t t en not i ce t o t he Connect i cut At t or ney Gener al ,

wher e such not i ce i s r equi r ed by t he pr ovi si ons of Par agr aph 21 of t hi s Assur ance ( unl ess i t i s

det er mi ned by t he cour t t hat St er i cycl e' s f ai l ur e t o gi ve not i ce was based on t he good f ai t h

j udgment of St er i cycl e, af t er consul t i ng wi t h ant i t r ust counsel , t hat such not i ce was not so

r equi r ed) , ( i v) St er i cycl e t er mi nat es t he cont r act wi t h MedWast e Management of NewEngl and,
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I nc . r equi r ed by Par agr aph 23 of t hi s Assur ance, except i f such t er mi nat i on i s f or cause, or ( v)

St er i cycl e t er mi nat es, or per mi t s t he t er mi nat i on by Br i dgevi ew of , a cont r act r equi r ed by

Par agr aph 24 of t hi s Assur ance bet ween t he Br i dgevi ew medi cal wast e t r eat ment f aci l i t y and an

unaf f i l i at ed medi cal wast e col l ect or wi t hout gi vi ng a copy of t he t en days' pr i or wr i t t en not i ce t o

t he Connect i cut At t or ney Gener al as r equi r ed by Par agr aph 24 ; St er i cycl e shal l pay t o t he Of f i ce

of t he Connect i cut At t or ney Gener al l i qui dat ed damages i n t he amount of $25, 0010 f or each such

vi ol at i on .
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