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AFFIDAVIT OF BRIAN BALES

Pursuant to Paragraph X(A). of the Proposed Final Judgment
in Republic-Allied Merger: DOJ File No. 60-562111-0007

State of Florida
ss:

i

County of Broward

I, Brian Bales, hereby do swear and affirm as follows:

l. Pursuant to Paragraph X(A) of the Proposed Final Judgment (“PFJ”) on behalf of
Republic Services, Inc., Republic details the contacts it has had with parties inquiring about the
Divestiture Assets and the dissemination of information to interested parties.

2. I am the Vice President of Corporate Development for Republic Services, Inc.
(“Republic”) and Allied Waste Industries, Inc. (“Allied”).

3. I am an officer of Republic and I have actual authority to make this affidavit on
behalf of defendants in the above-captioned matter.

4. I adopt the definitions of terms as they are set forth in the PFJ in making this
affidavit.

5. Republic has engaged Merrill Lynch to manage communications with persons
interested in the Divestiture Assets for the Company. The Merrill Lynch team is comprised of
Justin McGrory, Mark Carano, Barret Rea and Nareg DerManuelian,

6. As part of its responsibilities, the Merrill Lynch team is sending out initial
materials on each of the five areas and the bundle of ten areas to prospective bidders who have
signed a Confidentiality Agreement. These materials (“initial materials™) have been provided to
the Department of Justice Antitrust Division and are overviews of the Divestiture Assets.

7. The following is a list of persons who, during the last thirty (30) calendar days,
made an offer to acquire, expressed an interest in acquiring, entered into negotiations to acquire,
- or was contacted or made an inquiry about acquiring, any of the Divestiture Assets and the detail
about each contact with that person:

a. Name:  David Lasenky (Accurate Recycling Corporation)
Address: 508 East Baltimore Pike, Lansdowne, PA 19050
Telephone:  610-637-7160

Mr. Lasenky and Mr. Barret Rea had a telephone conversation on
December 8, 2008 during which Mr. Lasenky expressed interest in the
Philadelphia assets. Mr. Rea sent a Confidentiality Agreement on
‘December 9, 2008, and Mr, Lasenky returned an executed copy on
December 10, 2008. Mr. Rea sent materials about the Philadelphia assets
on December 12, 2008. Mr. Lasenky and Mr. Rea had a telephone call on

‘EAST\42304310.2
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December 18, 2008 where Mr. Lasenky stated that a substantial amount of
the waste in the Philadelphia transfer stations that are part of the
Divestiture Assets flow from his hauling operations. Mr. Lasenky
submitted a bid for the 58th St. asset only and indicated to Mr, McGrory
that he was not interested in Girard Point on December 19, 2008.

Name:  Charlie Appleby (Advanced Disposal Services)
Address: 7915 Baymeadows Way, Suite 300, Jacksonville, FL 32205
Telephone Number: 904-737- 7900

Mr. Appleby and Mr. Mark Carano had a telephone conversation on
December 8, 2008 where Mr. Appleby expressed interest in the
Divestiture Assets in Atlanta and Ft. Worth and that he was possibly
interested in Greenville-Spartanburg and Charlotte if they were separately
available, Mr. Carano sent Mr. Appleby a Confidentiality Agreement on
December 8, 2008 and Mr. Carano returned an executed copy the same
day, Mr, Carano sent materials regarding Atlanta and Fort Worth on
December 12, 2008, Mr, Carano made a follow-up telephone call to Mr.
Appleby regarding his potential bid en December 19, 2008,

Name:  Louie Pellilgrini (Alameda County)
Address: 339 Bonair Siding Road, Stanford, CA 94305
Telephone Number: 650-321-4236

Mr. DerManuelian had a telephone call with Mr. Pelligrini on December
9, 2008, during which time Mr. Pelligrini expressed interest in the Bay
Area Divestiture Assets. Mr. DerManuelian sent Mr. Pelligrini a
Confidentiality Agreement on December 9, 2008 and Mr. Pelligrini
returned an executed copy on December 11, 2008. Mr. DerManuelian sent
materials regarding the Bay Area on December 12, 2008. Mr.

DerManuelian left Mr. Pelligrini a voicemail message regarding his

willingness to bid on the assets on December 19, 2008.

Name:  Kyle Bevis (Allegiance Sanitation)

Address: 7075 Calvaletti Circle, Cumming, GA 30040

Telephone Number: 404-414-9837

Mr. Bevis and Mr. DerManuelian had a telephone conference on
December 10, 2008 where Mr. Bevis expressed interest in the Atlanta
Divestiture Assets. Mr. DerManuelian sent Mr, Bevis a Confidentiality
Agreement on December 10, 2008,

Name: Dan Batts (Bestway Disposal/Landfill Mgmt)
Address: 2314 Miller Road, Kalamazoo, MI 49001

Telephone Number: 269-207-4824
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Mr. Batts telephoned and spoke to Mr. DerManuelian on December 135,
2008 and expressed interest in Northwest Indiana Divestiture Assets if
they are divested separately from other areas.

Name:  Tom Cowee (BFI Canada)

Address: 135 Queens Plate Drive, Suite 300, Toronto, Ontario, MOW
6V1, Canada

Telephone Number: 817-632-4005

Mr, Carano and Mr. Cowee had a telephone call on December 10, 2008
where Mr. Cowee expressed interest in Divestiture Assets in Philadelphia,
Cleveland, Fort Worth and Atlanta, Mr. Carano sent Mr. Cowee a
Confidentiality Agreement on December 10, 2008, which Mr. Cowee
returned executed on December 12, 2008, Mr. Carano sent materials
regarding those markets on December 12, 2008, Jeff Peckham informed
Mr. McGrory on December 19, 2008, that BFI Canada would bid on the
Philadelphia assets and Fort Worth assets exclusively.

Name:  Brett Tate (B & G Services, LLC/Heritage Inc. JV)
Address: P.O. Box 1822, Alexandria, VA 22314
Telephone Number: 301-651-3780

Ms. Camelia Lazard, an attorney for B&G, expressed an interest in the
Atlanta assets. Mr. Rea sent Mr. Tate a Confidentiality Agreement on
December 17, 2008, which Mr. Tate returned executed on December 18,
2008. Mr. Rea sent materials relating to the Atlanta assets on December
18, 2008.

Name:  Steve Racoosin (Biogold Fuels Corporation)
Address: 1800 Century Park East, Suite 600, Los Angeles, CA 90067
Telephone Number: 951-500-9469

Mr. Rea and Mr. Racoosin had a telephone conversation on December 8,
2008 where Mr. Racoosin expressed an interest in the Philadelphia,
Cleveland, Atlanta, Fort Worth and Bay Area Divestiture Assets. Mr. Rea
sent Mr. Racoosin a Confidentiality Agteement on December 9, 2008,

Mr. Racoosin executed and returned the Confidentiality Agreement on
December 10, 2008. On the same day, Mr. Racoosin called Mr. Rea to
inquire about whether Merrill Lynch could provide financing for any
purchase of Divestiture Assets. Mr, Rea responded that Merrill Lynch is
not able to provide financing for any Acquirers. Mr. Rea sent teaser
materials for Philadelphia, Cleveland, Atlanta, Ft. Worth and the Bay Area
on December 12, 2008, Biogold Fuels indicated on December 19, 2008,
that it would submit a bid, but did not specify whether the bid would be
for all assets or sub-set of the assets,
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Name:  Bill Dietrich (Bobcat Disposal)
Address: 7247 Delainey Court, Sarasota, FL 34240
Telephone Number: 941-704-6103

Mr, Dietrich and Mr. DerManuelian had a telephone cali on December 9,
2008 where Mr. Dietrich expressed interest in the Atlanta, Ft. Worth,
Lubbock and Houston Divestiture Assets. Mr. DerManuelian sent Mr.
Dietrich a Confidentiality Agreement on December 9, 2008, which he
returned executed on the same day. Mr. DerManuelian sent materials
regarding Atlanta and Fort Worth on December 12, 2008. Mr. Dietrich
indicated to Mr. McGrory on December 19, 2008, that he would bid for
the Atlanta assets only, but would be willing to bid for the Ft. Worth assets
in March 2009.

Name:  Bill Nolte (Capital Waste Systems)
Address: 1551 Perry Blvd,, NW, Atlanta, GA 30318
Telephone Number:  770-663-4885

Mr. DerManuelian sent Mr. Nolte an electronic mail (“e-mail”) message
inquiring about interest to Mr. Nolte on December 15, 2008, Mr. Nolte
replied by e-mail on December 18, 2008, indicating possible interest in the
Atlanta Divestiture Assets.

Name: Carol McLeod
Address: N/A .
Telephone Number: 704-975-5996

On December 15, 2008, Ms. McLeod expressed interest in the Charlotte
Divestiture Assets if the bundle is split up.

Name:  Ned Coletta (Casella Waste Systems)
Address: 25 Greens Hill Lane, Rutland, VT 05701
Telephone Number: 802-775-0325

Mr. Carano and Mr. Coletta had a telephone call on December §, 2008,
where Mr. Coletta expressed possible interest in the Philadelphia
Divestiture Assets. Mr. Carano sent Mr. Coletta a Confidentiality
Agreement on December 10, 2008. On December 19, 2008, Mr. Coletta
informed Mr. Carano that Casella would not bid on any of the assets.

Name:  Chrin Landfill
Address: 635 Industrial Drive, Easton, PA 18042
Telephone Number: 610-258-4884

Mr. Rea telephoned and left a message with Mr. Chrin’s assistant to
inquire about any possible interest in the Philadelphia Divestiture Assets.
On December 19, 2008, Mr, Rea spoke with Mr. Chrin who informed him
that Chrin was not interested in bidding on any of the assets.

-4.-
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Name:  William Massa (Clean Earth Inc.)
Address: 334 South Warminster Road, Hatboro, PA 19040
Telephone Number: 315-879-7312

M. Sittig communicated interest in the Philadelphia Divestiture Assets on
December 12, 2008. Mr. Carano sent Mr. Massa a Confidentiality
Agreement on December 12, 2008 that Mr. Massa returned executed on
December 16, 2008. Mr. Carano sent materials about Philadelphia on
December 16, 2008. On December 18, 2008, Mr. Massa sent an e-mail to
Mr, Rea indicating that Clean Earth will not bid.

Name:  Kyle Kinsel (Coastal Crushed Concrete L.L.C.)
Address: 9026 Lambright Road, Houston, TX 77075
Telephone Number: 713-941-3232

Mr. Kinsel expressed interest in the Ft. Worth divestiture assets on
December 18, 2008. Mr. Carano sent Mr. Kinsel a Confidentiality
Agreement on December 18, 2008.

Name:  Stephen Maguin (County Sanitation Districts of Los Angeles
County)

Address: P.O. Box 4998, Whittier, CA 90607

Telephone Number: 562-699-7411 ext. 1503

Mr. Maguin expressed interest in the Los Angeles assets on December 10,
2008. Mr. Carano sent a Confidentiality Agreement on December 10,
2008 and Mr, Maguin returned a signed copy on December 17, 2008, Mr,
Carano sent materials relating to the Los Angeles assets on December 17,
2008.

Name:  Deepak Gupta (Covanta Energy)
Address: 40 Lane road, Fairfield, NJ 07007
Telephone Number: 973-580-7264

Mr. Gupta expressed interest in the Philadelphia and possibly, Cleveland
Divestiture Assets on December 8, 2008. Mr. Carano sent a
Confidentiality Agreement to Mr. Gupta on December 8, 2008. Mr. Gupta
returned the Confidentiality Agreement executed on December 12, 2008
and Mr. Carano sent materials for the Philadelphia and Cleveland assets
the same day. On December 19, 2008, Mr. Carano made a follow-up
telephone call to Mr. Gupta regarding a potential initial bid.

Name: Greg Roemer (Community Waste Disposal)
Address: 2010 California Crossing, Dallas, TX 75220
Telephone Number: 972-392-9300 ext. 208

Mr. Roemer communicated with Mr. McGrory on December 8, 2008 and
Mr. Roemer indicated financing would be difficult, but expressed interest

-5
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in the Fort Worth Divestiture Assets. Mr. DerManuelian sent Mr. Roemer
a Confidentiality Agreement on December 8, 2008 and Mr. Roemer
returned it executed on December 9, 2008. Mr. DerManuelian sent Mr.
Roemer materials relating to the Ft. Worth Divestiture Assets on
December 12, 2008. On December 18, 2008, Community Waste Disposal
dropped out of the bidding process.

Name:  George McGrew (Deffenbaugh Industries)
Address: P.O. Box 3220, Shawnee Mission, KS 66217
Telephone Number: 913-667-8704

Mr, McGrew expressed interest in certain assets on December 12, 2008.
Mr. Carano sent Mr, McGrew a Confidentiality Agreement on December
15,2008. Mr. McGrew spoke with Mr, Rea on December 18, 2008 and
indicated the intent of Deffenbaugh Industries to drop-out from the
bidding process.

Name:  Dan O’Brien (DeNaples/Keystone LF)
Address; P.O. Box 249, Dunham Drive, Dunmore, PA 18512
Telephone Number: 570-343-5782

Mr. O’Brien indicated possible interest in the Philadelphia assets on
December 11, 2008. Mr. Rea sent a Confidentiality Agreement on
December 11, 2008 and made a follow-up call to Mr. O’Brien on
December 16, 2008. Mr. O’Brien e-mailed Mr., Rea on December 19,
2008, and learned that they had no interest in submitting a bid at this time.

Name:  James Jones (Disposal Corporation of America, Inc.)
Address: 3433 Moore Street, Philadelphia, PA 19145
Telephone Number: 215-463-2526

Mr. Jones expressed interest in the Philadelphia assets on December 12,
2008. Mr. Carano sent a Confidentiality Agreement on December 12,
2008 and Mr. Jones returned it executed on December 15, 2008. Mr.
Carano sent Mr. Jones materials relating to the Philadelphia assets on
December 15, 2008.

Name:  Michael Mastrangelo (ELS Acquisition LLC)
Address: 15 Polhemus Lane, Bridgewater, NJ 08807
Telephone Number: 732-271-2800 x101

Mr. Mastrangelo expressed interest in the Philadelphia and Cleveland
assets on December 12, 2008. Mr. Carano sent a Confidentiality
Agreement on December 12, 2008 and Mr. Mastrangelo returned it
executed on December 17, 2008. Mr, Mastrangelo acknowledged receipt
of the initial materials for Philadelphia and Cleveland on December 17,
2008 and indicated ELS would proceed as planned.
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Name:  (Clayton Minder ) Envision Waste Services, LL.C
Address: 4451 Renaissance Parkway, Cleveland, OH 44128
Telephone Number: 216-831-1818

Mr. Minder expressed interest in the Cleveland assets. Mr. Rea sent a
Confidentiality Agreement on December 11, 2008 and Mr. Minder
returned it executed on December 18, 2008. Mr. Rea sent initial materials
for Cleveland on December 18, 2008.

Name:  Rod Proto Envirosolutions (ESI)
Address: 11220 Assett Loop, Suite 201, Manassas, VA 20109
Telephone Number: 832-485-7102

Mr. Proto communicated interest in Philadelphia and Cleveland assets on
December 8, 2008. A Confidentiality Agreement was sent on December
8, 2008 and Mr. Proto returned it executed on December 15, 2008. Mr.
Rea sent initial materials on Philadelphia and Cleveland assets on
December 15, 2008. On December 19, 2008, Mr. Carano made a follow-
up telephone call to Mr. Proto regarding a potential bid.

Name:  Roger Campbell (Express Marine)
Address: P.O. Box 329, Pennsauken, NJ 08110
Telephone Number: 856-541-4610

Mr. Rea had a telephone call with Mr. Campbell on December 9, 2008
where Mr. Campbell expressed interest in the Philadelphia assets. Mr.
Rea sent a Confidentiality Agreement on December 9, 2008 and Mr.
Campbell returned the executed copy on December 18, 2008. Mr, Rea
sent the initial materials for Philadelphia on December 18, 2008.

Name:  Joe Garaventa (Garaventa Group)
Address: 4080 Mallard Drive, Concord, GA 94520
Telephone Number: 952-689-8390

Mr. DerManuelian had a telephone call with Mr. Garaventa on December
10, 2008 where he expressed interest in the Bay Area assets. Mr.,
DarManuelian sent a Confidentiality Agreement on December 11, 2008
and it was returned executed on December 12, 2008. Mr. Garaventa was
sent initial materials on December 12, 2008. On December 19, 2008, Mr.
Garaventa left a voicemail message for Mr. DerManuelian regarding his
willingness to submit a bid.

Name: Stuart Eliss (Georgetown Paper)
Address: N/A
Telephone Number: 301-938-4280
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ce.

Mr. Ellis communicated possible interest in the Philadelphia, Atlanta and
Cleveland assets on December 10, 2008 and stated he would notify Mr.
DerManuelian if he wished to participate in the bidding process.

Name:  Lou Gentili (Gold Medal Disposal)
Address: 3323 South 61st Street, Philadelphia, PA 19153
Telephone Number:  215-727-7000

Mr. Gentili éxpressed interest on December 12, 2008 in the Philadelphia
assets and he was sent a Confidentiality Agreement. Mr. Rea and Mr.
Gentili had a follow-up telephone call on December 16, 2008 about Mr.
Gentili’s level of interest. Mr. Rea received back the executed
Confidentiality Agreement on December 17, 2008. Mr. Rea sent the
initial materials for the Philadelphia assets on December 17, 2008.

Name:  Mark Christensen (Good Earth Bio-Solutions)
Address: 1920 E. 17th Street, Suite 201, Idaho Falls, ID 83404
Telephone Number: 208-757-3760

Mr. Christensen expressed interest in Potrero Hills Landfill on December
16, 2008 and he was sent a Confidentiality Agreement. Mr. Christensen
returned the executed agreement on December 16, 2008 and he was sent a
package of materials for Potrero Hills on the same day.

Name: Jesse Weigel (Green Waste Recovery & Zanker Rd LF)
Address: 1500 Berger Drive, San Jose, CA 95112
Telephone Number:  408-283-4821

Mr. Weigel expressed interest in Potrero Hills Landfill on December 8,
2008 and he was sent a Confidentiality Agreement. Mr. Weigel returned
the executed agreement on December 9, 2008 and he was sent a package
of materials for Potrero Hills on December 12, 2008.

Name:  David Flood (Highland Trading Group)
Address: 151 East 22nd Street, Suite 106W, Lombard, IL 60148
Telephone Number: 630-916-7800 ext, 22

Mr. Flood expressed interest in the Philadelphia, Atlanta and Fort Worth
Divestiture Assets on December 12, 2008 and he was sent a
Confidentiality Agreement the same day.

Name:  David Perrotti (Hometown Waste)
Address: 40 Nod Road, Clinton, CT 06413
Telephone Number: 203-245-8840

Mr. Perrotti expressed interest in the Philadelphia assets on December 17,
2008 and he was sent a Confidentiality Agreement. Mr. Perrotti returned
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the executed agreement on December 17, 2008 and he was sent a package
of materials for Philadelphia on December 18, 2008.

Name:  William Jennings (Hudson Baylor Corporation)
Address: 237 Dupont Avenue, Newburgh NY 12551
Telephone Number: 845-561-0160

Mr. Jennings expressed possible interest in Philadelphia, Atlanta and Bay
Area assets on December 16, 2008 and he was sent a Confidentiality
Agreement on that day. Mr. Rea and Mr. Jennings had a telephone call on
December 17, 2008 where Mr, Jennings indicated that he was not sure of
his level of interest and he would let Mt. Rea know what markets, if any,
he intended to pursue. Mr. Jennings returned the executed agreement on
December 18, 2008, and informed Mr. Rea that he was interested in the
Philadelphia, Bay Area and Atlanta assets. He was sent a package of
materials for those markets on December 21, 2008.

Name:  Frank Ward (Independent Recycling Services)
Address: 2401 8. Laflin Street, Chicago, IL 60608
Telephone Number: 630-742-8807

Mr. McGrory contacted Mr. Ward and informed him that Northwest
Indiana assets were being sold with assets in other markets on December
8, 2008. Mr. Ward expressed interest in all of the assets, with particular
interest in Northwest Indiana and he was sent a Confidentiality Agreement
on December 9, 2008.

Name:  Lynn Johnston (Interstate Waste Services)
Address: 500 N. Franklin Turnpike, Suite 212, Ramsey, NJ 07446
Telephone Number; 201-258-1269

Ms. Johnston expressed interest in the Philadelphia and Cleveland assets
on December 9, 2008 and was sent a Confidentiality Agreement. Ms.
Johnston returned the Confidentiality Agreement executed on December
11, 2008. Ms. Johnston was sent initial materials for Philadelphia and
Cleveland on December 12, 2008. Mr. Rea was informed by Ms. Johnston
that Interstate Waste expects to submit bids for the Philadelphia and
Cleveland assets on December 22, 2008.

Name:  Jay Brandt (JCB Consulting, Inc.)
Address: 2740 Natchez Place, Colorado Springs, CO 80919
Telephone Number:  719-360-0443

Mr. McGrory contacted Mr. Brandt and informed him that Front Range
Landfill was being sold with assets in other markets on December 8 2008.

Name: Jeff Cosman (Cosman Disposal Services)
Address: 511 Maple Lane, Sewickley, PA 15143

-9.
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Telephone Number: 904-687-5244

Mr, Cosman expressed interest in Philadelphia, Cleveland and Atlanta
assets on December 8, 2008 and he was sent a Confidentiality Agreement.
Mr. Cosman returned the executed agreement on December 8, 2008 and
he was sent a package of initial materials for Philadelphia, Cleveland and
Atlanta on December 12, 2008. In a telephone call with Mr. Rea on
December 17, 2008, Mr. Cosman indicated he was likely to bid on
Philadelphia and Cleveland only.

Name: Jim Spencer
Address: N/A A
Telephone Number:  407-908-3666

In a telephone call on December 17, 2008, Mr. Spencer (currently
employed by Waste Services) expressed interest to bid on Atlanta and
Cleveland assets with his father.

Name:  Dennis McVeigh (J.P. Mascaro & Sons)
Address: 2650 Audobon Road, Audobon, PA 19403
Telephone Number: 800-222-1818

Mr. McVeigh expressed interest in the Philadelphia and Cleveland assets
on December 8, 2008 in a telephone call with Mr. Rea and he was sent a
Confidentiality Agreement. Mr. McVeigh returned the executed
agreement on December 10, 2008 and he was sent a package of materials
for Philadelphia and Cleveland on December 12, 2008.

Name:  Don Rea (Laurel Mountain Partners)
Address: 625 Liberty Avenue, Suite 3100, Pittsburgh, PA 15222
Telephone Number: 412-562-1700

Mr. DerManuelian and Mr. Rea had a telephone call on December 11,
2008 and Mr. Rea expressed interested in Cleveland and Atlanta assets
and mentioned that he had previously owned waste disposal assets. He
was sent a Confidentiality Agreement on December 11, 2008 and Mr, Rea
returned it executed on December 11, 2008, Mr. DerManuelian sent initial
materials for Cleveland and Atlanta on December 12, 2008, Mr.,
DerManuelian had a follow-up telephone call with Mr. Rea on December
18, 2008 where Mr. Rea expressed interest in the Philadelphia assets and
Indiana and Lexington if those assets were available individually. Mr.
Rea was sent initial materials for Philadelphia on December 18, 2008.

-10-
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Name:  Clinton Weinstein (M & M Waste, Inc.)
Address: 1328 Lakewood Ave, SE, Atlanta, GA 30315
Telephone Number: 404-516-4869

Mr, Weinstein expressed interest in the Atlanta assets on December 15,
2008 and he was sent a Confidentiality Agreement. Mr, Weinstein
returned the executed agreement on December 15, 2008 and he was sent a
package of materials for Atlanta the same day. Mr. Rea communicated
that there was an issue with the execution of the Confidentiality
Agreement on December 16, 2008.

Name:  Mike O’Donnell (Metro Disposal, LLC)
Address: 10330 Brecksville Road, Brecksville, OH 44141
Telephone Number: 440-262-3000

Mr. O’Donnell expressed interest in the Cleveland assets on December 8,
2008 and he was sent a Confidentiality Agreement on December 9, 2008.
Mr. O’Donnell returned the executed agreement on December 10, 2008
and he was sent a package of materials for Cleveland on December 12,
2008.

Name:  Mike Shubert (Miles Waste Disposal)
Address: 13800 Miles Avenue, Cleveland, OH 44105
Telephone Number: 216-295-1000 ext. 4

Mr. Shubert communicated interest in the Cleveland assets on December
9,2008. Mr. DerManuelian sent him a Confidentiality Agreement on
December 10, 2008 and it was returned executed on December 11, 2008.
He was sent initial materials for Cleveland on December 12, 2008.

Name:  William Darling (Mosner Energy & Environmental Services)
Address: 6012 Industrial Highway, Gray, IN 46406
Telephone Number: 219-977-1151

Mr. Darling expressed interest in the Cleveland assets on December 16,
2008 and was sent a Confidentiality Agreement on December 16, 2008.

Name: Brian Wintjen (Nature’s Calling, Inc.)
Address: P.O. Box 30039, Charleston, SC 29417
Telephone Number: 843-529-1399

Mr. Wintjen communicated interested in Greenville, Charlotte and Atlanta
assets on December 9, 2008. He was sent a Confidentiality Agreement
sent on December 9, 2008 that he returned executed on December 10,
2008. He was sent materials relating to the Atlanta assets on December
12, 2008 and on the same day, he asked Mr. DerManuelian if the front-
loader trucks were part of the asset sales in these areas.

-11-
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Name:  Mike Sangiacomo (Norcal Waste Systems)
Address: 160 Pacific Avenue, Suite 200, San Francisco, CA 94111
Telephone Number: 415-875-1150

Mr. Sangiacomo expressed interest on December 8, 2008 in the Bay Area
assets. He was sent a Confidentiality Agreement sent on December 8,
2008 and he returned it executed on December 12, 2008, He was sent the
initial materials on December 12, 2008. On December 19, 2008, Mr.
DerManuelian was informed that Norcal Waste Systems will submit a bid
on December 22, 2008,

Name:  Dan O’Malley (Northern California TBD)
Address: 1800 Sutter Street, Suite 250, Concord, CA 94520
Telephone Number; 925-330-1087

Mr. O’Malley is acting on behalf of a family and expressed interest in the
Bay Area assets on December 8, 2008. During this conversation Mr.
McGrory explained that the family would need to sign the Confidentiality
Agreement, which Mr. McGrory sent on December 9, 2008.

Name:  Bryce Howard (North Bay Corporation)
Address: P.O. Box 1916, Santa Rosa, CA 95402
Telephone Number: 415-342-2597

Mr. Howard expressed interest on December 9, 2008 in the Bay Area
assets. He was sent a Confidentiality Agreement sent on December 8,
2008 and he returned it executed on December 10, 2008. He was sent the
initial materials for the Bay Area on December 12, 2008. On December
19, 2008, Mr. DerManuelian left a voicemail for Mr. Howard regarding
his willingness to submit a bid.

Name:  Brad Lucas (O’Leary Family)
Address: N/A
Telephone Number: 617-439-9234

Mr. Lucas called on behalf of the O’Leary family on December 11, 2008,
expressing interest in the Charlotte and Greenville assets if they become
available separately.

Name:  (Keith Kimble) Penn Ohio Coal Co.
Address: 3596 State Route 39 NW, Dover, OH 44622
Telephone Number: (330) 343-1226

Mr. Rea had a telephone call with Mr. Kimble on December 17, 2008
where Mr. Kimble expressed interest in the Cleveland assets and possible
interest in the Philadelphia assets, Mr. Rea sent a Confidentiality
Agreement on December 17, 2008 and Mr. Kimble returned it executed on
December 18, 2008.

-12 -
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Name:  Jordan Roker (Platinum Equity)
Address: 360 North Crescent Drive, Beverly Hllls, CA 90210
Telephone Number: 310-282-9259

In a telephone call with Mr. Roker on December 8, 2008, he expressed
interest in Cleveland, Philadelphia, Fort Worth and the Bay Area. On
December 9, 2008, Mr. Carano sent him a Confidentiality Agreement and
had a follow-up telephone call, stating interest in all assets sold separately
from the bundle of assets. He returned the executed Confidentiality
Agreement on December 9, 2008. He was sent the initial materials for
Cleveland, Philadelphia, Fort Worth, Bay Area and Atlanta on December
12, 2008.

Name:  Jerry Harrison (Pratt Industries Recycling Division)
Address: 1800C Sarasota Parkway, Conyers, GA 30013
Telephone Number: 888-347-7288

Mr. DarManuelian contacted Mr. Harrison to gauge his interest on
December 11, 2008 and left him a voicemail.

Name: Greg Gibson (Rectec Corporation)
Address: P.O. Box 478, Terre Haute, IN 47808
Telephone Number: N/A

Mr. Gibson expressed interest in the Cleveland assets on December 18,
2008 and was sent a Confidentiality Agreement the same day. Mr. Gibson
returned an executed Confidentiality Agreement on December 18, 2008.
He was sent the initial materials for Cleveland on December 18, 2008.

Name:  Phil Wehrman (Rumpke Consolidated Companies, Inc.)
Address: 10795 Hughes Road, Cincinnati, OH 45251
Telephone Number: 513-741-5275

Mr. Carano had a telephone call with Mr, Wehrman and Bill Rumpke,
where they expressed interest in the Cleveland and Lexington assets if
they become available separately. Mr. Carano sent a Confidentiality
Agreement on December 8, 2008 and it was returned executed on
December 10, 2008. A package of initial materials was sent on December
12, 2008. On December 18, 2008, Mr. Rea made a follow-up telephone
call to Mr. Wehrman to determine the likelihood of a bid.

Name: Greg Hamilton (Santek Environmental)
Address: 650 25th Street, NW, Suite 100, Cleveland, TN 37311
Telephone Number: 423-476-9160

Mr. McGrory attempted to contact Santek and left a voicemail for Eddie

Caylor on December 8, 2008. Mr. DerManuelian had a telephone call
with Mr. Hamilton on December 9, 2008 where he expressed possible

-13-
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interest in the Ft. Worth and Atlanta assets. Mr. DerManuelian sent a
Confidentiality Agreement on December 10, 2008 and it was returned
executed on December 16, 2008. On December 11, 2008, Mr. Hamilton
communicated that Santek was no longer interested in Fort Worth., He
was sent initial materials for Atlanta on December 16, 2008. On
December 19, 2008, Mr. DerManuelian left a voicemail for Mr. Hamilton
regarding his willingness to submit a bid.

Name: Gary Carter (Service Waste)
Address: P.O. Box 1195 Ft. Worth, TX 76101
Telephone Number: 817-924-2717

Mr. Carter expressed interest in all Texas assets and was sent a
Confidentiality Agreement on December 11, 2008.

Name:  Henry Saint Bris (Suez Environment)
Address: 1, Rue D’Astorg, 75383 Paris Cedex 08, France
Telephone Number: 0033-158-185

Suez had previously expressed interest in all assets and signed a
Confidentiality Agreement. Initial materials were sent on December 12,
2008. On December 18, 2008, Suez indicated they were dropping-out of
the bidding process.

Name:  Ron Adolph (Tac Transport, LLC) ‘
Address: 900 Second Street, NE, Suite 117, Washington, DC 20002
Telephone Number: 202-497-6200

Mr. Rea left a voicemail on December 11, 2008 to learn more about
possible interest in assets. He was sent a Confidentiality Agreement on
December 12, 2008 that he returned executed on December 12, 2008. Mr.
Rea and Mr. Adolph had a telephone conference on December 15, 2008
where he expressed interest in the Philadelphia, Cleveland and Atlanta
assets and was sent initial materials the same day.

- 14 -
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Name:  Bob Gregory (Texas Disposal Systems)
Address: 12200 Carl Road, Creedmoor, TX 78610
Telephone Number; 512-421-1300

Mr. McGrory left a voicemail on December 8, 2008 to gauge interest in
the Fort Worth assets. Mr. Gregory returned the call expressing possible
interest and a Confidentiality Agreement was sent on December 11, 2008.
An executed Confidentiality Agreement was returned on December 19,
2008, and Mr. Gregory was sent initial materials regarding the Ft. Worth
assets that same day.

Name:  Rob Lubin (Transload America)
Address: 76 South Orange Avenue, Suite 208, South Orange, NJ 07079
Telephone Number: 973-762-6169

Mr. Carano had a telephone call with Steve Menoff on December 8, 2008
to ascertain possible interest. Mr. Carano had a follow-up telephone call
with Rob Lubin on December 9, 2008 where he expressed interested in the
Philadelphia, Cleveland and Atlanta assets and any other assets that
become available separately. Mr. Carano sent a Confidentiality
Agreement on December 9, 2008, that was returned executed on
December 17, 2008. He was sent initial materials on December 17, 2008.

Name: Veolia Environment
Address: 700 East Butterfield Road, Suite 201, Lombard, IL 60148
Telephone Number: 414-479-7800

Mr. Carano and Mr. McGrory had a telephone call with Richard Burke,
Jeff Adix and Mike Slattery on December 8, 2008 to provide an overview
of the assets. Veolia has expressed interest in all the Divestiture assets.
Merrill Lynch sent a full set of materials to Veolia on December 12, 2008,
On December 18, 2008, Veolia informed Mr. Carano and Mr, McGrory
that it would submit a bid for the Bundled Assets and possibly other
individual markets as well pending final corporate approval to proceed.

Name:  Bill Long (Vista Recycling)
Address: 114 W, 8th Street, Safford, AZ 85546
Telephone Number: 928-428-1864

In a telephone call with Bill Long on December 16, 2008, Vista expressed
interest in the Lubbock assets if available separately.

Name:  Charles Casalinova (WCA Waste)
Address: One Riverway, Suite 1400, Houston, TX 77056
Telephone Number: 713-292-2400 '

Mr. Casalinova had a telephone conference with Mr. Carano on December
8, 2008 where he expressed interest in the Fort Worth assets and in
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Houston and Cape Girardeau if these assets become separately available.
Mr. Carano sent a Confidentiality Agreement on December 8, 2008 and
Mzr. Casalinova returned it executed on December 11, 2008. Mr. Carano
sent initial materials on December 12, 2008, WCA Waste submitted an
initial proposal to acquire the assets on December 18, 2008 that Merrill
Lynch is currently evaluating.

Name: Waste Connections _
Address: 35 Iron Point Circle, Suite 200, Folsom, CA 95630
Telephone Number: 916-608-8200

Waste Connections expressed interest in purchasing all of the assets to be:
divested and previously signed confidentiality agreement. Mr. McGrory
and Mr. Carano had a conference call with Ron Mittelsteadt, Worthy
Jackman, Rick Wojahn, Steve Bouch and Pat Shea on December 8, 2008
to provide an overview of the assets. Initial materials for all assets were
sent on December 12, 2008. On December 19, 2008, Mr. Carano and Mr.
McGrory were informed that Waste Connections would submit a bid for
the Bundled Assets and the Bay Area assets.

. Name:  Ven Poole (Waste Industries / Macquarie/ Goldman)

Address: 3301 Benson Drive, Suite 601, Raleigh, NC 27609
Telephone Number: 919-877-7533

Mr. Poole expressed possible interest in all of the Divestiture Assets on
December 8, 2008. He was sent a Confidentiality Agreement on
December 8, 2008 and he sent a mark-up of the same to Jose¢ Gordo of

-Akerman Senterfitt on December 9, 2008. He returned an executed

Confidentiality Agreement on December 16, 2008. Merrill Lynch sent
initial materials for all assets on December 16, 2008. On December 18,
2008, Mr. Carano and Mr. McGrory were informed that Waste Industries
would submit a bid for the Bundled Assets and selected individual assets.

Name: Mike Duncan (Waste Partners of Texas)
Address: N/A
Telephone Number: 817-994-7924

Mr. Duncan expressed interest in the assets in the Fort Worth assets on
December 9, 2008. Mr, DerManuelian sent him a Confidentiality
Agreement on December 9, 2008 and it was returned executed on
December 10, 2008. Mr. DerManuelian sent initial materials for Fort
Worth on December 12, 2008. In a follow-up telephone call on December

- 18, 2008 Mr. Duncan expressed interest in the Lubbock and Houston

assets if they become separately available. On December 19, 2008, Mr.
Duncan informed by DerManuelian that he would submit a bid on
December 22, 2008,

- 16 -
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Name:  John Jennings (Waste Pro USA) _
Address: 2101 West State Road 434, Suite 315, Longwood, FL 32779
Telephone Number: 407-869-8800

Mr. Carano had a telephone call with Mr. Jennings on December 8, 2008
where he expressed interest in the Atlanta assets. He was sent a
Confidentiality Agreement on December 8, 2008 and he returned it
executed on December 9, 2008. He was sent initial materials for the
Atlanta assets on December 12, 2008. On December 19, 2008, Mr.
Carano was informed that Waste Pro will submit a bid for the Atlanta
assets. On December 18. 2008, Waste Pro submitted a proposal to acquire
the assets that Merrill Lynch is currently evaluating.

Name:  Bill Hulligan (Waste Services)

Address: 1122 International Blvd, Suite 601, Burlington, Ontario, L7L
6728, Canada

Telephone Number: 904-319-1237

Mr. Hulligan expressed interest in the Atlanta, Philadelphia and the Bay
Area assets and asked to be sent a Confidentiality Agreement on
December 15, 2008. 1t was sent and returned executed on December 16,
2008. Initial materials for Atlanta, Philadelphia and the Bay Area were
sent on December 16, 2008. On December 19, 2008, Mr. DerManuelian
spoke with Mr. Hulligan who stated that they were still in the process of
analyzing whether they would submit a bid.

Name:  Bill Gay (Tunnel Hill Partners / Waste Solutions Group)
Address: 111 Brook Street — Third Floor, Scarsdale, NY 10583
Telephone Number: 914-713-0203

Mr. Gay expressed interest in the Philadelphia, Cleveland and Bay Area
assets on December 8, 2008 in a telephone call with Mr, Rea. Mr, Rea
sent a Confidentiality Agreement on December 16, 2008 and it was
returned executed on December 17, 2008. Initial materials for
Philadelphia, Cleveland and Bay Area were sent on December 17, 2008.
On December 19, 2008, Mr. Rea leammed from Mr. Gay that he will likely
submit a bid on all three asset groups in which he indicated an initial
interest.

Name:  Bob Wallace (WIH Resource Group)
Address: 2783 West Darien Way, Phoenix, AZ 85086
Telephone Number: 208-757-3760

Mr. Wallace expressed possible interest on December 16, 2008 in the
Chiquita Canyon Landfill.

-17-



Case 1.08-cv-02076-RWR  Document 10-2  Filed 05/04/2009 Page 19 of 305

sss.  Name: Craig Stacy (Wills Trucking)
Address: 3185 Columbia Road, Richfield, OH 44286
Telephone Number: 330-659-9381 ext. 133

On December 15, 2008, Mr. Stacy expressed interest in the Cleveland
assets during a telephone call with Mr. Rea. He was sent a Confidentiality
Agreement on December 15, 2008, which he returned executed on
December 16, 2008. He was sent initial materials for Cleveland on
December 16, 2008. In a follow-up telephone call on December 17, 2008,
Mr. Stacy told Mr. Rea he is only interested in the Harvard Road Transfer
Station and not the Noble Road Landfill.

ttt. Name: Chetrie Rice (Waste Management, Inc.}
Address: 1001 Fannin Street, Suite 4000, Houston, TX 77002
Telephone Number: 713-512-6548

In a telephone call with Mr. McGrory on December 10, 2008, Ms. Rice
expressed interest in Potrero Hills Landfill, Turkey Creek Landfill,
Chiquita Canyon Landfill, Anderson Landfill, and the Northwest Indiana
and Lexington assets. Ms. Rice was sent a Confidentiality Agreement on
December 10, 2008. On December 17, 2008, James Ratigan of Merrill
Lynch sent a letter to David Steiner, Chief Executive Officer of Waste
Management, Inc. and inquired as to three topics: (1) whether WMI
would assume sole responsibility for mitigating any concentration due to
any purchase of Divestiture Assets; (2) whether WMI would address its
view of the competitive issues and how it would be able to achieve
approval for the purchase; and (3) to identify what assets would be closed
or sold to receive approval of the transaction.

8. No potential Acquirer of the Divestiture Assets has full due diligence materials to
date. Each potential acquirer is required to sign a Confidentiality Agreement prior to receiving
the initial materials or any due diligence materials protecting against the dissemination of any
confidential and proprietary information of Republic or the Divestiture Assets.

9. The Company will provide information and consider bids that are timely and has
established a cut-off for potential bidders of December 18, 2008. If a person has not contacted
the Company and entered the process by that time, but is a strategic buyer, they will be informed
that the deadline has passed and they can submit information, but it w111 not be considered unless
there is not another viable Acquirer for the assets.

10.  In complying with its obligations under Section [V(B) of the Proposed Final
Judgment, Republic takes into account whether a potential “prospective Acquirer[ ] might, in
fact, be in a position to purchase the Divestiture Assets, and whether providing access to
competitively sensitive information to a prospective Acquirer might raise any issues under the
U.S. antitrust laws. In one case, the Company has adopted a particular procedure to ensure that
one potential “prospective Acquirer[ ] in fact could, consistent with the U.S, antitrust laws,
purchase the Divestiture Assets, before providing to that firm “all information and documents
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relating to the Divestiture Assets. . ..” In this case, the Company has asked this potential
“prospective Acquirer” to advise the Company as to why it believes the DOJ might approve its
purchase of the Divestiture Assets. See paragraph 7(ttt) above. To date, the Company has not
received a response to that letter. If such a response is provided to the Company, we intend to
review the response in consultation with counsel and send such information and documents we
believes we can and must provide and, to the extent, if any, that it has decided to withhold any
materials on this basis, advise the DOJ of its decision in that regard.

I declare under penalty of perjury that the foregoing is true and correct. Executed on December
, 2008. |

Brian Bales
Vice President of Corporate Development
Republic Services, Inc.

-19-
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AFFIDAVIT OF BRIAN BALES

Pursuant to Paragraph X(B). of the Proposed Final Judgment
in Republic-Allied Merger: DOJ File No. 60-562111-0007

State of Florida
SS:

v St Swupe”

County of Broward

I, Brian Bales, hereby do swear and affirm as follows:

1. I am the Vice President of Cotporate Development for Republic Services, Inc.
(“Republic”) and Allied Waste Industries, Inc. (“Allied™).

2, Among my other current responsibilities, I have been tasked with supervising
both compliance with the Hold Separate Stipulation and Order (*Hold Separate™) in this matter,
and with the divestiture process. I am an officer of Republic and I have actual authority to make
this affidavit on behalf of defendants in the above-captioned matter.

3. In making this affidavit, I adopt the definitions of terms as they are set forth in the
Proposed Final Judgment (“PFJ”).

BACKGROUND

4. On December 5, 2008, Republic and Allied closed the merger between them and
Allied is now a wholly-owned subsidiary of Republic (hereinafter “Merger Closing™).

5. Pursuant to Paragraph X(B) of the PFJ, Republic is required to detail the steps
that it has taken to maintain the Divestiture Assets as separate economic entities as set forth in
the Hold Separate entered into by the parties.

6. Republic has retained the services of Merrill Lynch as well as outside counsel to
ensurg expediency in the sale of the Divested Assets.

7. The Divestiture Assets include twenty-seven (27) sites, including nine (9) hauling
operations, nine (9) transfer stations and nine (9) landfills. The landfill and transfer stations,
totaling 18 sites or 67% of the facilities, are currently stand-alone operations under hold separate
management.

8. Republic has taken the steps described below to comply with the Hold Separate in
this matter.

9. In conducting its internal planning for compliance with the Hold Separate,
Republic has identified two key phases for planning and implementation of the steps to be taken:
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(a) The enrollment phase, which is defined as the period beginning on the day of the
closing of the merger (December 5, 2008) (“Merger Closing™) and concluding
approximately thirty (30) days thereafter. The enrollment phase includes:

o Operations planning exercises such as the designation of a hold separate
management team,

e Development of initial budgets;

» Preparation of hold separate guidelines;

» Planning for facility and operations segregation;

o Identification of systems;

¢ Notification to hold separate employees; and

o Education of both hold separate employees and Republic transition teams; and

(b) The implementation phase, which begins approximately 30 days after the Merger
Closing, during which the hold separate management implements the various plans
developed during the enrollment phase.

10.  The steps undertaken and to be undertaken during those phases are described
below in Section I and II,

I. ENROLLMENT PHASE ACTIVITIES
A. GENERAL

11.  Facilities included in the hold separate divisions have been designated in
accordance with the Hold Separate, Section V(A).

12. Republic has established a hold separate management team that includes an
operational manager, controller, sales manager, human resources/safety manager and compliance
manager, as reflected in the organization chart attached hereto as Exhibit 1, in accordance with
the Hold Separate, Section V(J).

13.  The individuals identified in Exhibit 1 are dedicated full-time to the hold separate
operations and are housed in office space segregated from the primary administrative functions
of Republic.

14.  Since the Merger Closing, the hold separate management team has developed site
specific transition plans that include detailed actions for critical operating systems; has been
working on and is now completing initial operating budgets and capital expenditure budgets; and
has completed several initial site visits for the purpose of validating action plans and enrolling
employees.
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15.  The team has also developed hold separate Guidelines, attached hereto as Exhibit
2, that provide guidelines for compliance with the Hold Separate by the hold separate division.
These Guidelines will be used during the implementation phase, described below.

B. Communications

16.  The company has also established a communications plan during the enrollment
period. Under this plan, weekly communication protocols have been implemented, which will
migrate to semi-monthly and monthly management review calls as appropriate. For example, at
the Merger Closing and shortly thereafter, a series of conference calls were held to discuss the
hold separate order and its impact on operations.

17.  One aspect of the communications plan that is being implemented is to conduct
presentations for employees affected by the hold separate and planned divestitures, as well as to
ensure coordination between Republic transition teams and the hold separate divisions.

18.  Employees included in these presentations included the Regional Senior Vice
Presidents and Area Presidents of the affected operations; hold separate site managers;
controllers and the sales personnel. Employee meetings were also hield at the hold separate
divisions. During these meetings, site managers discussed the requirements of the Hold Separate
order; the transition plans; the compensation and benefit plans; incentive plans; and operations
processes as they related to customers, vendors, and internal systems.

19.  Coordination meetings have also been held with Republic’s Information
Technology Group (IT), Finance and Accounting group, Internal Audit and Transition Teams.
While reviewing hold separate division operating sites, management team members were
available to answer specific questions related to the transition and their employees and
operations.

20.  Finally, management identified initial staffing requirements for the operation of
the held separate divisions. The staffing for these divisions is reflected in Exhibit 3, attached
hereto.

II. IMPLEMENTATION PHASE ACTIVITIES
A. General

21.  Hold Separate Management is responsible during the implementation phase for
monitoring various activities to ensure compliance with the action plans attached hereto as
Exhibits 3 and 4. These plans include guidelines for facilities, personnel, customer service and
sales, operations, maintenance, finance and administration, and information technology.

22.  Site-specific action plans have also been developed for each of the hold separate
divisions, attached hereto as Exhibit 5.

23.  The other, specific activities that Republic has begun and/or expects to undertake
during the Implementation Phase are described below.
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B. Relocation

24.  Two independent Republic hauling operations that are not under the hold separate
order but that reside on hold separate landfill sites are in the process of being relocated to other
Republic facilities.

25.  The nine hold separate hauling operations all have identified their ultimate facility
locations consistent with the Hold Separate, Section V(B); however, their transition is more
complicated. The operations first require a split into hold separate routes and Republic routes as
designated by the Order. Subsequently, one of the split operations must move to another site.
The required move includes trucks, personnel, maintenance shops and computer systems.

26.  Pursuant to the Hold Separate, five hold separate operations will remain at their
existing sites; two smaller operations are being transferred to either a transfer station or a
landfill; and two hauling operations will move to another vacated Republic owned site. Republic
is making arrangements to move their remaining hauling route operations (not subject to being
held separate) off the hold separate sites. Receiving sites for those routes have also been
identified and systems are being reviewed,

27.  The physical moves for all sites are being rolled out over the next 30-90 days.
C. Finance and Administration

28.  Finance and administration will be provided by a combination of hold separate
personnel and shared services personnel through Republic. Site-specific operating budgets and
capital expenditure budgets are being prepared. The hold separate divisions are being assighed
to a separate line of business or division within the accounting system. The monthly financials
will be rolled up into a segregated consolidation under the guidance of the Hold Separate
Controller consistent with the Hold Separate, Section V(G).

29.  Republic will provide working capital to fund operations and capital expenditures,
pursuant to the Hold Separate, V(D). Republic will also remove previously pledged assets from
their security agreements prior to divestiture. In addition, Republic will not encumber or
otherwise dispose of the assets pursuant to the Hold Separate, V(F). Republic will provide risk
management, back office accounting, payroll processing, benefits management, procurement,
environmental and engineering, and safety functions to the hold separate divisions on the same
basis as it does other divisions of Republic as outlined in the Hold Separate Guidelines.

30.  Republic legal staff assigned to the hold separate division will provide routine
legal services. Where a potential conflict of interest exists — for example an issue involving a
competing sales contract bid — an outside law firm will be identified and engaged to represent the
hold separate division.

D. Operations

31.  Each operation has a designated site manager/operator who reports directly to the
hold separate management team. Operating best practices are being implemented consistent with
past practices as outlined in the Hold Separate Guidelines. Equipment utilized by the hold
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separate divisions have been identified and listed within the system pursuant to the Hold
Separate, V(G).

E. Customer Service, Sales and Marketing

32.  Customer service, sales and marketing will be segregated in order to maintain
competition during the hold separate period. Furthermore, marketing and sales will not be
coordinated by Republic. Customer service and sales personnel have been designated based on
association with the hold separate assets and/or their relevant experience in the market. These
designated employees report through their local hold separate sales supervisor up to the Hold
Separate Manager. The sales resources equal or exceed the previous levels and initially appear
to be sufficient to enable the hold separate group to reasonably maintain and increase sales and
revenue, in compliance with the Hold Separate, Section V(C).

33.  Hold separate customers associated with the routes have been identified. The IT
group will segregate the accounts and relevant information in the system as a hold separate
account as soon as practical.

34.  Customer service will be handled at each hold separate site. Where this is not
feasible due to either the limited size of the hold separate operation or the fact that a call center is
utilized, customer service personnel will record information and forward the information to the
appropriate hold separate sales person or site manager. All sales inquiries received by the
receptionist will be routed directly to the hold separate division without going through customer
service.

35.  Pricing strategies and practices as outlined in the Hold Separate Guidelines are the
decisions of the hold separate division and will not be influenced by or shared with Republic.
Republic sales personnel will not be able to accept/route incoming inquiries to the master phone
number nor will they have access to hold separate customer information. Finally, marketing
expenditures, under the supervision of the Hold Separate Sales Manager, are being budgeted
consistent with past practices.

F. Human Resources

36.  Personnel of the hold separate division have been notified of positions within the
organization. Employees primarily responsible for the operations of the hold separate assets
were chosen for the hold separate division. These employees have been identified in Republic’s
Human Resource Information System. Pursuant to the Hold Separate Guidelines, employees will
maintain their current compensation and benefits levels. In an effort to retain hold separate
employees and improve morale, a retention bonus plan has been implemented, in accordance
with Exhibit 6, attached hereto. The plan requires employees to stay up to 90 days after the
divestiture date at the option of the eventual buyer.

37.  Employees who leave of their own volition prior to said date will forfeit their
retention bonus and furthermore, will not be eligible for rehire at Republic for a period of time.
Unions representing personnel at hold separate locations have been notified by letters attached
hereto as Exhibit 7.
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G. Maintenance

38.  Maintenance will be provided to the hold separate operations on the same basis as
it was prior to the Merger Closing. For larger operations, maintenance personnel and facility
bays on the existing sites have been designated for the hold separate operations. Shop equipment
and parts inventory will be appropriately isolated. For smaller operations, maintenance will be
provided to the hold separate divisions by Republic as a third party vendor. At the landfills and
transfer stations, routine maintenance will be provided by on site maintenance staff, with larger
repairs being outsourced to equipment repair companies as has been the practice in the past. The
spending limit authorization process has been implemented and the maintenance program shall
be delivered through adherence to normal repair and maintenance schedules and consistent with
past practices as outlined the Hold Separate Guidelines.

39.  While Republic will provide safety programs and human resource administration,
the hold separate human resources/safety manager will manage those functions. The hold
separate compliance manager will be responsible for monitoring compliance with the hold
separate order. Non-management related processing of accounting and back office information
and systems software may be provided on a short-term basis to the eventual buyer, to transition
the hold separate operations to the buyers’ systems.

H. Information Technology

40.  Republic’s IT group, in coordination with the hold separate management teams,
will manage the transition of the information systems. Site-specific IT migration plans are being
developed and implemented. The hold separate systems will be on the same information system
as each division was utilizing prior the Merger Closing.

41.  The IT group will provide appropriate access controls to the accounting
information as well as security to prevent hackers from infiltrating and viruses from disabling the
systems.

42.  Desktop computer hardware will remain the property of the hold separate
divisions. Since basic division operating software is available on the open market to any buyer
at a reasonable cost, proprietary and licensed software will remain the property of Republic, but
will be available to use by the hold separate division.

43.  All of these plans and steps are being and are continuing to be executed, and in
compliance with the PFJ, X(B), the Department of Justice will be notified if a material change
oceurs.,
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I declare under penalty of perjury that the foregoing is true and correct. Executed on

DecemberZ3- 2008.

Brian Bales
Vice President of Corporate Development
Republic Services, Inc.
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Hold Separate Guidelines

Safety

Risk

Field Operations
Environmental and Engineering
Maintenance

Customer Service and Sales
Procurement

Information Technology
Human Resources
Accounting

Treasury

Tax
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Hold Separate Guidelines

Functional Department:  Safety

Contact Name: Jim Olson Designate backup: Liz Parsons
Contact Phone #: 480 627 7083 Phone:
Purpose: To provide maintenance planning and operations support to

establish and operate the Hold Separate entity in
compliance with the Hold Separate Order following the
close of the RSG/AW transaction through the sale and
transition of the Hold Separate Entity to selected buyer

Overview:
Decision Auth : Hold Separate Manager; General Manager
System Req’s : HRIS, AS400, excel, viseo
Personnel : Safety Manager (shared); general manager (HS)
Functions : Support: Compliance, Claims Administration

Mo/Qtrly reports:  Trend
Reports, Goals Spreadsheets, OSHA Compliance

Description:
General
o Assigned Safety staff will continue to support the Hold Separate Division at
the pre-merger level of support subject to the conditions listed below.

»  Safety staff will not make any business decisions for the Hold Separate
Division.

» Existing Safety manuals will be used by the appropriate post merger
operations

Services available to HSD by Republic

» Safety monitoring, compliance, inspections and investigations will be handled in
the same manner, timeliness and intervals as pre merger.

e Make available programs such as Garbage Gus to the hold separate divisions on
the same financial basis as AW/Republic

Capital
e None

Compliance

* Insure Focus 6 and OSHA compliance programs are integrated into hold
separate divisions

o Identify priority divisions, if any and manage on a consistent basis
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e Ascertain that safety action booklets have been distributed
e Distribute Safety Alerts and corresponding safety standards memos to GMs

Post- Divestiture

» Manuals and programs will not be part of the divested assets
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Hold Separate Guidelines

Functional Department:  Risk

Contact Name: Dave Spruance Designate backup:

Contact Phone #: 954 769 7132 Phone:

Purpose: To provide ongoing risk management, workers
compensation and claims management for the hold separate
enterprise.

Overview:

Decision Auth : Hold Separate Manager; General Manager

System Req's : Web Based Thitd Party Systems

Personnel : Risk Manager (shared); Claims Manager (shared); general
manager (HS)

Functions : Support: Compliance, Claims management, insurance,

financial assurance
Mo/Qtrly reports:  Weekly risk and insurance reports, TPA websites available
on request

Description:

General :

o Assigned risk management staff will continue to support the Hold Separate
Division at the pre-merger level of support subject to the conditions listed
below.

¢ Risk management staff will not make any business decisions for the Hold
Separate Division.

o All individual claims will be kept confidential pursuant to the existing policies
governing such claims

e Cost of insurance programs will be allocated to the hold separate divisions /
assets on the same pro rata basis as prior practices and for non hold separate

groups
Services available to HSD by Republic

o The Hold Separate Division should continue to use current compliance
programs/systems (see safety hold separate policy)

+ Risk management will provide all insurance and financial assurance
mechanisms in the same amounts and fashion as pre merger to the hold
separate enterprises including

1. Statutory Workers’ Compensation Insurance
2. Employers’ Liability
3. General Liability
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4. Property Insurance (including Earthquake for California)
Any Divested entity with vehicles should have:

5. Commercial Auto Liability Insurance
6. Umbrella and Excess Liability

Transfer and Disposal operations should carry:
7. Environmental Liability

¢ Claims processing and management will be provided under the same processes as
pre merger.

» Allocations of cost for insurance will be the same as pre merger

e Any third party consulting information held by (pre-merger) Allied or Republic
Divisions shall be made available to the Hold Separate Division. The Hold
Separate Division will be responsible for any consultant charges to provide the
information.

Capital
¢ None

Compliance

¢ All regulatory submittals must be made by the Hold Separate Manager. The
assigned risk management staff may assist but may not submit on behalf of
the Hold Separate Division.

Post- Divestiture

» Divested operations shall name Company as “additional insured™ on all
policies of insurance with the exception of Workers’ Compensation and must
have all policies endorsed to ensure the insurance carrier and the Divested
operation “waives their right of subrogation” against the Company.

o Divested operations shall provide proof of insurance at closing

» Divested operations will engage a Surety Broker and be responsible for
substituting Surety Bonds, Letters of Credit, or Cash for any contracts or
statutes requiring performance guarantees or to underwrite any applicable
financial assurance for closure/post-closure of Disposal sites if applicable, as
near to closing as possible.
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Hold Separate Guidelines

Functional Department:  Field Operations

Contact Name: Joe Noorlag Backup: Tony Rosback
Contact Phone #: 480.627.2250 480.627.2700
Cell Phone #: 817.946.5412 714.458.4256

Please note, Tony is transitioning from the Midwest and
until Jan 1, 2009, all questions should be directed to Joe
Noorlag

Purpose: To provide field operations support to establish and operate
the Hold Separate entity in compliance with the Hold
Separate Order following the close of the RSG/AW
transaction through the sale and transition of the Hold
Separate Entity to selected buyer

Overview:
Decision Auth : Hold Separate Manager; General Manager
System Req’s : Set IT guidelines
Personmel : General Manager (HS)
Functions : Support: Day to Day operations

Mo/Qwrly reports:  Same as existing divisions currently receive

Description:
General
¢ General manager (or designated manager) will be responsible for the day to
day operations of the hold separate business and report directly to the Hold
Separate Manager

o Hold Separate route drivers will report to the local designated manager (Ops
Manager, supervisor, GM, dispatcher or other division manager) who will
have a direct line to the Hold Separate Manager. Such manager will not have
responsibilities for non-Hold Separate operations or functions.

Services available to HSD by Republic

s The following provides guidance to the General Manager for set up and
development of the local Hold Separate organization.

Management

» Create a simple Division organization chart identifying personnel in maintenance,
sales, admin, payroll, and accounting who will support the “Hold Separate
Business”. In some cases, these people may only support the business (Safety,
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Maintenance, Payroll, and Accounting): in other cases, the employees will be
full-time permanent employees of the hold separate with no other responsibilities
(drivers, supervisors, technicians, helpers, sales). Share this information with all
division personnel as well as the Corp Hold Separate Magr.
» Identify one local person that all the affected employees will report directly to this
could be a route supervisor, but more likely is a department manager (Ops
Manager, Maintenance Mgr, or GM)
Identify levels of authority for sales personnel, purchasing authority for fuel,
parts, discipline, etc. These levels of authority should follow existing company
policy and procedure. Identify the escalation chain of command for personnel
issues, customer service solutions, etc.
Openly communicate both orally and in writing with all employees at the
division the purpose of separating the routes/drivers. Explain the requirements of
the Department of Justice, especially to employees on routes that are to be sold
(those that will depart the company). Reinforce that we need to treat ail
employees with respect, however, we must also comply with the requirements of
the Dept of Justice.
If applicable, approach local union to inform them of what is happening.
Identify a chain of command person at the region (VP — Ops Support), and at the
OSC (likely the Hold Separate Mgr) that the GM can contact directly with any
questions or problems needing resolution
Identify separate facilities, either a separate location, or separate within the
existing facility as indicated in the consent order, for the employees/assets to be
divested and prepare a plan for such move/separation within 20 days after
closing. The move/separation of the assets/femployees should be implemented as
soon as practical thereafter. . If appropriate and possible, move the
assets/employees that are staying with the company leaving the Hold Separate
assets, routes and employees at the facility to be divested. Separating the
employees starts to create the separation needed to run the business separately.
Be sure that the employees get all the support they need and are not neglected.

Operations

o+ Identify the assets in writing, including spare trucks and containers, as well as the
employees that normally operate or are associated with the routes that are to be
divested. Do not attempt to swap drivers, helpers or trucks. This is the Hold
Separate business.

 Create a simple Operations organization chart identifying drivers/helpers, swing
driver, immediate supervisors, dispatch support, and an Operations Manager if
appropriate. Maintenance of proper levels of staffing in Operations is critical to
providing quality service. If at any time, the hold separate business is short of
drivers to staff the divested routes, you must immediately loan skilled,
knowledgeable drivers from AW/RSG to the Hold Separate business regardless
of the impact on your business. During the hold separate period, the local
division will also provide access to swing drivers as needed. You may back
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charge them the actual costs, however, you must provide support needed to
maintain an on-going business.

« Ensure that the support personnel (Dispatchers, Supervisors, Ops Mgrs) have the
needed access and skills to use RSI or InfoPro.

» Set aside a separate pool of containers to service new customers and swap current
customers at a rate equal to the pre-divestiture company. Also provide a method
for delivery of same.

» Move DQF, Personnel Files, to a hold separate environment. Update as needed to
stay in compliance.

e Schedule to maintain PTO during hold separate for time previously requested but
not taken.

« Ensure the existing Driver check-in / debrief process continues in effect and that
needed support from the non-HS business is provided when needed.

« Ensure the existing pre & post-trip VCR truck write up process continues and that
all needed repairs are completed in a timely fashion. In the event there are
insufficient trucks available for the HS routes, immediately assign AW/RSG
vehicles to the affected routes.

Controller

» Set up separate LOB's in Infopro, the GL and CFA to track the revenue/costs.
Be sure to change the route/truck in Infopro/CFA to the new LOB. Transfer
the employees to the new LOB in HRIS so the payroll posts correctly in the
GL. Transfer the trucks/containers in FAS so the depreciation is recorded
correctly in the GL.. Get new fuel man cards, if applicable, for the trucks so
the fuel costs post to the new LOB. Make sure all employees who create
purchase orders, process AP, close the general ledger, are informed of the new

LOB, If we are sharing fueling facilities, determine how we will track fuel
usage.

o Restrict access to the Hold Separate customers and routes. MIS can support this
process.

Capital

¢ Capital budgets shall be prepared/adjusted to reflect ongoing operations.
Republic will provide sufficient working capital and lines and sources of
credit to meet capital budget requirements.

Compliance

e Compliance obligations and reporting are the same as pre merger
Post- Divestiture

e The general manager will be responsible for post divestiture communication
and wrap up with Republic
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Hold Separate Guidelines

Functional Department:  Environmental & Engineering

Contact Name: Hank Ludwig Designate backup: Joe Benco
Contact Phone #: 864 349 8566 Phone: 480 627 2265
Purpose: To provide environmental compliance and engineering

support to establish and operate the Hold Separate entity in
compliance with the Hold Separate Order following the
close of the RSG / AW transaction through the sale and
transition of the Hold Separate Entity to selected buyer.

Overview:
Decision Auth : Hold Separate Manager; Hold Separate Landfill Manager
System Req'’s : Landfill models, CER, FIS,CAT, AIMEE,
Personnel ' Regional Engineer (shared); Environmental Manager
(shared); Landfill manager (HS)
Functions : Support: Compliance, Special Waste, Engineering models

and construction
Mo/QOtrly reports:  CAT Compliance; Others available upon request

Description:
General
s Assigned Engineering staff will continue to support the Hold Separate
Division at the pre-merger level of support subject to the conditions listed
below.

» Engineering staff will not make any business decisions for the Hold Separate
Division.
Services available to HSD by Republic

¢ The Hold Separate Division should continue to use current compliance
programs/systems (FIS, Compliance Assurance Tool})

o The Hold Separate Manager’s password to FIS (Republic Divisions)
will be restricted to the Hold Separate Division’s information only.

o The levels of authority for the capital approval / purchase function in
FIS will be modified to reflect the HS levels of authority

o Upon sell of the Hold Separate Division, all FIS access will be
terminated.

o Assigned Engineering staff will have access to the hold Separate
Division’s information but access by Republic Operational Personnel
will not be allowed.
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o CER system access will be disabled under AS400 environment / or
will be created in separate environment with the HS levels of authority
for approvals.

o Engineering staff will have access, but approvals will be restricted to
hold separate personnel.

Special waste decisions / support will continue as pre-merger:

o Decisions for pre-merger Allied sites will go to the Special Waste
Approvals Group at the OSC in Phoenix.

o Decisions for pre-merger Republic landfills will go to the assigned
Regional Special Waste Manager. ‘

o All special waste streams must be approved by the HS Landfill/Site
Manager. In addition, norm waste and Dioxin waste streams must be
approved by Hold Separate Manager

Any third party consulting information held by (pre-merger) Allied or
Republic Divisions shall be made available to the Hold Separate Division. The
Hold Separate Division will be responsible for any consultant charges to
provide the information.

Capital construction projects will be supported by the engineering staff but the
Hold Separate Manager must serve as Project Manager and make all business
decisions, sign all construction contracts, sign all change orders and approve
applications for payment. In certain situations, staffing constraints and
engineer (EM) workloads may require use of a consultant to manage
construction. These situations will be addressed on an individual basis with
the Hold Separate Manager.

Capital budgets shall be prepared/adjusted to reflect ongoing operations.

Compliance

Third party engineering support, groundwater monitoring, etc. will continue to
be managed by the engineering staff under the direction of the Hold Separate
Manager. All work must be approved in advance by the Hold Separate
Manager and invoices must be approved by the Hold Separate Manager.

All regulatory submittals must be made by the Hold Separate Manager. The
assigned engineering staff may assist but may not submit on behalf of the
Hold Separate Division. This includes responses to regulatory inspections.

Any deficiencies noted by any regulatory agency (inspections, warning letters,
NOVs, etc) must be copied to the division’s assigned engineering support
person who must then submit it to applicable AW or RSG tracking personnel
with a copy to the Hold Separate Manager. As systems consolidate, new
instructions will be updated. Response and follow-up assistance will be
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made by the Hold Separate Manager who must also sign all correspondence.
Post- Divestiture

e The purchaser of the Hold Separate Division will be responsible for all permit
transfers, permit notifications, updates of contact information and for
submittal of any required disclosure information or updates, The Republic
engineering staff will not participate in permit transfers beyond providing
copies of current site permits if needed.
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Contact Name:
Contact Phone #:

Purpose:

Overview:
Decision Auth
System Req's :
Personnel
Functions :
Mo/Qtrly reports:

Description:
General
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Hold Separate Guidelines

Maintenance
Roy Svehla Designate backup: Brian Beaudrie
480 627 2269 Phone: 702 599 5955

To provide maintenance planning and operations support to
establish and operate the Hold Separate entity in
compliance with the Hold Separate Order following the
close of the RSG/AW ftransaction through the sale and
transition of the Hold Separate Entity to selected buyer

Hold Separate Manager; General Manager

Dossier, CFA,

Maintenance Manager (shared); general manager (HS)
Support: Compliance, Maintenance Services

Dossier, CFA Fleet Reports, Accounting Reports

» Assigned maintenance staff will continue to support the Hold Separate
Division at the pre-merger level of support subject to the conditions listed

below.

e Maintenance staff will not make any business decisions for the Hold Separate
Division . They will work as support staff for the Hold Separate Division
performing regular maintenance functions and services and, where
appropriate, make recommendations to HS management based on their

reviews.

» Upon identification and notification of becoming a Division to be divested, all
personnel will be deemed “captive personnel” and no transfers of personnel into
or away from the divestiture division will be allowed. Staffing levels must remain
intact and at levels that are required to adequately serve the business.

+ Upon identification and notification of becoming a Division to be divested, a
thorough and complete inventory of hard assets must be taken.(Hard assets are
defined as all trucks, trailers, heavy equipment, containers, shop equipment, parts,
tires, office equipment, etc.)Once completed this Inventory must be furnished to
the Regional Controller.

« No equipment transfers will be allowed or approved after the date the date of

notification.
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Services available to HSD by Republic

Capital

The Hold Separate Division should continue to use current compliance
programs/systems ( Dossier, CFA, Local Accounting Process)

At merger, equipment used in the hold separate enterprises will be designated
as hold separate assets in the fixed asset system pursuant to the accounting
hold separate guidelines. In addition, attests will be transfer subject to the
minimum standards and guidelines in the attached exhibit.

The Maintenance department will provide maintenance services to the hold
separate entities at existing cost Company internal parts and labor rates. In the
event that maintenance work is performed by a third party vendor, actual costs
incurred will be charged to the hold separate entities.

Hold Separate operations will have access to maintenance materials (tires,
parts, lubricants, etc) on the same basis as pre merger.

Equipment will be maintained in accordance with existing maintenance
policies. Example: AW divisions will continue to adhere to standards outlined
in the Allied Waste Fleet (Landfill) Equipment Maintenance Manuals,
Republic divisions will continue to maintain equipment in accordance with the
policies and procedures outlined in the Republic On Highway — Off Highway
Fleet Maintenance Policies and Procedures Manuals.

Fleet / cost tracking will be maintained in accordance with the site’s current
fleet management system and reporting policies.

Any third party consulting information held by (pre-merger) Allied or
Republic Divisions shall be made available to the Hold Separate Division. The
Hold Separate Division will be responsible for any consultant charges to
provide the information.

Maintenance expenditures are limited to historical averages. In addition any
expenditure over $3,000 per truck and $10,000 for yellow iron must be
approved by the Hold Separate Manager and Regional Maintenance Manager.

Capital budgets shall be prepared/adjusted to reflect ongoing operations

Compliance

The Hold Separate Manager must make all regulatory submittals. The
assigned maintenance staff may assist but may not submit on behalf of the
Hold Separate Division. This includes responses to regulatory inspections.

Any deficiencies noted by any regulatory agency (inspections, etc) must be
copied to the division’s assigned maintenance support person who must then
submit it to applicable AW or RSG tracking personnel with a copy to the Hold
Separate Manager.
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Post- Divestiture

e Maintenance records should be copied as originals will follow the divesting
division



Case 1.08-cv-02076-RWR  Document 10-2  Filed 05/04/2009 Page 45 of 305

Revised 12-8-08

Hold Separate Guidelines

Functional Department:  Sales & Marketing

Contact Name: Gary Sova Designated backup: Randy Smith
Contact Phone #: (954) 612-9654 Phone: (480) 627-7137
Purpose: To provide sales and marketing support to establish and

operate the Hold Separate Division in compliance with the
Hold Separate Order following the close of the RSG / AW
transaction through the sale and transition of the Hold

- Separate Division to selected buyer.

Overview:
Decision Auth . Hold Separate Manager; Hold Separate Sales Manager
System Req’s RS], InfoPro
Personnel : Sales Manager (HS); Sales Personnel (HS)-Reps + Support
Functions : Call Center Support
Mo/Qrrly reports:  InfoPro Sales Reporting, RSI Sales Reports
Agreements Intercompany Services Agreement

Description:

(General

Assigned sales staff will continue to support the Hold Separate Division at the
pre-merger level of support subject to the conditions listed below.

Supporting call center support will not make any business decisions beyond
normal business for the Hold Separate Division.

The general policies and procedures governing the sales people assigned to
the divestiture Division (if any) will remain as is and will be the same as those
that are currently in place. These policies include:

O

Q

(o]

Business Ethics Policy

Charitable Contributions

Communicating with the Media

Communicating with the Investment Community
Communicating with Government Agencies

Alcohol and Drug Free Workplace

o 0 0 O 0 ©

Electronic Mail, Internet Access and Use of the
World Wide Web
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o Environmental
Workplace Violence
Computer and Telephone

0

Non-company Owned Vehicle Use

Antitrust

Payments to Government Officials and Employees
Political and Other Non-Charitable Contributions
Record Retention

o 0 0 0 © © O

Solicitation and Distribution

Services available to HSD by Republic

¢ The Hold Separate Division should continue to use current customer
information/ billing systems (InfoPro, RISI)

Prospect information in current prospect management systems (CRMS/PMT) that
pertains to the Hold Separate assets will be identified (e.g. route footprint, commercial
LOB) and transferred from the pertinent prospect management system into a hard copy
report format and provided to the Hold Separate Division Call center support will
continue to be provided to the Hold Separate Division according to current practices in
the business unit, except that Call Centers will not provide direct selling functions for the
Hold Separate Division. Shared personnel will be instructed to operate in a manner
consistent with pre-merger (e.g. cancellation requests, service changes and new business
will continue to be processed the same way they are currently at the call center) except
that escalation of issues must take place through the Hold Separate Management Team
instead of through the current escalation chain (Division @ Area or District @ Region @
Corporate). New business leads and sales calls received at the call center that pertain to
the relevant Hold Separate areas will be directed to the Hold Separate Division, Call
centers will not have discretion on which calls to forward.

e Collateral/marketing matetials (e.g. service agreements, marketing brochures
that do not disclose specific pricing information) shall be made available to
the Hold Separate Division with the approval of the Hold Separate Sales
Manager. The Hold Separate Division will be responsible for any costs
associated with providing this information.
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Online consent decres/hold separate training will be made available for
customer-facing employees (e.g. sales representatives, customer service
representatives, the Hold Separate Sales Manager) of the Hold Separate
Division post-merger that mirrors the training being provided for Republic
Services’ customer-facing employees. Hard copies of this information will
also be made available.

Under no circumstances will joint sales training sessions be conducted with
Hold Separate personnel and (pre-merger) Allied or Republic personnel.

Capital and expenditure budgets shall be prepared/adjusted to reflect ongoing
operations

Compliance

The sales individuals assigned to the Hold Separate Division no longer report
to their Area/District (and, in route-only situations, their Division) Sales
Managers and should cease communication with that/those individual(s).
Future sales guidance will come from your General Manager or Hold Separate
Sales Manager as may be designated.

The process for assigning sales representatives to the Hold Separate Division
will be consistent with the existing staffing models in use by the pre-merger
entities.

The Hold Separate Sales Manager will establish appropriate goals and
incentive plans, based on the attributes of the areas included in the Hold
Separate, to appropriately compensate Hold Separate sales personnel.
Notwithstanding, the Hold Separate personnel will no longer be eligible for
the President’s Club/ Chairman’s Club.

Pricing policies for new business and renewals will be established by the Hold
Separate management team. Levels of authorization will be:

o Below $2,000/mo (Sales Personnel)
o >$2,000 but <$5,000/mo (Sales Manager)
o >=$5,000/mo (Hold Separate Manager)

Sales activities shall be conducted as if the companies were separate
competitors subject to existing anti-trust training guidelines. The sharing of
information on sales and pricing strategies and activities between the new
Republic and the Hold Separate Division is generally not permissible. As a
result, while you will continue to have IT support, you may notice that some
of your system rights and accesses to broader information have been disabled
as part of our desire for you to run your business independently.
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e Existing National Accounts work will continue to be serviced by the Hold
Separate Division under the terms and conditions of the prevailing agreement.

o Access to the initial consent decree/Hold Separate training documents will be
made available post-close both as hard copy in the Hold Separate Manager’s
binder and in an electronic format.

¢ Sales documents and electronic records containing any customer-specific data
that does not relate to the Hold Separate Division (e.g. customer lists, contact
records, reports) must be identified, segregated and removed as of the close.
Hold Separate sales representative will not have access to Allied/Republic
sales databasés in order to achieve the appropriate electronic data segregation.

Post- Divestiture

+ National accounts subcontracts at the time of divestiture will be included in
the sale generally thru the term of the Master contract

» Broker accounts managed by the National Accounts Group or at the division
level will be assigned in accordance with the terms of their respective
agreements.
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Hold Separate Guidelines

Functional Department:  Procurement

Contact Name: Tom Piersa Designate backup: Jerry Wickett
Contact Phone #: 480 627 2213 Phone: 954 769 2662
Purpose: To provide procurement support to establish and operate

the Hold Separate entity in compliance with the Hold
Separate Order following the close of the RSG/AW
transaction through the sale and transition of the Hold
Separate Entity to selected buyer

Overview: :
Decision Auth : Hold Separate Manager; General Manager , Division
controller
System Req'’s : ePro, Republic & Allied intranet sites,
Personnel : Purchasing department (shared); division controller (HS);
general manager (HS)
Functions : Support: accounts payable process, purchasing,

Mo/Qtrly reports: As Requested

Descriptio
General
[ ]

n:

All purchasing functions and systems will remain the same post merger,

Assigned purchasing staff will continue to support the Hold Separate Division
at the pre-merger level of support subject to the conditions listed below.

Purchasing staff will not make any business decisions for the Hold Separate
Division.

Services available to HSD by Republic

Daily processing, with check writing at corporate level for former AW

‘enterprises and established at a local level for former Republic enterprises

Capital

Hold separate enterprises shall be able to access a contracts and discounts
available to AW/Republic

Any third party consulting information held by (pre-merger) Allied or
Republic Divisions shall be made available to the Hold Separate Division. The
Hold Separate Division will be responsible for any consultant charges to
provide the information,

None, as all systems are in place at the local level
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Compliance

e Purchasing department will maintain all compliance w/ contract guidelines
and reporting required by vendor (if any)

Post- Divestiture

» Republic will continue to process/pay all pre divestiture liabilities
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Hold Separate Guidelines

Functional Department: [T

Contact Name: Bill Halnon Designate backup: David Hunts
Contact Phone #: 954 769 2240 Phone: 480 627 2767
Purpose: To provide support for IT services to establish and operate
the Hold Separate entity in compliance with the Hold
Separate Order following the close of the RSG/AW
transaction through the sale and transition of the Hold
Separate Entity to selected buyer
Overview:
Decision Auth : Hold Separate Manager; General Manager
System Regq’s : Cognos, FIS, Lawson, Dossier, InfoPro, ePro, Route Mgr
CRMS, SalesLogix, TRUX, EMAIL (Outlook,Groupwise)
Personnel IT managers (shared); Controller (HS)General Manager
(HS)
Functions Support for all functional areas

Mo/Qtrly reports:  as requested by the hold separate divisions

Description:
General

o Assigned IT staff will continue to support the Hold Separate Division at the
pre-merger level of support subject to the conditions listed below.,

o IT will

not make any business decisions for the Hold Separate Division.

» All access changes must be approved by Hold Separate Manager

Services available

to HSD by Republic

e IT will

o

c o o O O O o o

provide support services for
Budget and Planning (Cognos)
Landfill (FIS)

Financials (Lawson and )
Maintenance & Inventory)

HR (timekeeping and Lawson)
OTC (InfoPro)

Purchasing (ePro)

Route Optimization

Sales (CRMS, Sales Logix
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Scales

Web Development

Email

Infrastructure: change mgmt, Citrix, Data Center, Help Desk, VOIP

IT will provide all:

o

o

Hardware
Networks

e [T will monitor and limit access with appropriate segregation of Hold Separate
Division information. Firewalls will be established where appropriate.

Capital

Any third party consulting information held by (pre-merger) Allied or
Republic Divisions shall be made available to the Hold Separate Division, The
Hold Separate Division will be responsible for any consultant charges to
provide the information.

None as all hardwate is located at each site

Compliance
IT will provide compliance and reporting for any and all license agreements

Post- Divestiture

Please identify any other compliance matters

The purchaser of the Hold Separate Division will be responsible installing
new systems in the acquired enterprise. IT may provide transitions.services
such as cash processing and billing for up to 90 days post divestiture. Scales
software may also be available for up to 90 days. Buyer will be required
switch communications packages and other IT interfaces at closing.
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Hold Separate Guidelines

Functional Department:  Human Resources

Contact Name: Jeff Young Designate backups: 4 Reg VPHRs
Contact Phone #: 480 627 2835 Phone:
Purpose: To provide human resources support to establish and

operate the Hold Separate entity in compliance with the
Hold Separate Order following the close of the RSG/AW
transaction through the sale and transition of the Hold
Separate Entity to selected buyer

Overview:
Decision Auth : Hold Separate Manager; General Manager
System Req’s : HRIS,
Personnel : Regional VP HR (shared); Human Resources Manager
(shared); General Manager (HS)
Functions : Support: Compliance, Benefits administration and

hiring/termination guidelines, employee transition

Mo/Qirly reports: Tailored reports available upon request, Normal payroll
cycle reports prepared, monthly, quarterly and annual tax
filings

Description:
General
e Assigned human resources staff will continue to support the Hold Separate
Division at the pre-merger level of support subject to the conditions listed
below.

¢ Human Resources staff will not make any business decisions for the Hold
Separate Division.

¢ All terminations, transfer/reassignments and new hires must be approved by
the Hold Separate Manager. In the event of a transfer or reassignment of a
Hold Separate Employee to another Republic location under the normal
transfer bids initiated by an employee pursuant to established job posting
policy, Republic will provide notice to the United States Justice Dept within
ten (10) calendar days of transfer/reassignment.

Services available to HSD by Republic

» Human Sources will provide recruiting support along with new hire
processing and training. New hires will be notified of the anticipated
divestiture

» [In the rare event of a termination, Human resources will provide processing
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HR will provide benefits administration including claims processing in the
same fashion as pre merger

HR will provide all insurance and benefits coverage as pre merger
Hold Separate divisions may continue to us HR information materials

Costs will be allocated to the hold separate enterprise consistent w/ past
practices

HR will provide details of stay on bonus plans, severance packages (if
applicable) and other such support to transiticning employees

Payroll processing will be provided as prior to merger. Employees of Hold
Separate enterprise will be so designated in the system

Any third party consulting information held by (pre-merger) Allied or
Republic Divisions shall be made available to the Hold Separate Division. The
Hold Separate Division will be responsible for any consultant charges to
provide the information.

Capital

None as capital systems are already in place

Compliance

HR will provide all monthly, quarterly compliance reports as pre merger

HR will notify Hold Separate Manager of any regulatory inquiry,
correspondence or action associated with the hold separate divisions

Post- Divestiture

Hold Separate employees must apply for positions with the buyer. Buyer will
hold an employee meeting prior to closing to accept such applications. For
those employees who are offered a similar job with the buyer, but elect not to
stay with the Buyer, they will not be eligible to be rehired at Allied/Republic
for a period of (either six months or a year — under discussion)
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Contact Name:
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System Req’s :
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General
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Hold Separate Guidelines

Accounting, Controllership and Internal Audit

Jerry Clark Designate backup:
954 769 2878 Phone:

To provide accounting, internal audit and controllership
support to establish and operate the Hold Separate entity in
compliance with the Hold Separate Order following the
close of the RSG / AW transaction through the sale and
transition of the Hold Separate Entity to selected buyer.

Hold Separate Manager; HS Controller, Division Controller
AW Operations - Infinium, Payroll, TRUX, Infopro

RSG Operations — Lawson, PC Scales, RSI

Corporate Controller (shared) Division Controller (HS)
Support: Policy compliance (inc. SOX), G/L (entry, close
and reconciliation), transaction processing (A/P, Cash,
fixed assets)

Monthly P&L financials (inc statistics), monthly balance
sheet financials (only if HS is full division), divestiture
accounting.

Assigned accounting staff will continue to support the Hold Separate Division
at the pre-merger level of support subject to the conditions listed below.

All key decisions for Hold Separate operations will be required to be approved
by the hold separate manager or their delegate. This includes any customer,
employee or asset movement in or out of the hold separate operations

Internal audit will not have any scheduled reviews, but will be available on an

as needed basis.

Three Basic Hold Separate Entity Structure Scenarios:

A. Existing Divisions: This is a scenario where an entire existing division

B.

has been designated as hold separate. (Full division)

New Hold Separate Locations: In this scenario a new division is formed
with hold separate business. Typically this will be cases where we
establish an entire physical location as a hold separate operation. The hold
separate business may come from a single existing divisions business or a
combination of two or more divisions business now designated as hold
separate. A new division number will be established for operating and
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reporting. This structure will be created only when a truly independent
facility is established. (It is possible, but unlikely that we may have a hold
separate location which houses both Republic and Allied business. We
will work out this scenario if and when the circumstance presents itself.)
(Full division)

C. Partial business within a shared location: Business classified as hold
separate (i.e. specific routes) which are operated within the same facility
as non-hold separate business will have the specifically identified hold
separate business moved to a separate subline of business (or LOB) within
the existing division. (Partial Division)

In general, all of the above hold separate scenarios are subject to existing
Republic or Allied process, policy and procedures (with the exception of
specific hold separate requirements).

Costs (operating or SG&A) that will not cease when the HS operation is sold
will not be allocated to the HS operations. In the case of partial business
within a shared location operated as hold separate, it is assumed that direct
costs will be allocated and that existing allocation methods will satisfy hold
separate requirements.

Depending on the accounting rules, there may be additional classification
work required to meet discontinued operations requirements.

Hold separate divisions (Scenario A & B above) will be moved out of the
current Area and Regional rollups and moved to a new operating structure.
Partial division hold separate entities will be held inside the current Divisions,
Area and Region.

Expectations are that a “substantially complete” list of divestitures will be
available by November . From this list we can set-up a specific scope
to have all structures in place as of the merger date and distribute all required
communications.

Services available to HSD by Republic

The Hold Separate Division should continue to use current compliance
programs/systems

All current billing and financial systems in use at the division (RSI, InfoPro,
TRUX, PC Scales, Lawson and Infinium) will be available to the HS group as
outlined on the attached chart.

Any third party consulting information held by (pre-merger) Allied or
Republic Divisions shall be made available to the Hold Separate Division. The
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Hold Separate Division will be responsible for any consultant charges to
provide the information.

Capital

e Accounting systems are available; therefore capital requirements will be a
minimum.

¢ Capital budgets shall be prepared/adjusted to reflect ongoing operations

Compliance

e SOX key control testing and remediation procedures will continue to be
performed for the HS operations based on current testing followed. An AW
division will follow AW procedures and an RSG division will follow RSG
procedures,

o Representation letters currently in place will continue for the HS operations.

e All regulatory submittals (ie. sales tax reports, EEOC, payroll tax) if required
to be separately issued must be made by the Hold Separate Manager. The
assigned actcounting staff may assist but may not submit on behalf of the Hold
Separate Division. Need to define more clearly. For example does this
include landfill taxes, host fees, franchise taxes, business and occupational
tax returns, property tax renditions ete.

» Segregation of duties will maintained between personnel with share
information.

Post- Divestiture
o The purchaser of the Hold Separate Division will be responsible for all
accounting systems. Where necessary an interim support services agreement
will be provided for up to 90 days for cash processing and billing. Access to
all historical HS data may not be provided.

Exhibit A: Services and Systems Chart:

| Republic Services Action/Procedure | Allied Waste Action/Procedure

DIVISION GUIDANCE: Billing, Cash Application, Credit and Collections

Hold separate divisions will be a separate | Full Hauling Division — A separate InfoPro division
dataset. This will be for existing divisions | will be maintained for the division. Separate staff
and newly set-up divisions which operating | will be responsible for all billing, cash, and

in a separate facility. Benefits include collections functions. That staff wiil continue to
separate lock box and the ability to secure | follow the existing policies and standards AW has
all aspects of RSI. in place for all customers. This includes invoicing,

pre-billing reviews, approval of credit and debit
memos, approval of customer credit for new
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accounts, timeliness of cash posting, and prompt
follow-up on past due A/R. System access to the
division will be limited to those individuals who
require access. Field staff who do not work for or
support the new division will have their system
access restricted (sales, operations, accounting).

Hold separate sub-lines will be a separate
company under existing RSI dataset,
Benefits include the ability to secure the
sales function but allow shared cash
receipts, customer service, and credit &
collections.

Partial Hauling Division (ie routes) — The routes to
be divested will be set up in a separate LOB. Staff
of the go-forward division will continue to support
the divested operations for all billing, cash, and
collections finctions. That staff will continue to
follow the existing policies and standards AW has
in place for all customers. This includes invoicing,
pre-billing reviews, approval of credit and debit
memos, approval of customer credit for new
accounts, timeliness of cash posting, and prompt
follow-up on past due A/R. Guidelines will specify
the equal support requirements for hold separate
operations, and the Division Controller will certify
that those guidelines are followed.

PC Scale should not require any changes as
it would only be part of a full division hold
separate entity. In this case security should

be limited to hold separate individuals,

Disposal Sites - TRUX should not require any
changes as it would only be part of a full division
hold separate entity. In this case security should be
limited to hold separate individuals.

DIVISION GUIDANCE: Payroll and HRI

S

In all structures, Lawson HRIS will
specifically identify personnel as hold
separate {once assigned). Direct labor
needs to be separated in both Kronos and
Lawson HRIS in order to be recorded in
the correct division and sub-line of
business.

For all operations to be divested, employees will
remain on existing payroll systems and hold
separate employees will be designated as such (no
transfers). HRIS will be updated to reflect the
division or LOB established for the hold separate
operations. All existing payroll policies and
procedures will remain the same including
calculation and approval of hours, pay rates,
incentive comp, vacation, and safety incentives.

A Mass PAF process will be set up to
streamline paperwork and signoff process
of the initial movement or classification of

employees as hold separate.

A Mass PAR process will be set up to streamline
paperwork and signoff process of the initial
movement or classification of employees as hold
separate.

DIVISION GUIDANCE: Maintenance (Dossier/CFA) & Asset Management

All trucks and equipment identified as hold
separate should be specifically identified in
Dossier. In cases of partial divisions,
equipment will be identified within the

All trucks and equipment identified as hold
separate should be specifically identified in CFA.
In cases of partial divisions, equipment will be
identified within the hold separate LOB. This will
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hold separate subline. This will document
vehicles are being maintained per Republic
standards.

document vehicles are being maintained per AW
standards.

Dossier work hours will be used to allocate
shop expense within partial division
structures (See #1. A. above)

CFA work hours will be used to allocate shop
expense within partial division structures (See #1.
A. above)

Within Asset Management, all hold
separate assets will be either held inside the
hold separate division or in the case of a
partial entity will be specifically tagged to
a hold separate default accounting unit and
location code within the asset management
system.

Within the Fixed Asset system, all hold separate
assets will be either held inside the hold separate
division or in the case of a partial entity will be
specifically tagged to a hold separate LOB.

Absent of any specific evidence to the
contrary, containers split out from an
existing division as hold separate should
have similar NBV and distribution of
remaining life. (e.g. similar amounts of
containers with low or no book value to
ensure a similar retirement profile.)

Absent of any specific evidence to the contrary,
containers and compactors split out from an
existing division as hold separate should have
similar NBV and distribution of remaining life.
(e.g. similar amounts of containers with low or no
book value to ensure a similar retirement profile.)

Corporate will assist field on all mass asset
transfers: Corporate will send out excel
spreadsheet with asset information. Field
will ID assets being transferred. Corporate
will books mass transfer.

Corporate will complete all mass asset updates and
transfers. Corporate will send out excel
spreadsheet with the required asset information.
Field will ID assets being transferred.

| Republic Services Action/Procedure

| Allied Waste Action/Procedure

DIVISION GUIDANCE: Insurance and other Corporate Expense Allocations

Fixed expense and variable expense will be
through standard corporate process.

Fixed expense and variable expense will be through
standard corporate process.

Need to make certain employee moves are
communicated to facilitate proper charges
in insurance occurrence process.

Need to make certain employee moves are
communicated to facilitate proper charges in
insurance OCCUITENCE process.

DIVISION GUIDANCE: Field SG&A Allocations

SG&A expense in separate divisions will
include all direct SG&A expenses charged
at the division or via standard
intercompany charge from corporate.

Full divisions - SG&A expenses should include all
direct SG&A expenses charged at the division or
via standard intercompany charge from corporate.

Sales or G&A accounting units will be set-
up in partial hold separate divisions to hold
specifically identified hold separate
employees. Partial divisions will not be
allocating SG&A by subline of business as
a proxy for total SG&A costs for the

Partial divisions - Only SG&A expenses directly
attributable to the operations to be divested should
be allocated. Any costs that do not go away after
divestiture should not be allocated.
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| subline.

DIVISION GUIDANCE: Accounts Payable

To Come

Full Divisions - Separate purchase orders will be
issued for goods and services delivered ditectly to a
held separate division. Accounts payable will
process invoices for held separate divisions under
that division’s number. Invoices for goods and
services ordered prior to the close date and
commingled with other divisions can be paid by
another division and allocated to the held separate
division. All AW policies and standards will
continue to be in place includihg approvals, vendor
terms and invoice processing timeliness.
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Hold Separate Guidelines

Functional Department:  Treasury

Contact Name: Marsha Lacy (AW) Designated Backup: Victoria Poort
Contact Phone #: 480 627 7074 Phone: (480) 627-2770
Purpose: To identify all Treasury-related activities needed for each

Hold Separate division or business operation and to assure
that all appropriate follow up is completed.

Overview:
Decision Auth : Hold Separate Manager; General Manager
System Req's : Credit card, Lock box, Online Bill Pay
Personnel Treasury Mgr (shared) general manager (HS)
Functions : Support: Letters of Credit, bank accounts, trust and

escrows, customer payment systems including: credit cards,
lockbox and Online Bill Pay
Mo/Qtrly reports:  NONE (See Monthly G/L Activity)

Description:
General

» Assigned Treasury staff will continue to support the Hold Separate Division at
the pre-merger level of support subject to the conditions listed below.

o Treasury staff will not make any business decisions for the Hold Separate
Division.

e Divisions shall complete the attached checklist, identifying activity
requirements,

e Treasury shall remove all HS assets from AR securitization, SNIC and IRB
collateralizations

» Add authorized signors to include Hold Separate Manager and designees and
delete non hold separate individuals from stand alone divisions (Rep)

Services available to HSD by Republic

o The Hold Separate Division should continue to use current customer payment
processes including; bank account, lockbox, credit card and Online Bill Pay

Capital
e None
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Compliance
s NONE

Post- Divestiture

» The purchaser of the Hold Separate Division will be responsible for
conversion of all lock box, Online Bill Pay and B2B EFT payments(30 days
post), credit card (immediately) after closing pursuant to the checklist below

Checklist Instructions: Hold Separate (“HS”) business operations may require work for
bank accounts and other bank products or services. Provisions of the Hold Separate
agreement must be complied with.

Hold Separate date
Expected divest/sale date

Describe assets (routes, division,
maricet, stc.)
Allied contact

Division number(s)
Division name(s)
Legal operating entity
Billing system
Securitized
division/operations?

Initials and Task

date
completed

1. Get details, including:

o Scope of assets or business operations

¢ Is an entire legal entity held separate?

» Agreement for post-HS billing and cash collections

s Any arrangements that would require us to keep banking services in
place for a period of time after the sale (for example, lockboxes or
credit card capability)

o Fill in all treasury-related product information below for the HS
division(s)

Note pertinent details here or at the end of the checklist.
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Task

2. Bank accounts (depository, operating, savings, etc.) Republic: see
instructions below for disbursement accounts.

Watch for ancillary services that may need to be considered, such as armored
car service.

Bank Account # Expected close | Actual close

date date

3. Credit cards

Arrange for swipe terminal call tags and return at cancel date. Inactivate each
of the 3 Merchant IDs (Amex, Visa/Mcard, Discover) on the AS400 at cancel
date,

Merchant [D Expected Actual | Swipe terminal AS400
cancel date |cancel date | call tag/ return |inactivate date
date

4. Trust or escrow accounts

Include standby trusts. Beneficiary/regulator approval will be required to
terminate the trust, which may be subject to proper permit or contract transfers
to the purchaset.

Bank Account # Expected term | Actual term

date date

5. Retail lockbox

Prior to sale, verify that ARFT flag has updated “positive” file to ensure
payments are depositing to non-ARFI bank account. Bank programming to
remove the division will be needed. Timing is subject to arrangements in the
sale agreement. Notify Tampa RPPS group and ARC opt-out.

ARC opt-out | Turn off bank
notice (date) | programming
(date)

AR System | Box Numbér | Tampa RPPS
' notice (date)

6. Wholesale lockbox
A Trux PO box may need to be closed and can be forwardedfor a maximum of
60 days. Timing is subject o arrangements in the sale agreement,
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" Box Close box | Actual close
Number (Y/N) plus date
expected date

7. Letters of credit

In most cases, existing L.Cs should be canceled. Beneficiary approval will be
required, which may be subject to proper permit or contract transfers to the
purchaser.

Bank LC# Expected | Actual release

release date date

8. Securitization

Set customer Account Class Code to “N”, m and/orreset securitization flag in
INF (CUPMF) to “not securitized” (should occur in advance of divestiture).
Amend the securitization agreement and applicable exhibits (see separate
detailed instructions in Treasury).

Date removed | Update ARFI
from ARFI schedule

AR system Division

9. Online Bill Pay customers

Arrange for discontinuation of Autopay transactions and disable customers’
accounts to prevent payments and further enrollments effective 30 days post or
on applicable date as agreed.

Division Date Verified

discontinued

AR system

10. Homebanking customers

The purchaser will need to contact customers using their bank’s homebanking
system to update their remittance information. We will return payments
effective with the date in (5) above.
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Initials and Task
date

conmpleted

11. B2B customers

The purchaser will need to contact business customers sending EFT payments
to our bank account to update their remittance information. We will return
payments effective 30 days post or on the agreed-upon date. CPPC will need
to monitor and Treasury will need to initiate payment returns.

13. Disbursement Accounts

Identify the disbursement bank account used by the division. Have Division
Controller calculate outstanding checks and remove ZBA link from master
account. Prepare Controller group for the removal of check printing services
from Lawson.

14. Assets securing Allied’s captive insurance company, Saguaro National
Captive Insurance Company (“SNCIC”)

Identify and, if deemed necessary, replace SNCIC collateral in a held separate
operation. The applicable assets for SNCIC are listed in the attached. If you
have a hold separate asset that is also on this list, please contact Kerri Howard
at 480-627-2230.

15. Industrial Revenue Bond (“IRB”) Related

Identify if the division is included under any existing IRB financing and
contact either Monica Pantea at 480-627-2236 or Kerri Howard at 480-627-
2230 for further instructions. The attached list includes the specific IRB
financed divisions.
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Hold Separate Guidelines

Tax
Ed Lang Designate backup:
954.769.3591 Phone:

To provide support for ongoing tax compliance and
reporting to the Hold Separate entity in compliance with
the Hold Separate Order following the close of the
RSG/AW transaction through the sale and transition of the
Hold Separate Entity

Corporate tax department head, or Hold Separate Division
Manager

Tax compliance manager (shared)

Support: Compliance, Reporting

10Q

¢ The corporate tax department will continue to provide support to the Hold
Separate Divisions as is currently provided (federal and state income/franchise
tax compliance, financial statement reporting, and maintenance of tax

accounting).

¢ Field controllers will continue to perform decentralized tax reporting (sales &
use tax, property tax). '

Divestiture Diligence

e Any tax diligence will be provided by corporate tax department and may

include

o Analysis of tax basis and/or gain/loss on disposition

o Determination of ability to sell assets v. stock

o Provision of tax information to buyer, if necessary
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Compliance

e Federal and State income and franchise tax returns will continue to be
prepared and filed by corporate. City and/or local retums to be prepared and
filed consistent with pre-merger practices.

¢ Property tax return services will continue to consistent with pre-merger
practices.

o Sales and use tax returns will continue to be prepared and filed consistent with
pre-merger practices.

Post- Divestiture

¢ The purchaser of the Hold Separate Division will be responsible for all post-
close tax returns including federal, state, property, sales and use, escheat, etc.
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* Does not include Landfills where consent decree requires Transitional Disposal Agreements

+ Ft. Worth — one of two RSG LFs to be divested

A
N

Transfer Station

Landfill

Collection Asset
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Objectives

Today’s presentation marks the formal launch of the Hold Separate
Division.

At the end of today’s presentation Hold Separate Site Leads /
Managers should:

* Understand The Hold Separate Process and Department of Justice
Requirements

Be prepared to engage with Hold Separate staff

Be able to identify, plan and execute specific hold separate compliance
activities

Understand the Hold Separate management process and deliverables

Be able to access available support tools and personnel

Privileged and Confidential 12/09/2008
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Agenda

s Introductions

Hold Separate 101

- Overview of Hold Separate Requirements

Hold Separate & You

- Implications and Requirements

= HS Staff Engagement

Talking Points for Hold Separate Site Leads

Retention Program

General Guidance

Addressing Difficult Questions and Challenging Situations

[

1

» Managing The Change

- Hold Separate Management Process, Timeline & Deliverables

= Wrap Up & Next Steps

s Questions

Privileged and Confidential 12/09/2008
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Hold Separate Management Team

* Manage the assets as a viable competitor in compliance with Hold
Separate Order

* Maintain the quality and financial performance of the Hold Separate
Assets

* Support transition of Hold Separate Assets to the ultimate buyers

Hold Separate Management Lead
Brian Bales
(supported by Tim Benter, Legal)

HS Human Resources )
& Safety Lead HS Sales Lead HS Finance Lead

gm& Heise Joe McConnell Steve DeBoer

New Republic Shared Services & Functional Support
(IT, Engineering, Safety, HR Payroll & Benefits)

...................................................................................................................................

.......................................................................................................................................

Privileged and Confidential 12/09/2008
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Hold Separate Management Team

R e

| Hold Separate Management Lead |
| Brian Bales

...... I

p— ——— . —_—— e = = — — = - = = == =,

. e

Hold Separate Management & Compliance

HS General Manager
Jim VanWeelden

HS Compliance Manager
Nick Skaff

ﬁ Regional & Area Leadership
_mmia o Field T haa Fiold

r&mﬁwﬁ@.ﬁﬁ  Leads & Staff rommwu.m@ﬁ  Leads & Staff

Privileged and Confidential 12/09/2008
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Hold Separate Overview

The Hold Separate Order governs the management and operation of
DOJ mandated divestitures until completion of sale
= The Hold Separate Assets will operate as a stand alone competitor

= Assets must be operated by independent Republic management and compete with the
new Republic

* Assets will be provided adequate services, equipment and personnel from the new
Republic so that the assets continue to impact competition until sold

Close of RSG / AW Divestiture
Transaction Close

New Republic

Privileged and Confidential 12/09/2008
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Hold Separate Overview

Site Leadership will continue to build on initial Hold Separate plans

* Hold Separate Operating Policies have been prepared (included in the
Hold Separate Guide) to guide interactions of the Hold Separate

Assets and the New Republic and to help establish compliance with
the Hold Separate Order

= Initial Hold Separate Planning is already underway

= Site leadership and staff will continue to develop and execute detailed
site by site separation plans

Privileged and Confidential 12/08/2008
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Hold Separate Overview

» Employees whose primary responsibility are attached to the Hold
separate Assets must be assigned to the Hold Separate Division

= The Hold Separate Division will begin operations on Dec — 10 when
you inform the impacted employees of their Hold Separate Status

= The transition to full Hold Separate Status will happen over the next 20
days

» The Hold Separate Entity is expected to be sold by end on Q2, but Em
stay period will extend for an additional 3 months

= After this call, you will need to engage employees to inform them of
their status and develop detailed separation plans

= You will receive a HS Day 1 Guide (operating manual) and Employee
Retention Letters (within the next week)

= For the most part, The Hold Separate Assets will continue business as
usual

Privileged and Confidential 12/09/2008 S
-10-
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We have developed the Hold Separate
Guide to capture HS Policies and General
Guidance.

To comply with the Hold Separate Order it
will be necessary to:

Refrain from hiring, transfetring, terminating, or
altering salary agreements for employees within
the Hold Separate entity

Create and maintain separate books and records
and provide periodic performance reports
(assets, liabilities, expenses, revenues and
income) consistent with past practices

Create an maintain separate customer lists

Ensure that normal maintenance, HR, Benefits,
Safety, Engineering, Legal policies and IT
support continue to be provided

Maintain the level of staffing in operations, sales
and other functions preserve the competitive
viability of the Hold Separate Division

Privileged and Confidential 12/08/2008

~-12 -

HOLD SEPARATE GUIDE

e e . T

For use at all
Hold Separate
Operations

REPUBLIC

SERVICES, INC.

The HS Guide and Other Policies should
be delivered to your site today
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Hold Separate HR

= Shared HR staff will continue to provide support to the Hold
Separate Division

= Compensation, benefits and payroll processing remain
unchanged (except sales)

* HS Employees will be considered for stay bonus - TBD

" Employees that are not offered full-time roles in the buyer org.
are eligible to re-apply to RSG

" HR Data for Hold Separate employee will continue to reside in

respective HRIS Systems, but will be flagged for easy
identification at the appropriate

Privileged and Confidential 12/09/2008 13
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Hold Separate Field Operations Planning Highlights

" Identify and separate impacted assets (trucks, FTEs, containers
etc.)

* General Manager will be responsible for day to day operations
and report directly to HS Manager

" Hold Separate Drivers will report to designated manager locally

" Develop org. Chart for each division

" Levels of Authority remain up to thresholds of $3k and $10k for
maintenance - HS Manager and Controller to approve

" Planning to revise escalation pathway

" Plan Facility separation as needed

" Manage access control to IT Systems e.g. RSI, Info Pro and DQF

Privileged and Confidential 12/09/2008 ot
-44-



Page 115 of 305

Filed 05/04/2009

Case 1:08-cv-02076-RWR  Document 10-2

Hold Separate Maintenance Planning Highlights

Maintenance support will be provided in one of two ways:

- Support at the pre-merger level in New RSG shops at historical cost (monthly maintenance reports
produced to double check fair charges)

- Support by dealer / outside vendor at actual cost

New Maintenance Level’s of Authority:

- Expenditures limited to historic averages

- HS Manager / Controller must approve truck maintenance costs greater that $3000

HS Manager / Controller must approve Yellow Iron maintenance costs greater that $10,000

Hold Separate Divisions continue to use existing compliance
systems (Dossier, CFA, Local Accounting processes)

Equipment will be maintained in accordance with existing
maintenance policies

Privileged and Confidential 12/09/2008 Co
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Hold Separate Sales & Marketing Highlights

* Call centers will provide support consistent with pre-merger levels, but will not make any

business decisions on behalf of the Hold Separate Divisions
- Still resolving approach to inside sales
HS Sales team will pursue new sales opportunities
HS Pricing will include standard price increase and maintain integrity of SW pricing & volume
Customer Service escalation pathways will be changed to escalate to the local HS Sales Rep

Sales people assigned to the Hold Separate Division should cease contact with previous
managers, sales and customer service team

Sales Training material will be made available to the HS managers. No joint training sessions
will be delivered

On-line Consent Decree training will be provided for customer facing employees
All Hold Separate Customer data will be segregated and physically moved where applicable

National accounts will be subcontracted by the Hold Separate Division
- Hold Separate Division will be subcontractor of broker accounts from Republic

- Brokerage accounts will be transferred to buyer upon sale of HS Division

Privileged and Confidential 12/09/2008
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Hold Separate Procurement Planning Highlights

* All purchasing systems remain largely unchanged

" Levels of Authority escalation will need to be adjusted in ePro

Privileged and Confidential 12/08/2008
-17 -
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Hold wmvm..mﬁm Safety Highlights

= Safety monitoring, compliance and inspections will be handled in
the same manner as pre merger

* Provide Hold Separate with schedule of training programs

" Distribute safety booklets/ manuals and policies to Hold Separate
Division

" Distribute Safety Alerts to respective HS GMs in keeping with
pre-merger practices

Privileged and Confidential 12/09/2008 S
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Hold Separate Environmental & Engineering Highlights

= Continue to support Hold mm_omwmﬁm Divisions at pre-merger levels

" Hold Separate Manager will have controlled access to FIS

* CER system access will be disabled under AS400 or created in
separate environment

" Levels of Authority if FIS will be modified to reflect the Hold
Separate Manager’s Levels of Authority

r Special waste streams must be approved through pre-merger

approval process. Norm & Dioxin waste will also need approval of
HS Manager

" Regulatory submissions will be made by historical Engineers or
officers with the approval of the H/S Manager

" Will provide list of and guidance on planned projects for affected
sites

Privileged and Confidential 12/08/2008 S
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Hold Separate Finance

" Hold Separate Assets flagged in fixed asset accounting systems

* Set up appropriate LOBs in InfoPro, RSI, GL and CFA to track
revenues and costs

" Restrict access to HS customers and routes in partial Hold
Separate divisions

= Prepare budgets to reflect ongoing operations and HS Operations

* OpEx and SG&A that will be allocated to HS Division as
appropriate

" Developing new LOAs to include HS Team

Privileged and Confidential 12/09/2008 g
-20-
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Engaging Hold Separate Employees

= Site leads will need to determine the best approach to meet with
employees bases on the specific situation

- Number of employees
= Union vs. Union

- Employee groups

* Use talking points on Hold Separate

* Explain retention program and distribute retention letters

- Employees will need to sign and return retention letters

" Maintain a positive outlook — the HS employees may have an
opportunity to continue with the buyer

® Elicit employee assistance to develop and execute Hold Separate
plans

Privileged and Confidential 12/09/2008 ”s S
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Stay Bonus Overview

The Stay bonus Program has been designed to reward employees who stay with the
Hold Separate Assets through the Transition period

Stay Bonus Highlights

= Eligible hourly paid employees will be given a

Driver $ 3,000 flat $3,000 bonus at the end of the Stay
Mechanic $ 3,000 period if all conditions have been met

Laborer $ 3,000 = Eligible salaried employees will receive a
Operator $ 3,000 percentage of their cumulative salaries (from
Scale Clerk $ 3,000 start of HS period) at the conclusion of the
General Manager 50% Stay Period, providing all conditions have
Sales Manager 35% been met

Controller 30% = Employees that are not offered a role with the
Ops Manager 30% buyer are eligible for re-hire

Supervisor 30% » Employees who leave before the conclusion
Sales Rep 30% of the stay period are not eligible for bonus,
Admin 15% severance or rehire within 1 year

Customer Service 15%

Privileged and Confidential 12/09/2008 S
-23-
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Key Message to HS Employees
Talking points fo help explain the Hold Separate mandate to employees

Hold Separate Day One General Manager Talking Points

This is a DOJ decisions, not the companies.

This decision has nothing to do with your performance.

You should continue doing the same job you have been doing
Your current benefits will continue as they are today.

You should see no changes in your Health Care or with Doctors

Your current pay, salary or compensation will remain the same going forward
Existing trucks should stay on their assigned routes

We do not know who the new buyers will be or how long the transition will take.
We will discuss potential stay bonuses with eligible employees on an individual basis

If an employee leaves during the Transition Period, they'll not be eligible for the Stay
Bonus or rehire by the new RWS.

If an employee stays through the Transition Period and do not get offered a position with
the new company, they'll be eligible for severance and rehire at the new Republic

"~ Services.

If an employee stays with the new company for 90 days, they’ll receive a Stay Bonus.

Privileged and Confidential 12/09/2008
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Frequently Asked Questions (1/2)

Below are answers to some anticipated questions

Going forward, will my pay and benefits change?

Your pay, 401K, health insurance, disability, open enroliment and life insurance should not
change.

How long might | be asked to stay on board with the Buyer?
Currently all employees assigned to the HS Division are asked to stay a minimum of 90
days after the sale of the Hold Separate Division to facilitate a smooth transition to the

buyer. Details of the stay period and retention bonus will be discussed with each of you
individually.

How soon will | know who the new buyer may be?

We understand your concerns. As soon as a buyer has been identified and a deal has
been reached, everyone will be notified.

What happens if | quit?

If you choose to leave during the transition period, you will not be eligible for any stay

bonus, severance or rehire by the new Republic Services within one Year of departure
date

Am | eligible for a severance?

At this time you are not eligible. Your manager will discuss your retention incentives with
you individually.

Privileged and Confidential 12/09/2008 O
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Frequently Asked Questions (2/2)

Below are answers to some anticipated questions

Can | go to work for the new Republic Services?

At this time, no. Your route or division is being divested and you must go with assets
according to the DOJ. However, if the new buyer does not offer you a role in their
organization, you will be eligible to be rehired by Republic Services.

As part of the Hold Separate Division, will | continue to work out of this location?

At the present time you will remain working out of this location, however, in the future a
new location could be required.

Will the truck assigned to the route stay on the route?
Every effort will be made to keep the current assigned trucks on the same routes as they

were before the merger. These trucks will also be maintained in the same way as before
the merger.

Will | get to keep my vacation | have planned?
Yes, if your vacation has been approved, you can take it as planned.

What name will the HS Division operate under until a buyer acquires the company?

The Hold Separate Divisions will continue to operate under their existing names in most
markets.

Privileged and Confidential 12/09/2008
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Hold Separate Management Process

m Hold Separate Leadership will cycle through visits to Hold Separate
Sites to:

- Review compliance activities and planning
- Respond to questions
- Resolve specific issues
m HS Leadership will initiate weekly touch points with individual sites

- Weekly calls will be scheduled starting next week

= Hold Separate Compliance will be centrally managed

Privileged and Confidential 12/09/2008
-28 -
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Activity Timetable

The timetable has been designed to accelerate HS Compliance

Activity Responsible
HS Day 1 Kickoff Call HS Leadership | Now
|
Day 1 HS Guide Received at Sites Site Leadership Today
| "
|
HS Leadership Site Visits (first round) HS Leadership Dec 8-19
) | | .
Distribute HS Retention Letters Site Leadership Dec 10-17
Detailed Activity & Timing Due ‘GM / Site Leadership /AP Dec - 12
_ _ _
Sales Guidance Calls 'Joe McConnell Dec - 12
. . Weekly
Act d
ctivity Update _>_u / Site Lead (to be scheduled)

Privileged and Confidential 12/09/2008
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Key Deliverable: Activity & Timing Summary

Completi

HS Compliance Activity Comments / Status

on Date

» Working with local phone company to redirect calls to

E.g. Separate customer service support Dec-—14 HS site from Republic site

As soon as employees are engaged, site leadership should identify, record and
execute required Hold Separate Compliance Activities.

A summary of Hold Separate Compliance ‘Activities & Timing’ should be submitted
to Nick Skaff ( )

Privileged and Confidential 12/09/2008 Ty
-30-
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Wrap Up & Next Steps

= Employees will likely feel a lot of anxiety - communicate openly,
honestly and frequently with your employees.

= Help employees understand the changes that are occurring and the
opportunity that is before them

= Remember the Hold Separate Division will operate in competition with
the new Republic

= Relationships may change as former colleagues are now adversaries —
work to minimize tension, while maintaining competition

» Escalate emerging and current issues quickly to accelerate resolution -

Privileged and Confidential 12/08/2008 S
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Wrap Up & Next Steps

m Inform staff of their status

= Begin developing detailed plans and timing to execute HS separation

= Familiarize yourself with the Day 1 Start Up Guide

m Direct people to their sections and set expectations for staying current
with the information

= | ead by example ... stay current

m Don’t assume ... Ask Questions

Privileged and Confidential 12/08/2008
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Contacts

Jim VanWeelden DHS Planner (219) 742-6261 480 627 2700
Steve DeBoer Finance Lead (630) 878 4351

Marty Heise HR /Retention  (623) 680 9903 1 480 627 1901
Joe McConnell Sales (843) 425 2585  843-266-6237
Nick Skaff DHS Compliance (602) 3150817  (480) 627-2380

Privileged and Confidential 12/09/2008



Case 1:.08-cv-02076-RWR  Document 10-2  Filed 05/04/2009 Page 135 of 305

suonssnY




Case 1:08-cv-02076-RWR  Document 10-2

Filed 05/04/2009

Page 136 of 305

S uqIyx3



Page 137 of 305

Filed 05/04/2009

0-I80-61
“PERRRIP 93U0 B SHURLY PGAGL 90 Of SHs5e 01 JeuLRE 1 |§0-9e0-¥2
“HIDYS) SH 10 1000 DB-ZE
G-
G
2
i
“REEEE CoRTeR] eI
.-c::n..ﬂ.éhmm_ 10 }IEHD O] S Hue
G0-UBT05 T
$1J019900) G0UG o ) ASDHISALR DU SHEORHINES LEAG HOTY) 10 1o
BO-Uep-Li up)| HLIGALT GADUL
"B e . SuRY) &4 UED & A
T [LESS ninnno-qvggux
: T
T ugg| “P] UDSRAR 38 5 B5 WoK SUeT
BO-Uer-0L L VO] TIORED0 MG O 0 O
AN, WIGHIT W % S W )
SO
L AIC] [BIIFMIADOD J0) SRIRD
0L SRR WOAR [SIDTUS DN 1 N FRGTISTD) a

“PEOH GOSEA, O} 500 (BLLIOMInA BUB 00 PUD SIonii] 1ege i

“UOHEDOH MEU 0] SUKY SURT) MO

UOE| O} PRLGIELRI SOI] [SUDSSI] PUR ATH]

Wl [5R4 Ju 10100 XIoA P EI00tiS OInog 10

Ui jeis TG WS T SPARIES e
AT £ anszao..._;

oGS 01 I61] M STV a0) it SIS FEnon G- U0

éog_so Lia SRINpao!
u 1o ebueuo aip

vﬂaﬂ SIOTHRAA IR SHING 3 91 PUE PROY 18 skﬁnﬂaeguemﬂ

“peoN TE Sa1i0] T3 G| PUE W04 10T 3 19 S9N0I ERUepsey

_is._ gsgaﬁa—gguwsgéﬁgpsg
-
K u Eou_aos:a.. Ty o0 (WO g .

SHRI00)] -

L e

BOIES

SOy

SO
H
BO/ARUY|
PAY|
[T

Fso)
UgBAHnH|
BULBCHIMARY)
[
i
[
[FFRE TR

90U DEERE NWaY LOFS Of pue

TUOREDN] YOES O} RIIEK: € 'RIOTIAIMINS g

SO LIPI0D 0 2 )
SO0 N Bt wan Bul
"I BAY AR} B | ssggxgaéﬁi op]
UBH) "potl J) ‘UOERDOE AQ SN LUoES LI 0} SR ol iR

.1 o eqmnuay supuaeg

“UORESD) UGG I

9 oon o eunuryep o) edtduss o8 109
. L IsT W ko]

SOYUED)|
£

JHEEN P SPGB YU i Apep emarD Lpwe 10] Jeqirmi el
BBUe 1] JRUDISNET i X i aAl anal au o
“ana pee B0l JGAER ayRuD)|

Ny 50 15033 UO[E00) 4G (SwinoH ABQ §) Ol Apoam 05 B SBas)|

£, FO0| H80W.J0 REp 4G WIOA ORI '3 J0 PEOY JOULBL JOUND 0} POUDISSE 0G B 5aINGI LENPA Anusp|

TEI, FeE{UNLELDPEHOUNE W01 ofEdes Dok

Case 1:08-cv-02076-RWR  Document 10-2

B
sk BER L

TOUILIOD! (G0A L SIEIB0eS PIot




Page 138 of 305

Filed 05/04/2009

Case 1:08-cv-02076-RWR  Document 10-2

1
PR pRatle-0ea-1o

[
JOSRAA JUBLND U] a: sgenmd pur wolshE go fze 1t dn aq o no.!.. o MEN
LIy vl poble; :ncagaooosmrgsz nﬂ.h-..ﬂ—..&-ﬂ::e...ﬁ? R AL [::=11 e .
PUE 312901 01 ARBY 5] JOULR] GO0 JIVUE] o

RSO 316 PIG0-UATZ | [ AL o
84 JRU) SANELY 0) PUNC) RN SU) Suunp Wal) Do siEs teL-oidoed LORUEI Mo BARY WAL
winsd uﬂHEsnam: -ﬁ.aa_se_s._: Ezs?nuﬁE&EEe-?sggi

SEL L 1 510 Ktpep: 0 BUOIDAOD IO

.suv,spe.o.i_..a- L D| GZ001] 663 P w BAUL Py uoey|
SIBGSTIO ) 6 15X D) BARY OA "STOSNG SigEGax] B SE 5195SP 0501 SyBIRdo OF AURLCD]
o} orqe oy o) BUloB Gl 9 Byl INE SR 0} DOSN ‘w9 IIDUET] SL0NE BRS PUY UOINIS
c..!.—v- x;ﬁ:»ﬁs&?&euegnne!:z;gsvs A "SR

H). ey A

; O onoses MM od o3 N VoA oo GorTT WL bo)| UGEHAN I SUOREIS ORY] e toe]
anss| seuicisna pajegecse 8 ._e._.:;!!# Eﬁz:us.cz!.i:vsusﬁ
jno penBlt U] BOSHA 26 o Bupiroh & goo

et oy

S G ST P S AOH AUSAAS0 o Poved SRS SN (aloec- o Wil oo SepONGoL SOMS AUl _sm._as_Y
01 B4 BG4 o 913#5 89U0 Wap )y Jswogen oy U0 Buseay

mmouﬁ au!t:!..cn&s._ o9(-g P oy Ui MOt gD Py uosey|
Wi s see) BupnAry -des spIEno i} AG PO[PARY o< [ JalBl J0 SIS HoIM B XE HED |
oY1 AJ BUOP &1 EM SOFRGIDP J0 SORRBII SHAIES KUY RoB Gty & UONNOSA KD BUD ‘FBY
91f ipuT] pirm Fooye of I 2SO 91 el Waly Byl uoa toj ansnb ol o pauia)sue:
B!isﬁaiﬁﬁsﬂ._:-unﬁsnﬂies Incay B0

] Py o) B 5

zssu_-onnnsisﬁisas.a:a.f..s._;su.su...:sgcszocsgoa
i;?ﬁgou.sﬁffﬁaﬁésgﬁﬁ:sﬁi .E_..i;so__is

..!.ﬂu!z:aiunnauu!..g Enﬂn'gpapsggguﬂ .chi!.—..so

#BE»E?F«. §=§3§=§ B B HRLL [ AN TSTUMLOQ DR B 16 5 ua-ﬁ.:pss
BUY TUM Ajlon DU SUU SU) 49 4On0UIR off 0} PESU B B0 BOUD "LICRBOO] P2 UOSEAA BUY
01 Uot.0q lm 4003 et BiEL “JOFE0T 90¢1 JO 10 Dalnd Bq o) 18 Kda (umy oy v TUEEAN

ET TE00Iq PUE WPITY fSRRRUOD]  Bi woied|




Case 1:.08-cv-02076-RWR  Document 10-2  Filed 05/04/2009 Page 139 of 305

Masket: Houston - Seatresza LF
Last Updated: 15-Dec-08

o] aim| afice ;
| Sanbreeze LI Personns] 14 ments snd s 6f HE go I3 11-Dec-58)
ol aZe L i
Segbreers LF Persannal s aHs 11-Doo-8)
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Sehroeze LF Personnel to rcaivn direction énd instucton ‘ | 14-Dac-08
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F {1 N COM unchan, 1
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Market: Greenville / Spartanburg - Duncan HC

Last Updated: 18-Dec-08
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|
Duncan HC Cust, Svc Nikici Develop list of HS Customers Shlas 12-Dec-08|
Duncan HC Personnel Wail Complete Crganizational Chart for HS employees it | 8-Dec-08
- l
Durican HC Personnel Wall Communicate HS details to affected personnel eS| 1U-Deo-08]
- p HS Acq code has baen
Duncan HC T IT Dopt Flag HS accounts in infopro . 16-Dec-08{assigned in infopro
LCommunicate H employee ksl ustomer Support Len' [ .
and priority list of soft transfer calls to site, including after hours P
Dupcan HC Cust, Sve Wall calls. X ) 18-Dec-08
Defermine keying localion and process of GoA achvily far j Curmrently keyed Dy HS
Duncan HC Cust. Svc Chandier Infopre accounts going to RSG Gh Trad 23-Dec-08lem in Duncan
Duncan HC Cust. Sve Fountain Detmerine transition plan for emergen r number. On Tragk 22-Dec-08
] Space issues al RS as well
Separation of Contract Flles. Ensure usage of a chaln of ) as CSA flow need to be
Duncan HC Sales Nikki custody log for each move. On 30-Jan-08|addressed in this procass.
Duncan HC T IT Dapt Restriet security to HS divisions software (Infopro and Tru: On 30-Dec-08|
Create an asset list of itema to be transferred to rom R
Finance ¢ loyd Duncan and Graer. i 15-Dec-0§|
Finance Brenda Brenda to train Mary Johrson on HS Payroli processing I Traek | 29-Dec-08
Finance Brenda Brenda to train Michelle Jahya on Accounts Payable processing |On Track 20-.Ian—0‘aL
Finance Michetle Transition remainie Duties from Fort Mill 1o Duncan On T 1-Feb-08)
Transiton Collections an processing from Fol o
Duncan HC Finance Wall/Lioyd employees in Quncan I Track 1-Fab-08
Duncan HC Financa Lioyd Transition Trux Bllling from Fort Mill to Mary in Duncan D “Thack | 1-Feb-08
Define process for &h dedt andior service interrupt customars
to be communicated to Duncan untif transition of duties is ‘
Duncan HC Finance Wall/Lloyd completed. (On Track 19-Dec-08)
- Develop transition pian of RO containers and equipment to RSG . |
Duncan HC Facility Fountain/Watker vard once they have space o handle. ©Gn Track 15-Jan-08
Duncan HC Operslions Wall/Turner [Allocate FEL containers on yerd betme:;x}tiesi and RSG On. Tragk 5-Jan-08]
) Transfer new RSG employees fo their N Radio account, N Dec-s [
Duncan HC Operations Brenda |lhus leaving HS fgmg&y_ees on stl;llled account. On Track 3 8
Determine plan for overlap customers between HS routes and = ]
Duncan HC Cust Sve wail non HS routes, including Saturday atops. On- Track 15-Jan-08
Need customer friendly selution for HS FEL customers that also
Duncan HC Cust. Sve Wall have Rolloff service and desire only one vendor and invoice.
Duncan HC Facllity Hovis / Fountain |Change alarm codes and re-key af facilities.
Durican HC Cther Brenda Transition Uniform wendor as appropriate . On 18
Duncan HC Other Brenda Separate DOT files at 3rd Party contractor - CONCORDE .
|Dunc.an HC IT {Fountain |hia£pdm software access and fraining for Jim Fountain 9-Jan-08
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Market: Greenville / Spartanburg - Duncan HC
Last Updated: 18-Dec-08

Furs bsimal Anea

Categary Jutrdity DSt Statns Woteys  Comments
"

Facility
8021'11336§| To Tigrata all calls to local number for HS '
velop plan to migrate all ca ocal number for ; . y T
Sales Wl customers. 801-1436 OnTrck | 19-Jan08
Salgs Barkley Suspend Price Increase activity, specifically in the RPM models & 17-Deo-0§|
Parsannel Wall Communicate Stay Bonus agreements to employees 22-Dec-08
Duncan HC Sales James Receive coples of sales prospects in PMT 26-Dac-08]
" : Separata HS trucks on yard. Create designated parking area to [ g
Duncan HG Operations Fountain differentiate between HS and RSG trucks ; 17-Dec-08
Duncan HC Finance Wall Develop/verify budget and | for 2009 : Frack. 2-Jan-08]
Develop script for Customer Service and Sales to follow. Train .
Duncan HC Cust. Sve James staff on usage of script, On Track 15-Dec-08)
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Market; Greenvllle / Spartanburg - Anderson LF
Last Updated: 18-Dac-08
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Andersan LF Personnel Wall Complete Organizational Chart for HS empioyees §-Dec-08

Anderson LF Personnel Wall Communicate HS details lo affected personnel ! 10—Dec>04

Anderson LF IT IT Dept Restrict security to HS divisions software (Infopro and Trux] Qn Tk 30-Dec-08}

ne process ebl andlor service interrupt clsfomars 1
[Anderson LF to be communicated o Duncan unti! transition of duties is
Finance Wall’Lloyd complated. O Track 19-Dec-08

_ . Ensure coverage/service of RO convenience center cans I

Anderson LF th._ Sve Wall'Fountain located at the fandhill. OnImn_k 28-Dec-08

|Anderson LF Facility Hovis / Fountain [Ch g 15-Jan-08|

[Anderson LF Other Brenda Separale DOT fiies at 3rd P: 15-Jan-08!

Anderson LF Personnet Wall Communicate Stay Bonus agreements to ens 22-Dec-08]

Andarson LF Finance Nall Developiverify budget and capital for 2000 2-Jan-08

Anderson LF Sales Hal Hovis Special Waste sales to be handled by GM 10-Jan-08

Anderson LF IMaIntenanoe Hal Hovis No change. Yellow lron mainfenance outsourced

Andersen LF Operations Hal Hovis

INo change.
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Market: Greenville / Spartanburg - Greer TS
Last Updated: 18-Dec-08

Faperted

Ivarbngs) Activity Desonploen Lannpbistice Date S I S S T TETTRFLEN

Greer TS Personnel Scoft Bradshaw |Complate Organizational Chart for HS em
Greer TS Personnel Wall Communicate HS details o affected personnse! 10-Dec-08
Greer TS T 1T Dept Rastrict security to HS divisions software glnfogro and Trux) 30-Dec-08|
Pefina process for bad debl and/or service interrupt customers
to ba cammunicated to Duncan untlf transition of duties is
Greer TS Finance Wall/Lloyd completad. — I On Track 19-Dec-08
Assess volume flow at TS and LF on Saturday's for possible e l
Greer TS Ope_f_aﬂons Hovis / Fountain change in operating hours. — On Track t5-Jan-08
Grear TS Fagili Hovis / Fountain_|Change alarm codes and re-key all facilities. B bragk 5-Jan-08|
Grear TS Other Brenda Separate DOT files at 3rd Party contractor - CONCORDE o 5-Jan-08|
Greer TS Parsonnel [Wall Communicate Stay Bonus agreements o emplovees on Traek 22-Dec-08]
Greer 16 Finance Wall Developiverity budget and capital for 2003 [Qn Tra 2-Jan-08]
Greer Ts Sales Hal Hovis Sales calis handied by scale clerk. on 10-Jan-08]
Greer T¢ |Maln‘tananoe Hal Hovis No change. Yellow lron maintanance outsourced ‘ _!
Greer TS Cust. Svc Hal Hovis Develop process for forwarding calls from Charlotte on Track: 10-Jar-09
Greer TS [Operations Ha] Hovis No change. :
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Market: Ft Worth - Turkey Graek LF
Last Updatad: 15-Dac-0¥
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Turkey Crask Persennel Bab Cox et 5 to be desigrated for n 19-Dec-08 Prasently unsurs which Iandfil wil be sslocted by buyer
i £ Com| n of Dave 3
[Turkaey Cresk Operations Hob Cox Detal regy Nt required for o n | ; 10-Dec-08  JCo; 12712108
[ave Aot commAN [ nated amplayees
Torkey Craek Parsonnel Bob Cox [Communicaie with affectsd o8 15-Mapn8 niing buysi sie selaction,
SOUSH Tor VORIM® o Turkey
[Turkey Crask Cparaiions Bob Cox Crask 18-Dacis Source tans for aparailion commencemait
r Burieson 1o defiver ime o Turkey
Tuikay Craok rations Bob Cox Crank -Jan-048 Tons presently dafivers volume to itasca thiough fts
Turkay Craak Fa Cox If vandalism roc o sale ﬁm
Ul Cresl {1 ol X re aite for tamp. tck 409
urkay Crasl Cust. Sve b Cox Vﬁhonhbl!hld tior to sale -Mar-00
[Furkey Creek Bail Cox Iy f 4G ar-08
Tul Malranancs Cox [] rior to sal S-Mar-08
[Turkey Cra Bob Cox be rior to sale [Oon . >-Mar08
|
1
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Markst: Ft. Worth -8ELF
Last Updated: 18-Dec02

South East
South East LF

Filed 05/04/2009
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South East LF Malrtanance
gt CF Fermoni
[F ersenngl
[F arsortnel
LF Paixzon,

ast [ F

No change
[Office duties of onsiis siaff u

BELLE
ast LF Farsnnnel
a5t LI

ast
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Mariat: Fi. Werth - HC
Last Updatad: 15-Dec-08.
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Hald Maating with Gary, Annelts, Sarah, Brends, Panny,
Ft, Worth HC Parsannal Jack Rolher Hold Cvision M Detafling R $-Dac8 Stave; and Brian {o explain 3 of HS
[Ft, Werth HG W Stave @ Office far Mai r of HS Com) S-Dec-08
HE [ arsdt Ick & vich Designate Perse HS Comps
HC raonne| oW E nhed - Drivecs 1 8
[Ft, Srson G D 7 nried - £ 1vDac-08
HE Persannal [ HE Fersonnel - e
[+] Parsenn [Gary Brown with HS Personnal - e 10-Deo-08
ompany move onl rs to this
Fi. Weith HE Einance Penny Jenkins 15-Deo-08 Copf Call to he Hald Friday 12H2/2008 with Dave Cuilo
Beon ontalriers for G GUSTLITers.
£t Werh HC. Finsnca Brenda Hos LOB 203 34-Decls
] g ar al for the proper i
[Ft. Werth HC. Cust, Sve Gary Brown handiing of customer svc and sales calfs. On T 19-Duc-08
mddkional RAMINISTRLS SUPGOR far S0 days,
F1. Waih HC [Cust, Svo Gary Brown [Fetain imberim axs) jard ce increase € Teack 15-J=n—09 Jindspendant panson identifled
‘Warth HC [Salns Jack Rother re HE Prica Sheal e 1
F!: HC rown to 4 Plok up Truck for HS 1o use 3 F9-Dacid
Worth HG. - n stia [ Crossiar Tiecks [ 12-Dec08
‘Worth HC Fitance Brian Frechetia Pi apEx & [I5] 2-Jan-0%
FL Worth HC. anos nda Hous Transfer-S| FEL Unik HE LOB 203 0Dec-08
Worth HC ance a rangfor Container Dy HS L 3 1 ]
Waorth HC Dotacn’ rade to nis HSG routes untid move 15-Jan-08
Fi, HG ’ﬁ“ jeel changs. SUppOIt: O & Jandi
HC ance v aned verify. 3C-Dac-08
. L up procassio share enance fackly a arg
Ft. Wouth HE nance eal 1 for rendared el 15-~lan08
] | |
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Market: Brent Run

Last Updatad: 17-Decod
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Hrant Run Peryonp Saparate Team -0
rant RUn erEonng ol sam ann osmmunicatsd A
rent Run Acoo i
Brant Run Lincoln ve time e 10 ]
Brent Run Lincole G [T n Ix
Co 8 on COmpany PO
Brant Run F acilty |-ineoly computers thal wil at alte. 23-Da
Brai n IT Linco N Sonne: W L k] c-0I
Irg Company phio e B
Brani Run Facil Lincoln ed.
Brent Fon [Faciiy Lincoln ol Et_:onpi’s %m HE Cawson & (2]
Bre Peisonne Lincoln for nnel g
Brant Paiworinsl Ceeoln Ea 16 be moved 1o EDe
Brant [Cust. 8w ﬁmh C sernvice unchanged, 1
Brent Run rteranos Maind functions u . on Dossiey’, ;
on en! as operatel to Tl N
Brant Run i8] Webbar iother functlons ung . Al 8: 11-Cnc-i]
rant Run Finance Parker Office 1o change. of N
] n mers snd e meatingy
Brant Run Sales . Onh 10-Jan
Run Financs Pra Ard 2
R Finance Ir Crodil card marchent # EMV
Run bbar Caonadian apcounts 1o ba converted to % funds, 1
Erpnt RUn Cpai & abbar suling company onmad fuel ianks 1o be e A 2 I
2tifing company T rcEs, 613 & rioTy S
Brent Run Oparations IWobbar to Rapublic fa i Track 1
ompany doubleawida ane 0 X
Brant Run Fa Webhar Schedule removal of trailer, On Track 18-Jan-06i
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Market: Srent Run
Lust Updatad: 17-Dec-08
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Markset: Denver-Front Renge LF
Last lipdatad: 15-Dec-08
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X e or Cornemu Stutus to
ront | ] g 1
F o n
Front Range LF Personne] Edd Nestor
Front Rangs LF Cust. Bvo. Edd Nestor
FrontRange LF. EL ) TBD
Fron Range LF {Maintananca Edd
[Front LF Exid Naator
Front F Flrres Ecid Nastor
to LF
o E
o) r
an |
i Oparations [ Rosclvarl 17 afl radios
Low Othar Rizk Dapartrnant | 3ed claim refated to wecident two ysam In Process| 1
Meadium Suley | Conflam thet new cortracts shouks ba writben for up to 1 year  lin &
@ Opertions Confiom seidng PC Seale to ste Pro
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eriat: Cleveland - Osidand Marsh

™
Last Updated: 15-Decd8
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[Caldand Mt T O'Brisn 1o mest € T
0 ! ey nt 8 o) " of.
o ¥ep . [ m T
Envirenmentsi #387 for the thres sites inckiding Cherckse Run | - )
[Oakband Marsly |LF Operations Sandrn McGrae 054 and Cabna landfjl §032. ; 1 Ical files nwed to be transferred
g and cash 4 orms for . . 121 [) n wer,
[Gaidand Murgh LF Finance Sandre MoGraw FR73, and Ross Bros, 7/8 8002 . 28-F REGHAY iy bl L -
. X b 1 n g
Oukdand Marsh Finance Sandra McGraw Rosa Bros. TVS: on Track 28 3 has being re
ave n od other & Y
Oakland Marsh LF Sandra MoGraw Re: admin work done by Glal Manh offica su) 2|on k 28-Feh-0R)
: ) deiy K13,
Onkiand Marsh: CHthar Sandr LD2. Has ot besn ad 28, has been Identifed but not bean ttalnad
. 8 » uite . . on
LE ] A renains tho same, ne-mavel no A 1
[] on bl
Ounkland Marsh LF Pemonpel Alvia Grown and borws p A 11-Cac-08iG d
o arageme
|Crakiand Marsh LF Personnel | Alvie Pass out nnd gat slgned all i duis fs 121 908
(Caklapd Marsh LF Personnel VcGraw continue to do 30 unkl sold. i 10-Dec-38ICa! ]
& Wil oo 3 L, No I
Cakisnd Mwsh LF Cust. Svo ia Graan N 10-8 d
i, [Tep, F n
going with the HS divislon, Glenn wil lum over his SPW furnel .
and potontial evant to Alvie to follow up on. Any SPW obswill | [Glann is in tha process of geiting il the nfstmation to
Grean b tumed aver Lo Alvie fo sell. o 1 | Advin,
Grean ment
s8n o
3 ] ] ! =
acpsinmant repalrs wil coritinua to be hendied by 3vd party .
Gi 3 1 ad
0 confinye to uge eum he e N 1
g %8 an ™ |
Abvie Grean 30, i | 10-Duc-08| d ]
Y Yom PrODED
Sandea McGraw/Alvie Grean [P and for- 2009 T the budget end capitul items.
El l L
this pite, no.chenges. Wil continue to share  local !
dapository and wholesale lockbrox account with UH, R73 and e
Oakland Marsh, Finance Sandea 02 unt sold. 10-Deac-GalE:
nd Finance San and CapEx
3 [ T
Fixad asssts to be lagged by diviskon so which are staying nanwts to sty (s of tham on the fist) end sent back to
|Cakland Marsh LF Finance Sandes MoGraw ha vislon. 1 Coghran, don o aBoet
sarvioss on Tanciale will conbiua to be
[Cakdund LF Finsnce Sandra McGravy mndied by Division Controfiar, Sandes Med e & 1 o

I




Case 1:.08-cv-02076-RWR  Document 10-2  Filed 05/04/2009 Page 151 of 305

Market: Claveland - Oskiand Marsh
Last Updated: 18-Dec-Cs

M 8 negotat I fth o ¥okd Vousie disnic! board
[Solid wante district of Richiand County wanits to mise the out of members to reduce the incrsass in less than $1.00.
\High __ Saled Merk OBrieq fas, om $1.00 to $2.00, : in Proces 1 iksating with the Mavor of Mansfield en 12/1808
M ree publc mesting i Giey men,
{Medium Oparations Alvia Groan / 1o Increisss 5,000,000 coN 3-Mar-g9{scheduled for Jan & Feb 2009
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Warket: Chariobts - fussales Sty NG
Last Updaled: $8-Ovc-08

1 0 mall oa 12 oK

GCTS PG Goules. Fir THA Gaiile Biry can powsdly hariie AT 41 Fob.
ctioms ane 708 P, P oy
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Charfolm - Rapalies Kairy HG

Alarkat:
st Upduted: 15-Dec-l

Filed 05/04/2009
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RFR wrd GOTS. PG Scates, Far 758 Carsle Euty can pesnibly harsse
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Market: Cape Glrardean
Last Updated: 15-Decgt

Parsonnsl Randy Tho|
o Jane
2 { Ron P,
HC 'scsonnsl Ron
I
Ginrdeay HC Finance Datoar
| Jans Gaodwin
ne
u
ust.
Girardesu HC |Safes Ren Probst
Bay Ron
3 u HEG Malntensncs Ron Probst
Girdesy HE rtia Ron P
Sirar O Ii- 3 Probst
Girsrdeau HC rations Ron Probst
 Girardesu
[c] robat
Gimrdesy HC Malintenanca Ron Probst
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5] noe necessary io
Ron tha HB 1
ro and acconning § |
Be)
id cedicommunicated wilh
effacted
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omantstion guidance recessary
Parsonns] R Th n_[assist & support Ron Probst, the HS Sy T, On. T Cngoing
aln Dexier o handles HS calls. TS a8
Cust, Sve Ron Probst needed 30-Die-08
Finanes Jang wide admin, InfeFre snd actau) 30 ]
Srsonng! on Hold eam Ka 8-Deac-08]
el Ron Fro Hold Separits Team announced/comemunicated wih
[Parsannal on Prol R 4 (3 L]
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[Potraro [Parsann % Sepaaio Toam ki)
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Last Updated: 15-Dac-D8

nsure the Time 18 still operational and functioning with ™
Comp Facliity Ruonnie Mann the Ballsouth line to goll by Affreda !
\d%e Railing -
Comggﬁ Personnel Thad Owens [dentify HS Staff 3
ainesville Hatiing =
%2% Personnel Thad Owens Notify HS Staff of HS status
It auting
Company Persornel Thad Owens Distribute and collect retenition agreerments ’
ainesvike Haufing ;
C Finance Cantreller (HC) Devalop OpEx-& Ex budgets Track 2-1!"-09&
'G%%ﬂa_uﬁng— Move the Roll 6ff containera ani compacters o -
Com;%i* Operations Ronnje Mann/ Jimmy Huff altemate location. :
n ng -
IT Jan Vanwynbergen Need 7 Deskiop computars - focats 4 sdd) units .
@ Parts Invertory and Tire Inventory at Gal forl'
c% !Malntenance Greg Wilson the 13 Commercial trucks A
@ man cards for the 15 Drivers, ¢ mechanics, 1 0ps
%ﬁ Finance Ronnie Mann Supenvisor & GM - total 1¢ cards Qﬂlﬁq 15-Dee-
pan Ronnie Mann ‘ 8-Dec-|
[: X
p 8-Dec|
ate Par forms for the [
LOE fer urposes 12-
Obtaln #e % E%Tﬁie:. and make one copy for the
facility. Retain originals. 12-D
Personnel : 15-Dac-0
Saf] i &COl § an
3 support vahldes Mal:e oopuss and provide the HS lomtion
Maintenance Greg Wilson [with the copies 16D
Opérations Greg Witson Obtain the titles to the 15 trucks and 3 suppert units. 12-De
ANy erations Marlan Brinkley Make caples of the truck tittes On Teack 18-Dec-08
alnesviie etermine are on hand for & units;
Company Operations Masian Brinkley not request replacemerit On T 18-Dx
ainesvila Ha g
Compan Operationa Marian Brinkley Review tiles to ensure correct legal entity and no Hens On Trick 18-Dec-08)
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Gainesviile Haufing Request cne woeks of route aheets for e T3 toutes for the first l
CO%% Operations Ronnig Mann full operational week. Provide to HS Man, On Track 18-
auling ave trucks to the Gaines) tha day hefore tha
Compan Operations Ronnie Mann / Jimmy Huff effective operations date On Track 20-Dac-08
g ng T
Col Maintenance Greg Wilson Retum the misc sh ipment to the Gainesville faciltty 12
Gainesville Hauling T Ronnie Mann Connect the desktop computers and corfigure to a system 12
Gaingsville Hauling Obtain the Iist of Commerclal Customers, pull customer files for
Company Sales Karen 7 gs TBRD
regte
Gairiesville Hauling cuaﬁomer calls and transfer ofthe mll ta the HE location. Role
%%E% Cust, Sve Hal Risher / Karen / Joe M Pla with CSR Re 0 TBO
Hauling Pravide: ds 89 !
Cm Finance Jan Vi bergen / Tish forTrux a. Infopro systema TBD
I Hauling
Operations Ronnie Mann Provide the HS el with keys to the anT TBD
container maintenance program @ Gainesvi
Maintenance Ronnle / Greg facility using existing 3rd party vendor in Tragk: 12-Dac-(8|
Establish a Commercial container inventory ready line at
Operationa Ronnie / Greg Gainesyville for HS company in ortfon to overall inves Cn.T) 18-Dac-03]
nsure AV Salety plana nug [n place - train the new
Personnel Ronnie Mann r and monitor weekly via shared S resource On- T 19+
g wi 3 j feps on NG
Sales Karen / Hal sofict Ion of the cuahomers or the 13 routes 18-
e :
and Maint forms for Commardal Customer Activity (Wutwlck will|-
Cust. Sve Ronnle Mann order ASAP) |wu| [ mail ihu ust today. ‘ 11-Dec-0
rovide the Mg
Operstiona Ronnig Mann uge If needed 10-
st of phone lines and transfer of c&ll two days pricr Io “go |,
Facity Ronnie / Karen live * date for HS Com ¥ - 10-Da
stermine What, If any, type of Cuslomer notification 1a neaded
Salas Jan Vanwynbargen during the HS periad for customers on the HS routes On Track  |TBD
R Mestig wil: Lindlord on changs 1 e assloroblie o fe— ]
Facllity TBD Galnesville lease prior to the sale. On. T4 TBD
Operations Ronnie Mann Renew Truck Tags for HS units 11-De
5 - @ the Teq channel on the
employee radlos. Tum off all cross fleet funclionality en the
Operations Hal /Ronnie Drivar Units. On Track 18-D
Operations Ronnie Mann Cleaning of the office prior fo nception IQFL 13-Ds



Case 1.08-cv-02076-RWR  Document 10-2  Filed 05/04/2009 Page 162 of 305

Market: Atanta - Gainesville HC
Last Updated: 15-Dec-08

esvile Hauling Cintes Uniforms, Mals, Paper, etc..., Re-stock and coordinate

Gom) Operations Rennie Mann with Cintas 114
aufing Vanding Machines, water cooler and coffee machime for

C Facility Ronnie Mann employees 13-Dec-08)

esvifle Haullng
Com F Ronnie Mann New Locks and Hardware to be installed on the walk thru Gates |8

nes! Hautling )
C Finance Marian / Ronnie / Gindy HS Personnel faining on Infofro On Track 20-Dec-0
Hauling WF%WMW
a Marlan / Tish EPROM use ©n Tmck 2
L] ']
Com| Finance Marian / Tishi Create detailad fixed asset list On Track
g | [Install two network printers af the Gamesvila Tackity and snaure |

C Ronnjs Mann Jopamlionli On Track 20
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Market: Atlanta - Smymns TS
Last Updated: 15-Dac-08
3 a Operations Sherry / Jan Relocale the records stored at the S a TS fa on 31-Jan-D
myma ‘arsonnel ; ne fery b
myrna Parsonnal Thad Gwens Notify HS Staff of status
Smyma arsonnel Thad Owans Disfribute and coflect refention agreements
Smyma Facility Sherry Long Obtain alternate records storage location on So Gobb Drive On Frack 15-Dec-08|
Remova the ona ack up Loader from Smyma priorto
Smyma Opesations Tirn Johnson final sala O Traek 31-Dec08
rovide the S company Mgr with AW Disposal Agreements for
Smyma Sales Becky Thomas tge, if needed, on new 3rd Parly Customers On Track 18-Dec-08|
ecreate back up file of customers prier to go Tive effective dafe, ]
Smyma Sales Tish Strange On Track {TBD
Smyrna Cust. Svc Tish - no chan |
Trani eneral Ledger Acct Recs an eports T
gmyma Finance Marlan / Tish to HS company Controller On Tt 20-Dec08
1 myrma Maintenance Thad Owens Secure 3rd maintenance support o0 T 1~Jan-0§1
Tain HS ﬁf‘-ﬁm Admin on Trux ﬁ uploads, customer input
Srrnm Finance Tlsh / Kathy Welsh and customer biling processes. On T 18-Dec-08|
My Finance Controlier (yﬂﬁi 1%\7359 OpEx& Eap:?.x budgsis On Track | an-0g
Smyma [ Thad Owens No change afl sysiems remain unchanged i
nElre tha T processor undersiands to
continue to post Trux cash receipts in to T24 as it's 3 shared )
Smyma Finance jJan Vanwynbergen tockbox for matro Atlanta facilities. On Track 12-Dec-08
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Market: Atlanta - Gwinnett TS
Last Updated: 15-Dec-D8

Central Gwinnalt TS Personnel Thad Owens dentfy HS Staff >0

Central Gwinnaf T: Personnel Thad Dwens HS Staff of HS status R -

Central Gwinnsit T Personnel Contioller (HC) Distribute and collect retenfion agresments Jéplite: |

Cantral Gwinnett T' Finance Controller {(HC) Develop OpEx & CapEx budgets On: Trad 2-Jan-08
Central Gwinnelt T Facijity Thad Owans No Change -

Central Gwinneft T Cust, Svi Thad Cwens Customers call facility direct € T

Central Gwinnett T: Salas Thad Owens [Customers direct o

Central Swinnett T: !Mamlenance Thad Owsns No Chanpe

Central Gwinnaft TS IT Thad Owens No Change o7 L L]

Central Gwinnett TS [Operations Thad Owens y Changs .
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58th St. Personnel Fulcomer Hold Separate Team identified = SO 15 ';80-0
th St Personnel Fulcomer Hold Sggarale Team announced/communicated with R }-Doc-D8|
ETE Accounting Gerace Ci accurale delajled HS Fixed Assel lIsis Cn 15-Dec-08]
o and AW pro formas for consistency and waste flow
S8th St Accounting Gerace malch On.T3 15-Dec-08
58th St. lAccounting BSarace Develop process to ensure separation of duties Jn TIeck 19-Dec-
endor identification process for A/P - 1.8, how do vendors know|
58th St AP G to bl HS vs. RSG T 18|
58th St, Accounting Gerace/McGa Tax Filings - Sales and Use On Trac 31-Dec-08|
58th St. Accounting Gerace/McGarvey Lockbox cash for AIR On T 31-Dec-08]
lsam St 1&ccounting Gerace/McGarvey S0X testing on 31-Dec-08;
|58th St. Accaunting M Separate payroll out from RSG resources On Track, 31-Dec-08
5ath St Personnal Fulcomer Hold Saparate latters sent to amd’g&u On T TBD
58th St Regulatory Fulcomer Communicate HS with govemment officials On’ 18-Dac-D8]
581h St Ops Fulcomen/Glenn K Track and account for equipment REM 18-Dec-08
Separate A/P processes ou% Trorm AW resources - mauding
|58th St AP Gerace keying, i ving, vendor support, matchin OA Traek 15-Jan-09
Saparate collecion procasses out from existing AW resources - ]
58th St Coliections Gerace including cash application, credit wval, collections C
58th St Ops Fulcomer Replace operator at 58th st.
58th St Accounting erace Muke changes to /C vs. 3rd Tor RSGIARed
Separate ﬁ Processes olit %m REG resourcas - Indiuding
S8th 5t AP Gerace in roving, vendor support, matching
58th 5t Ops otiate contract for Long Haul &
58th St Aczounting/Ops Gerace/Fulcomer/Glenn K 1Hevelop process for charging shop expenses tc HS
58th St. & Fulcomer Track and account for vehide REM
58th St Ops Fulcomar Remove Allied/Republic containers stored at GF TS and 58th st |On Track
58t 5t Ops Fulcomer Scrap old containers and claan UE qg for transition - T8
(raate separate di nancial statements for an
58th St. Accounting Garace/MeGarvey HS and develo inter-oom any allocations On
ardle AIP processas ouf from REG rescurces - Including
58th St. AP Gerace/Fulcomer/McGarvey |keyin roving, vendor support, matching
oparate procasses oyt fram resources - Including
58th St. AR Gerace/McGarvey billing, input, invol elt
Sepi nmg collecilon Pprocesses cil from existing GP and 58t
resaurces - including cash application, credit approval, ]
SBth St. Coflections Gerace/McGarvay collections On Track 15-Jan-0g|
Gith 5t. Ops TBD Identify and traln new rescurcs to handle vehides thru Dossier. [On Track 15-Jan-0f)
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Market: East Penn/Philadeiphia
Last Updated: 13-Dec-D8

Qbtaln appropriate access for all individusis 1o needed software | .
58th St. 1T TBD applications On Teack 15-Jan-08
58th St. Oparations Fufcomer Remove excess MRF equipment En Track | nlan-o_al
58th St Finance [Preparing eperations budget and cap-ex spending for 2008 On Tragk -Jan-0g]
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Personnel Fulcomer Hoid Separate Team identified _ 9-Dec-08
Girard Point Personnel Fulcomer Hold Separate Team announced/communicated with 10-Dec-08
oint Accounting Gerace Creale accurate delailed HS Fixed Assef lisls [siih 0
avlew RS and AW pro formas for conaistency and waste flow ]
Girard Point Accounting Gerace match uj 2] 15-Dec-08]
Girard Point Accountin Geraca ovelop process to ensure separation of dutfes B 19-Dec-08]
Vendor ll'&nﬁiﬁﬁn procass far AP - 1.8. oW G0 vendaors know
Girard Point AP Garace to bill HG va, RSG On Track 8-Doc-08
Girard Paint Accounting Gerace/McGa, Tax Filings - Sales and Use 0n 11
Girard Pain Accounting Gerace/McGarvay Lackbox cash for AR
Glrard Poin Accounting raceMcGarvey SOX testing
Girard Poinl Accounting McGarvey separate payrojl procasses out from REG resources
Girard Poin Personnel Fuicomer Hold Separals letters sent to amMs
Glrard Polnt Regulatory Fulcomsr Communicate HS with govemment officiais
Girard Pgint Ops Fulcomer/Glenn K Track and account for eguipment R&M
epara processes out from resourcas - induding
Girard Point AP Gerace keying, approving vendor support; matching
Separate collection processes out from existing AW resources -
Girard Point Collections Gerace including cash application, cradit approval, collections
Glrard Point [Ops Fulcomer Reptaco oparator at 53th st.
Girard Point Accounting Gerace Make changes to 1/C vs. 3rd for RSG/Allied
_ eparata A/P processes out from TeS0urces - Incauding
Glrard Point NP Gerace keyin roving, vendor sy metchin:
Girard Point Negotiate contract for Long Haul & Ops
Girard Point Awnunﬁnggg Gerace/Fulcomer/Glenn K Dovelop process for ch ghop expenses to HS
[Girard Point Ops Fulcomer rack and accouni for vehicla ﬁl
Girard Point Ops Fulcomer Remove Allied/Rapublic contalners storad at GP TS and 58th st |on’
Glrard Point Ops Fulcomar Scrap old containers and clean up yard for fransftion
raale separate divisional fancial slatemert an
Girard Point Accounting Gerace/McGarvay HS and develop Inter-company aflocations
arale A/P processes out ﬁﬁ REG resources - Including
Glrard Point AP Getace/FulcomerMcGarvey |keying, approving, vender support, matching i
|Girard Point AR Gerace/McGarvey
rasources - fndudlng cash application, credit approvai,
Girard Point Collections GeraceMcGarvey coftections
Girard Point Ops TBD Identify and train new resource to handle vehicies thru Dossier.
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Market: East Pann/Philadeiphia
Last Updated: 18-Dec-08

Obtain appropriale access for all individuals Io needed soffware
Girard Point IT TBD applications On Track 15-Jan-09
Girard Paint Finance Praparing operations budget and ca) ding for 2008 On Traci 2-Jan-09
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Market: Claveland - Valpa HC
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auing

i Other Jeflery Jones: Comneroial route tranisiion T
ol ! [Paracnel Jones Nofify unlors —
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" Opeations. [ Jeffery Jonas Transiion routes Relocate trucks, Time dock, o on, ate
Cor ; ’ Salas Jeffary Jonas Gales & customer sarvice )
" Salea J Joney Work with Jou McConnell to route sules Info 1
c ’ Joffery Jones Relocats custorat Sias on 7 2-Jup-08{Detarriine HS customers. gather Hes
Comparn! Hm‘:: [Cunt, Sv [ Jeffery Jones et mer sanvice o Timzh: 2-Jan-08|Datermine HE customwes., sot up offica
LES | offery Jonen Dafine & 1T tranation 1 [Bafine IT transition F

ke ! nce Jetfery Jones 2 it an: 30 days Provision service truck
Co) ’ aratingg Jones Pian move from HC1o T8 T 30
G " Meintsnance Jeffary Jones Implament Tor routine truck ] [Oh T
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Market: Clevelend - Valpo T3
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\alpe TS Pecyonnel sl Jons (Comylats rgarizatonal Chart for HS smployess oo 8Dee-d
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Jeff Jones Col X o aey ¢ -Dac08)
Financa sl Jones £l { Trask | 2-Jan-8)|
Val [Jafl Jorew hendisd by scain: T T0-fan-09)
o ntenance ) & =] “with
s, By et 9560 i
Jeff.lames. [ recoive HE S
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Waste -Lubbook nel ]
Aiad Waste -Lubbock [Personnal Marty Haise
asie A
Galss Joe
Waste L ‘ac] hes
[Alllad Wasts -Lubiboek rations: e Hughes
LaraMiks
Wasts -Lubbock. [Fa H
[a
laNad Waste -Lubbock |F: Salmon
oE®
Lara/Mika
Alled Waste -Lubbock [Fec hes
onds
Waste -Lubbock [Finange Salmon
ABI ke -Lubbock [W: Ancs nhert
Rhords
Salmon Mike
Hughes /
|Adled Waste -Lubback Operations Fobeart Lara
Robert Lare
[Aed Wasts -Lubbock |Fac /Mka
Robert Lara /
Raymond Aflen
Rhonda
Allled Wasto .Lubbock |Operations Saimon
Alliad Waste -Lubback |Cust Bvo [Robest Lass
~Lubbock Robart Lara
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old Saparale T&am anoeun mmant
Em) 8y
oeurata del et
S - Salas Confarence Call
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pubE|
& Print Driver RoIHOIT Route Sheets Dallver fo Regublic &ita
and Close Rovles Dus to InfoPro System not at Republic Sie
st HE Site.

ai & procass 1o s Spprepiale
service and com inl prospect calls baty RE&@
land HS
p Procass for Wesn omme ]
Fraint Losd & Side load Cuatomers on” 18-Deo-08]
Move RoB-CHf Containers off HE Fa onto Republic Yy O Treek 20-Dac-G
Creata New HE Division Mumnber 18-Dec-08)
Cans And Clean up Yard For 11 n On 138 22 B8]

Discyss with Rapublic & Alled Wasle Accountants lssues Gt T 18-Dac-08|
Mova sor Paj il o n RO

12 . Move Siaton County customen Off Route # 711 Monrdey
o Froute # 742. On Trick 22-Den
Develop Fusl Procurement and Fuel Tank inventory Procass __[On Teack 18-Doc-0é)

pare 1o transter o reps and after
rove) Teugk 31-Dec-gnl
Na ] ¢ 31-Dec8]
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| Aesouriting T out Dowsler ind PA downlosd |
Eviow 0 ) conalsfency a
LF match 4-Dao-O8fmwa
(i T ,
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Mariat Chiguita Canyon LF
Lant Updated: 15-Dec-0d
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Markst; Lexington - WAM Sanitition
Last Updatad: 18-Dac-08
app [ e ave satup offfice, © break room,
MAM Sanitation Fachity Johnry Gantry Ca [Now- sits.
4 3
8 fruck 1 8
i Completed oty 1277708
Lol on
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REPUBLIC SERVICES
HOLD SEPARATE EMPLOYEE STAY BONUS PROGRAM SUMMARY

CONFIDENTIAL

As a condition of the merger approval by the US Government, the new Republic Services is
required to divest selected operations and associated personnel.

Impacted employees will continue to be employed in their current roles during a Transition
Period and a Stay Period (as both periods are defined below). Impacted employees that remain
employed for the entire Stay Period and satisfy the eligibility requirements (as defined below)
will receive a “Stay Bonus” at the end of the Stay Period. These and other terms of your
employment during the Transition Period and Stay Period are outlined below:

Transition Period

The Transition Period will begin on December 5, 2008 and will end on the efféctive date of the
sale of the business operations where employees currently perform services and their
employment will be terminated on the effective date of that sale. Depending on the buyer's
resource needs and hiring practices, employees may be considered for employment with the
buyer.

Stay Period

The Stay Period will begin on December 5, 2008 and will end 90 days after the effective date of
the sale of the business operations where employees currently perform services, unless the
buyer establishes an earlier date.

Position

Employees will remain in their current position during the Transition Period and Stay Period
and will continue to report to their current supervisor, or other supervisors as the Company
may designate during the Transition Period, or as the buyer may designate during the 90 day
period immediately following the sale. Employee responsibilities will be as directed by their
SUpervisor.

Compensation

During the Transition Period employees will continue to be paid their current base rate of pay
or salary, less applicable withholdings, for their services as long as they remain employed.
During the 90-day period after the sale of the business operations where employees currently
perform services, they will be paid by the buyer for the services they provide to the buyer in an
amount and manner comparable to what they would have been paid in wages and provided for
with respect to benefits had their employment continued during that 90-day (or less) period.

Benefits Continuation

Employees will be eligible to continue their participation in your current Company benefit
plans through the Transition Period. To the extent that Company benefits programs are
changed or modified during your Transition Period, employees will be eligible to participate in
those benefits programs, as may be changed or modified, that are comparable to the benefits
programs in which they currently participate. '
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Stay Bonus Eligibility

To be eligible for the Stay Bonus, employees must (1) remain employed for the entire Stay
Period; and (2) satisfactorily perform the duties and responsibilities of their position for the
entire Stay Period. Employees will be eligible to receive a lump sum cash payment as follows:

Hourly Paid Employees:
Hourly paid employees will receive a flat Stay Bonus of $3000 for the entire Stay Period.

Bonus
General Title Structure Type
Driver $3,000 Flat Rate
Laborer $3,000 Flat Rate
Operator $3,000 Flat Rate
Clerk $3,000 Flat Rate
Mechanic $3,000 Flat Rate
Salaried Employees

Salaried employees will receive a percentage of their cumulative salary earned during
the stay period based on the schedule below:

Bonus

Greneral Ticle Structure Type

Administrative 15% Percent of salary earned during stay period
Controller 30% Percent of salary earned during stay period
Customer Service 15% Percent of salary earned during stay period
General Manager 50% Percent of salary earned during stay period
Operations Manager 30% Percent of salary earned during stay period
Supervisor 30% Percent of salary earned during stay period
Sales Manager 35% Percent of salary earned during stay period
Sales Representative 50% Percent of salary earned during stay period

For example, an eligible General Manager with a salary is $150,000 per year that stays
for 9 months would have earned $112,500 in the stay period. The stay bonus will be
50% of this earned amount i.e. $56,250. This is in addition to his regular salary.

Severance Pay and Rehire Eligibility

At the end of the Transition Period, employment with Republic Services will be terminated.
Employees will be eligible to receive severance based on the terms provided by Republic
Services (“Severance Pay”) at the end of the Transition Period or Stay Period, whichever is
later, provided that they are not offered a full-time position with the buyer. If employees are
offered a full-time position with the buyer that continues beyond the 90-day period, they will
receive their Stay Bonus as outlined above, but will not be eligible for the Severance Pay. If
employees do not remain throughout the Stay Period, they will forfeit the Stay Bonus and they
will not be eligible for the Severance Pay.

Employment Eligibility

At the conclusion of the Stay Period, employees that are not offered a full-time position with
the buyer will be immediately eligible to apply for employment with Republic Services or any
of its affiliated entities. If employees do not remain with the buyer throughout the Stay Period,




Case 1:.08-cv-02076-RWR  Document 10-2  Filed 05/04/2009 Page 179 of 305

they will not be eligible for employment with Republic or any of its affiliated entities for one
year after the date of their termination or resignation.

There are no other understandings concerning the modified terms of employment during the
Transition Period and Stay Period other than what is in this Employee Stay Bonus Letter.
These terms cannot be changed unless in writing and signed by the Hold separate Manager.
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REPUBLIC

SERVICES, INC.

December 10, 2008

Via Facsimile and First Class Mail
(219) 736-0054

John Sorensen

Business Representatlve, Local 150
2193 W 84" Place

Merrillville, IN 46410

Re:  Allied Waste Industries and Republic Services Merger

Dear Mr. Sorensen,

On December 5, 2008, the merger involving Republic Services and Allied Waste
Industries was completed. As a result of the Hold Separate Stipulation and Order entered
into with the United States Department of Justice, the Illiana Transfer Station (for which
Local 156 represents one operator) must be sold. We will also be assigning one Local
150 mechanic to that facility in fourteen days. We anticipate no change in the

. employees’ working conditions, however as a courtesy we wish to bring this matter to
your attention.

If you have any questions, please do not hesitate to contact me at (480) 627-2720.

Sincerely,

Dean L. Burrell
Vice President, Labor Relations

18500 North Allied Way  Phoenix, AZ 85054  480-627-2720 FAX 480-627-2705
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bee:  Bill Meyer
HR Rep

18500 North Allied Way  Phoenix, AZ 85054  480-627-2720 FAX 480-627-2705
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<= REPUBLIC

"
1) SERVICES, INC.
December 10, 2008

Via Facsimile and First Class Mail
(215 333-4146

Mike Darden
Teamsters, Local 115
2833 Cottman Ave.
Philadelphia, PA 19149

Re:  Allied Waste Industries and Republic Services Merger

Dear Mr. Darden,

On December 5, 2008, the merger involving Republic Services and Allied Waste
Industries was completed. As a result of the Hold Separate Stipulation and Order
required by the United States Department of Justice, the Republic Girard Point transfer
station, for which Local 115 represents certain employees, must be divested. We
anticipate no change at this time in working conditions at this time, however as a courtesy

~we wish to bring this matter to your attention.

Please do not hesitate to contact me at (610) 698-6538.

Sincerely,

Scott Richardson
Labor Relations Manager

P.O. Box 128 Morgantown, PA 19543 - 610-286-6844 FAX 610-286-7048
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beec: GM
HR Rep

P.O. Box 128 Morgantown, PA 19543 610-286-6844 FAX 610-286-7048
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\" "' REPUBLIC

7\ SERVICES, INC.

December 10, 2008

Via Facsimile and First Class Mail
(925) 228-1612

Dale Robbins

Teamsters, Local 315
2727 Alhambra Ave.
Martinez, CA 94453

Re:  Allied Waste Industries and Republic Services Merger

Dear Mr. Robbins,

On December 5, 2008, the merger involving Republic Services and Allied Waste
Industries was completed. As a result of the Hold Separate Stipulation and Order
required by the United States Department of Justice, the Potrero Hills Landfill (for which
Local 315 represents the unit) must be sold. We anticipate no change in the employees’
working condition at this time, however as a courtesy we wish to bring this matter to your
attention.

If you have any questions, please do not hesitate to contact me at (925) 201-5814.

Sincerely,

Jerry Vincent
Director of Labor Relations

6800 Koll Center Pkwy, Ste 320 Pleasanton, CA 94566 925-201-5814 FAX 925-201-5856
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bec: AP
Mark Porchesta

6800 Koll Center Pkwy, Ste 320 Pleasanton, CA 94566 925-201-5814 FAX 925-201-5856
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S.& REPUBLIC

‘h SERVICES, INC.

December 10, 2008

Via Facsimile and First Class Mail
(404) 627-2045

Eric Robertson

Teamsters, Local 728
2540 Lakewood Ave. SW
Atlanta, GA 30314

Re:  Allied Waste Industries and Republic Services Merger

Dear Mr. Robertson,

On December 5, 2008, the merger involving Republic Services and Allied Waste
Industries was complete. As a result of the Hold Separate Stipulation and Order entered
into with the United States Department of Justice, approximately thirteen routes (and the
drivers assigned to those routes) that Local 728 represent will be moved to the
Gainesville, Georgia facility. This move shall take place fourteen days from today. The
Smyrna, Georgia transfer station must also be divested. We anticipate no change in the
employees’ working conditions at this time, however as a courtesy we wish to bring this
matter to your attention.

If you have any questions, please do not hesitate to contact me at (610) 698-6538.

Sincerely,

1

Scott Richardson
Labor Relations Manager

P.O. Box 128 Morgantown, PA 19543 610-698-6538
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bee:  Jack Perko
Terry Boatman

P.O. Box 128 Morgantown, PA 19543 610-698-6538
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\,.% REPUBLIC

/)
W’ . SERVICES, INC.

December 10, 2008

Via Facsimile and First Class Mail
(219) 944-6283

Richard Kenney
Teamsters, Local 142
1300 Clark Road
Gary, IN 46404

Re:  Allied Waste Industries and Republic Services Merger

Dear Mr. Kinney,

On December 5, 2008, the merger involving Republic Services and Allied Waste
Industries was completed. As a result of the Hold Separate Stipulation and Order
required by the United States Department of Justice, five routes (and the drivers assigned
to those routes) that Local 142 represents will be moved to the Illiana Transfer Station in
fourteen days. They will work out of that facility until its sale. We anticipate no change
in their working conditions, however as a courtesy we wish to bring this matter to your
attention.

If you have any questions, please do not hesitate to contact me at (480) 627-2720.

Sincerely,

Dean L. Burrell
Vice President, Labor Relations

18500 North Allied Way  Phoenix, AZ 85054  480-627-2720 FAX 480-627-2705
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bee:  Bill Meyer
Chris Kentopp
Debora Martinez

18500 North Allied Way  Phoenix, AZ 85054  480-627-2720 FAX 480-627-2705
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SECOND AFFIDAVIT OF BRIAN BALES

Pursuant to Paragraph X(A) of the Proposed Final Judgment
in Republic-Allied Merger: DOJ File No, 60-562111-0007

State of Florida )
) CTH
County of Broward )

I, Brian Bales, hereby do swear and affirm as follows:

1. 1 am the Vice President of Corporate Development for Republic Services, Inc.
(“Republic™) and Allied Waste Industries, Inc, (*Allied”™).

2, 1 am an officer of Republic and I have actual authority to make this affidavit on
behalf of Republic.

3. I adopt the terms as set forth in the Proposed Final Judgment (“PFJ”) in making
this affidavit.

4, Pursuant to Paragraph X(A) of the PFJ, Republic submitted an affidavit on
December 23, 2008, describing the contacts it had with prospective Acquirers of the Divestiture
Assets to date. Since that date, Republic has made additional efforts to sell the Divestiture
Assets,

5. As part of its responsibilities, Merrill Lynch has prepared the document attached
hereto as Exhibit A, which provides a summary of the bids Republic received from persons
interested in the Divestiture Assets.

6. Pursuant to its obligations under Paragraph IV(A) of the PFJ to use its “best
efforts to divest the Divestiture Assets as expeditiously as possible,” the Company has
considered these bids.

7. Based upon the bids received, Republic does not intend to consider new
prospective Acquiters at this time, Furthermore, Republic has narrowed the prospective
Acquirers to a subset of the bidders as indicated in Exhibit A and will continue to engage these
parties in discussions about the relevant Divestiture Assets.

8. The prospective Acquirers indicated in Exhibit A will be contacted to discuss
their proposals, as their proposals were sufficient amounts for the sale of the assets. These
prospective Acquirers are also those bidders Republic has determined potentially have the intent
and capability (including the necessary managerial, cperational, technical, and financial
capability) of competing effectively in the disposal or hauling business and who will potentially
“have the intent and capability to use the Divestiture Assets as part of a viable, ongoing disposal
or hauling business in each relevant area” as set forth in the PFJ, Paragraph IV(A).

EASTW2307597.1
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I declare under penalty of perjury that the foregoing is true and correct. Executed on December

2o , 2008.

Brian Bales
Vice President of Corporate Development
Republic Services, Inc.

EASTW2304310.2
EASTW2307597.1
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Highly Confidential

Discussion Materials Prepared for:

Republic Services

Divestiture Process Update

December 29, 2008

m% Merrill Lynch

Global Markets & Investment Banking Group

l
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Overview

Bundled Assets Bid Summary

— Process Summary

Preliminary Indications of Commitment
received from Veolia and Waste Connections
it October 2008

Veolia and Waste Connections met with
Republic and its advisors in early November
2008 to review their respective Preliminary
Indications and discuss the divestiture process

Suez met with Republic in Fort Lauderdale
and requested to be included in the process

Waste Industries submitted a letter formally
requesting to be included in the process

After agreeing to, and public disclosure of, a
settlement with the Dept. of Justice (Do}),
Republic provided summary financial
information to all but Waste Industries

Waste Industries, along with their equity
investors, Macquarie and Goldman, confirmed
their interest and answered financing
questions via conference call

All four bidders received “Teasers” and related
information

— Bids Submitted

Preliminary Purchase

Bidder Price ($ mm)
Waste Connections $345
Waste Industries $300-$325
Veolia $200

= Suez Environnement declined to bid
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Bundled Assets Bid Summary
Waste Connections

Category Response
= $345 million
« T dj d basedon Pro F EBITDA diti e) and implied EBITDA
Preliminary Purchase Price oa.mm ljusted up or down based on Pro Forma (post diligence) and impli
multiple of 6.4x

Assets to Swap or Sell Within Two
Years

Access to Disposal Facility

Timing

Other

* [fPro Forma EBITDA is less than 90% of Teaser, renegotiate deal

* Cape Girardeau
= |exington
= Northwest Indiana

= For Valparaiso Transfer Station, disposal rights, at rates to be negotiated, at Newton County
Development Corp. Landfill

» For small container routes in Houston, disposal rights, at rates to be negotiated, at Blue Ridge

» Execute definitive agreements by January 9
» Complete diligence by February 13
» Close transaction by February 27

= Also bid on Bay Area / Potrero Hills Landfill (see page 11)

* Will seekx Section 338 (h)(10) election

= Advisors specified in letter

= No audit.required

= Two year survival on representations and warranties

= To enter into agreements regarding national accounts

= Will be responsible for stay-on bonuses but not severance

* Otherwise, responses same as in Preliminary Indication of Commitment
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Bundied Assets Bid Summary

Waste Industries

Category

Response

Preliminary Purchase Price Range

Assets to Sell Within Two Years

Access to Disposal Facility

Timing

Financing

Other

= $300 - $325 miltion

* Will retain ownership of key assets in the ten markets for at least two years

Interested in entering into disposal agreements
= Minimum of two years with option to extend
» Most favored nation clause, etc.

Able to complete diligence within the timetable contemplated in the Process Letter

Equity from principal shareholders (Macquarie and Goldman) and debt financing from third-party
providers

» Unspecified capacity in current credit facility

Did not bid on any individual assets

Assume $25mm of accrued C/C/PC liabilities

Republic to refrain from soliciting transferred customers for two years
No audit requirement

Customary integration of existing employees and adoption of severance and personnel costs
Two-month transitional service agreements
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Bundled Assets Bid Summary
Veolia

Category

Response

Preliminary Purchase Price

Assets to Sell Within Two Years

Access to Disposal Facility

Timing

Financing

Other

= $200 million

* No plans to ciose or sell assets, however within the two year period may consider selling Cape
Girardeau, Denver, Lubbock or Los Angeles

* Require mutually agreed upon service agreements: disposal service agreements at NW [ndiana,
Houston Blue Ridge and Cape Girardeau; trans-load agreement at Lexington

= Compileting diligence and finalizing APA within 45 days of data room opening

Cash on-hand and parent company's existing credit facility

Did not bid on any individual assets

Highlighted Chiquita Canyon 2014 permit expansion in valuation considérations
Requests 5-year non-solicitation agreements

Approved by CEO of parent company (Michael Gourvennec)
Reimbursement of up to $750,000 in expenses in the event Republic terminates negotiations
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Bundled Assets Bid Summary
Preliminary Timetable

December
s M T W T F S8
1 2 3 4 5 &
7 8 9 10 11 12 13
14 15 16 17 18 19 20

Fehruary
& M T WTh F §
1.2 3 4 5 6 7

8 9 10 11 12 13 14
15 48 17 18 19 20 21

21 22 23 24 26 26 27 18 19 20 21 22 23 24 22 23 24 25 26 27 28
28 29 30 31 25 26 27 28 29 30 3
Date(s) Item/Event
On or before December 31 ] ._=<=m Waste Connections and Waste Industries to Round 2 and communicate next steps
= Muﬂﬂﬂwmnw rooms and provide form Asset Purchase Agreement (APA)
January « Bidders conduct due diligence

* Bidders resubmit Valuation and Significant Deal Considerations
= Reaffirm or revise purchase price
= Submit APA comments / mark-ups
 Confirm intention to sell / swap markets, if any
= After receiving APA comments, and in consideration of other due diligence issues raised
by bidders, determine whether to proceed with one or two bidders

February 1-February 16 = Bitlder(s) complete due diligence
= Negotiate APA(s)

February 16 = Exacute APA

February 16+ Ciose transaction
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Individual Asset Bid Summaries
Process Overview

— Preliminary Timetable

Date(s)
December 29 - January 7
January 7 - January 9

January 7 - January 26
January 26

January 28 — February 23

February 23
February 23+

item/Event

» Conduct conference calis with bidders to discuss their respective proposais

= Invite two to four bidders per market to Round 2 and communicate next steps in process

= Open data rooms and provide form Asset Purchase Agreement (APA)
» Bidders conduct due diligence

= Bidders resubmit Valuation and Significant Deal Considerations
- Reaffirm or revise purchase price
= Submit marked-up APAs
= Provide preliminary financing commitmenis

= Subsequently decide to proceed with one or two bidders

= Bidder(s) complete due diligence
» Negotiate APAs

= Execute APAs

= Close transactions

—\m..EBEmQ of Bids Submitted

Atlanta

Bay Area Cleveland Fort Worth Philadelphia
Bidder Price Bidder Price Bidder Price Bidder Price Bidder Price
Advanced Disposal $14 Tunnel Hill $85 Rumpke $33 BFI Canada $10 Covanta Energy $24
Tac Transport 10 Waste Connections 80 Tunnel Hill 29 WCA Waste & Penn Ohio (Kimble) 21
Waste Pro USA 8 Norcal 34 Tac Transport 21 Waste Partners of Texas 8 Turnel Hill 20
Bobcat Disposal 7 Penn Chio (Kimble) 17 Interstate Waste 17
ELS 15
Tac Transport 15
Cosman Disposal 14
TransLoad America 14
Disposal Corp America 13
EnviroSolutions 12

IZaR.. “Ptice” reflects Preliminary Purchase Price or midpoint of Price Range. Dollars in millions.
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Individual Asset Bid Summaries

Atlanta

_ Process Overview

*  The following assets are being
divested

» 13 commercial routes

= Central Gwinnett Transfer
Station

= Smyrna Transfer Station

Potential
Bidders

25 -
20 4
15 4

10 4

Expressed
interest

Executed CA /
Received Teaser

Submitted Bid

q Bids Submitted

Bidder

Transload America 6.3

Biogold Fuels 1.2

Shaded bidders will be contacted to discuss their proposals

— Received Teaser but did not Bid

B&G Services / Heritage
Hudson Baylor

Laurel Mountain
M&M Waste

Nature's Calling
Platinum

Santek Environmental
Suez

Veolia

Waste Connections
Waste Industries
Waste Services

| Note: “Price” reflscts Preliminary Pyrchase Price or midpoint of Price Range. Dollars in nillions,
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Individual Asset Bid Summaries
Atlanta

Advanced Disposal Services
{Highstar Capital)

Tac Transport

Waste Pro USA

Preliminary Purchase

Price ($ mm) Comiments

® Funds sourced through existing credit facility, with letter
enclosed which confirms relationship

= Subcontractor agreement for national accounts

® Requires Republic to agree not to solicit any Advanced
employees or customers from nearby areas in Georgia for 5
$13.8 years

= S8pecifies legal, financial, engineering and énvironmental
advisors

"  Will not offer “management” employment and will not assume
bonus/severance/benefit plans

* Phase |l assessments, if deemed necessary

" Interested in a disposal agreement

® Financing available through debt (BB&T) and cash
$10.2 = High ievel diligence list provided

= Advisors specified

* Transitional services up to 120 days

* Financing provided from both free cash flow and existing credit

lines (Comerica Bank)
$7.7

_.Qm_uomm_mo:mm_ﬂma*o_.<o_:=._m#oBuEmmﬁmammmmﬁmm:aﬁmm»o
(5.5x EBITDA) Pro’s current volume

= High level diligence list provided
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Individual Asset Bid Summaries
Atlanta (cont’d)

Bidder

Bobcat Disposal

Transload America

Biogold Fuels

Pretiminary Purchase
Price {3 mm) Comments

® Willing to increase offer if a "win/win" agreement is reached on
disposal pricing (does not currently own/operate an Atlanta LF)

= Debt financing to be provided by Hancock Bank (maximum
$7.4 $8mm and under application review; letter enclosed)

= High-level due diligence list provided
® Requires 30-day transition period with "key personnel”
" Advisors disclosed

= Financial partner is Plainfield Asset Mgmt

$5.6 -$7.0 = Also working with a confidential strategic investor with
{4.0x— 5.0x EB|TDA) “significant” capital

® No outside advisors and no diligence list provided

$1.2 = Bid based on a muitiple of free cash flow
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Individual Asset Bid Summaries

Bay Area

— Process Overview

* The following asset is being divested

Potential
Bidders

16 1

14 4

12 4

10 -

m p

L B -]
1

«  Potrero Hills Landfill

Expressed
Interest

Executed CA /
Received Teaser

Submitted Bid

q Bids Submitted

Bidder Price

" Tunnel Hill/ Waste.
" ‘Waste Conngctions
® Biogold Fuels

Shaded bidders will be contacted to discuss their proposals

— Received Teaser but did not Bid

" Alameda County

®  Garaventa Group

" Good Earth Bio-Solutions
¥ Green Waste Recovery
® Hudson Baylor

®  North Bay Corp

®  Platinum

® Suez

" Veolia

10
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Individual Asset Bid Summaries
Bay Area

- Preliminary Purchase

Bidder Price {§ mmj} Comments

= Owns the Tunnel Hill Landfill in Chio

® Funds sourced through parent, American Infrastructure MLP
Funds

* Requests a review of the assets by accounting firm

= Can complete due diligence within two weeks; may request 8-
month transitional disposal agreement

Tunnel Hill / Waste Solutions $85.0

= Believe they can increase the volumes of special waste
= High level diligence list provided

® Bid contingent on WCN acquiring Bundied Assets
= Value subject to diligence of Pro Forma EBITDA (see page 3)

= Conditioned upon a disposal agreement with Solano Garbage
(RSG Subsidiary) for 20 years

= Timing generally consistent with process letter

Waste Connections $80.0

* Financing provided by internally generated funds and borrowing
under an existing credit facility (subject to approval by the bank)

= Assumes landfill expansion permits are obtained within 12
months {minimum 60mm cy)

="  Assumes $12mm C/C/PC liabilities
= Operational, legal and environmental advisors disclosed
* Audited financials required

Norcal Waste $34.0

® Wil be responsible for employee severance, retention or similar
personal costs

= Detailed diligence list included

Biogold Fuels $27.4 * Bid based on a multipie of free cash flow

1
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Individual Asset Bid Summaries

Cleveland
— Process Overview — Bids Submitted
Bidder Price
*  The following assets are being
divested " Rumpke @mmm
. ™ Tunnel Hill / Waste Solutions 29:0
» Harvard Road Transfer Station T Sol G
" Tac Transport 206
- Oakland Marsh (Noble Road) * Penn Ohio (Kimble) 7.0
Landfill " Interstate Waste Services 12.5
® Biogold Fuels 9.7
Shaded bidders will be contacted to discuss their proposals
Potential . . .
Bidders HWmnmEmm Teaser but did not Bid
30
25 | ®  Cosman Disposal Services " Miles Waste Disposal
20 - ® Covanta Energy " Platinum
15 - " ELS Acquisition ® Rectec
10 ® Envirosolutions - W Suez
5 - ® J.P. Mascaro & Sons ® Transload
0 ® | aurel Mountain Partners B Veolia
Expressed Executed CA / Submitted Bid [ i [ i
e orest Received Teaser Metro Disposal Wilis Trucking

B Waste Connections

I Note: “Price” reflects Preliminary Purchase Price or midpoint of Price Range. Dollars in miltions,

12
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Individual Asset Bid Summaries

Cleveland

Bidder

Rumpke

Tunnel Hill / Waste Solutions

Tac Transport

Penn Ohio (Kimble)

ninary Pu

Price (§ mun)

$32.5

$29.0

$20.6

$14.0 - $20.0

Comments

Preliminary Timetable is "aggressive, but workable"
Funds sourced through existing credit facilities
Specifies financial and legai advisors

Due diligence list provided

Owns the Tunnel Hili Landfill in Chio

Funds sourced through parent, American Infrastructure MLP
Funds

Requests a review of the assets by accounting firm
Can complete due diligence within two weeks

Interested in a disposal agreement

Financing available through debt (BB&T) and cash
High level diligence list provided

Advisors specified

Transitional services up to 120 days

Provided value ranges for each asset; $4mm range for landfill

Debt financing to be provided by National City Bank, its current
lender

® Letter enclosed which confirms relationship
Specifies advisors

13
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Individual Asset Bid Summaries
Cleveland (cont’d)

Bidder

Interstate Waste Services (IWS)
(Highstar Capital)

Biogold Fuels

Freliminary Purchase

Price {5 mmj}

$12.5

$9.7

Comments

Fund via debt and equity
® Debt: Access to $60mm through senior credit facility
® Equity: Via Highstar Capital, the principal investor in IWS

Requests Repubiic implement and fund an employee retention
policy

Specifies legal, environmental and financial consultants

Bid based on a multiple of free cash flow

14
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Individual Asset Bid Summaries
Fort Worth

— Process Overview — Bids Submitted

*  The following assets are being divested

- Potential
Bidders

Bidder Price

» 5 commercial routes ® BFl Canada
»  Fither of: T ‘
m Waste Paitriers of Texas
- Turkey Creek Landfill; or " Biogold Fuels
- Fort Worth Southeast Landfill
Shaded bidders will be contacted to discuss their proposals

— Received Teaser but did not Bid

®  Advanced Disposal Services
" Community Waste Disposal
B Platinum

¥ Suez

" STAR

® Texas Disposal Systems

® Veolia

® Waste Connections

Executed CA / Submitted Bid .
Received Teaser B \Waste Industries

" Waste Services

I Note: "Price” reflects Preliminary Purchase Price or midpaint of Price Range: Dallars in millions.
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Individual Asset Bid Summaries

Fort Worth

Bidder

BFi Canada

WCA Waste

Waste Partners of Texas

Biogold Fuels

Preliminary Purchase

Frice (3 mm)

$10.0
(for Turkey Creek and routes)

$8.4

$8.0
(for hauling operations)

$0.6

Comments

Prefers to acquire Southeast Landfill subject to:
* An‘"un-appealable" Expansion permit
* A settlement of the lawsuit between the Company and the
City
* Three proposals included in letter
Alternatively, would purchase Turkey Creek Landfill for $5mm

= If "flow control” is enacted in the future, Republic would be
obligated to repurchase Turkey Creek

Ascribed a value of $5mm to routes

Chose Turkey Creek

® Assumes all intercompany waste will continue to go there
Alternatively, would pay $2mm and swap its Applerock landfill
Financing provided by existing revolving credit facility
Limited/high level diligence list provided

® Phase Il required

Financial, engineering and tax advisors disclosed

180 day transitional services period expected

Chose Fort Worth Southeast {valuation TBD for landfill)

Has access to $10mm in capital from Coiton Creek Capital-and
access to a Capital One credit facility of $50mm

s Capital One letter enclosed
Financial, legal, environmental and accounting advisors included

Chose Turkey Creek
Bid based on a muitiple of free cash flow
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Individual Asset Bid Summaries

Philadelphia

— Process Overview 1_&% Submitted

Bidder Price
*  The following assets are being divested

Girard Point Transfer Station & Covanta Energy $24.0
»  58th Street Transfer Station * Penn Ohio 21.0
B TFusn ohuti 20.0
[ 17:0
[ ] 1%5.0
| 14.5

Potential
Bidders

35 4
30 -
25 4
20 4
15 4
10
54
0

Bidder Price

Solufons ¢+ R

Accurate Recycling N 120
Biogold Fuels 6.4

Shaded bidders will be contacted to discuss their proposals

— Received Teaser but did not Bid

Executed CA / Submitted Bid
Interest Received Teaser

BFi Canada

Clean Earth

Express Marine
Gold Medal Disposal
Hometown Waste
Hudson Baylor

J.P. Mascaro & Sons

I Note: “Price” reflécts Preliminary Purchase Price or midpoint of Price Range. Dollars in millions.

Platinum

Suez

Veolia

Waste Connections
Waste Industries
Waste Services
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Individual Asset Bid Summaries
Philadelphia

Preliminary Purchase

Bidder Price (% mm)

Covanta Energy $24.0
Penn Ohio $18.0 - $24.0
(Kimble) ' ’
Tunnel Hill / Waste Soiutions $20.0

Interstate Waste Services (IWS)

17.0
(Highstar Capital) 5

$15.0
(5.0x EBITDA)

ELS

Comments

Fund through cash on hand ($169mm as of 9/30/2008) and
existing credit facility of $300mm (currentiy undrawn)

Have not yet received Board approval

Debt financing to be provided by National City Bank, their current
lender {relationship letter enclosed)

® Financing subject to "considerable” due diligence

Detailed diligence list provided

Funds sourced through parent, American Infrastructure MLP
Funds

Requests a review of the assets by accounting firm

Can compiete due diligence within two weeks

Fund via debt and equity

* Debt: Access to $60mm through senior credit facility

* Equity: Via Highstar Capital, the principal investor in WS
Requests Republic implement and fund an employee retention
policy

Fund via debt and equity; Senior debt from existing lenders and
equity from controlling shareholder, Centre Partners
Accounting, legal and environmental advisors disclosed

No diligence list provided
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Bidder

Tac Transport

Cosman Disposal Services

TransLoad America

Disposal Corp. of America

EnviroSolutions

Price {$ mm)

$14.56

$136

$12.0 - $15.0
(4.0x — 5.0x EBITDA)

$11.3-8$15.0

$12.1

Comments

Interested in a disposal agreement

Financing available through debt (BB&T) and cash
High level diligence iist provided

Advisors specified

Transitional services up to 120 days

Financing to be provided by Comerica; a highly interested letter
included for $11mm

Intends to negotiate with Republic for a long-term disposal
contract

Advisor names to be provided by year end

Audited financials required

Anticipates closing transaction by March 27

Transitional service requirements not to exceed 90 days

Financial partner is Plainfield Asset Mgmt

= Also working with a confidential strategic investor with
“significant” capital

No cutside advisors and no diligence list provided

Fund through internal and external sources of financing,
including private equity and senior lenders

Detailed diligence list provided

Financing provided by cash on hand and existing revolving line
of credit

Regulatory, environmental and real estate advisors disclosed
Needs short-term transition services

Limited/high-levei diligence list provided
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Individual Asset Bid Summaries

Philadelphia (cont’d)

Bidder

Accurate Recycling

Biogold Fuels

Preliminary Purchasce

Price {$ mm)

$7.0-3%17.0

$6.4

Comments

Funded by cash from David Lasensky, and venture capital, if
needed

Accounting, legal and environmental advisors disclosed
Three month transitional period

Needs more information on absorbing personnel costs
No diligence list provided

Bid based on a multiple of free cash flow
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Individual Asset Bid Summaries

Other Bids Received

Bidder

County Sanitation Districts of
Los Angeles County

Waste Management

Asset(s)

Los Angeles

Los Angeles
Bay Area

Comments

$38mm offer to purchase Chiguita Canyon Landfill as currently
permitted

Additional $71.8mm offer for remaining horizontal and vertical
expansion capability payable when all permits received

Financed via existing cash

Final bid would be contingent on adequacy of closure and post-
closure funding, landfill gas rights and environmental liabilities

Not yet approved by Board of Directors (could happen as early
as January 14)

“Insufficient time” to determine diligence needs, transitional
needs and timeline

Not formally invited to submit bid

» Have not signed a confidentiality agreement

" Did not receive Teaser materials

*  Republic sent a letter on December 17th requesting WMI
address antitrust concerns

Bid 6.0x EBITDA for both assets

» Bay Area bid: a) 2.5x EBITDA at closing and b) 3.5x EBITDA
upon receipt of landfill expansion approval beyond 2012

® Republic would pay C/C/PC if no expansion
= Antitrust concerns addressed in letter
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Disclaimers

Merrill Lynch prohibits (a) employees from, directly or indirectly, offering a favorable research rating or specific price
target, or offering to change such rating or price target, as consideration or inducement for the receipt of business or
for compensation, and (b) Research Analysts from being compensated for involvement in investment banking
transactions except to the extent that such participation is intended to benefit investor clients.

This proposal is confidential, for your private use only, and may not be shared with others (other than your advisors)
without Merrill Lynch's written permission, except that you (and each of your employees, representatives or other
agents) may disclose to any and all persons, without limitation of any kind, the tax treatment and tax structure of the
proposal and all materials of any kind (including opinions or other tax analyses) that are provided to you relating to
such tax treatment and tax structure. For purposes of the preceding sentence, tax refers to U.S. federal and state tax.
This proposal is for discussion purposes only. Merrill Lynch is not an expert on, and does not render opinions

regarding, legal, accounting, regulatory or tax matters. You should consult with your advisors concerning these
matters before undertaking the proposed transaction.
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AFFIDAVIT OF BRIAN BALES
Republic-Allied Merger: DOJ File No. 60-562111-0007

State of Florida
§s:

y‘ N v’

County of Broward

I, Brian Bales, hereby do swear and affirm as follows:

1. [ am the Vice President of Corporate Development for Republic Services, Inc.
(“Republic”).
2. I am an officer of Republic and [ have actual authority'to make this affidavit on

behalf of Republic.

3. On December 10, 2008, Marc Carano of Merill Lynch called Cherie Rice of WMI
and outlined the process and timing for bidding on the Divestiture Assets. Later that day, Mr.
Carano provided Ms. Rice with a Confidentiality Agreement by electronic mail (“e-mail”), a
copy of which is attached hereto as Exhibit A,

4. On December 11, 2008, John Tsai of WMI Legal sent Akerman Senterfitt an e-
mail enclosing a mark-up of the Confidentiality Agreement, a copy of which is attached hereto as
Exhibit B.

5. Jahan Islami of Akerman Senterfitt had a phorne call with Mr. Tsai on December
12, 2008 to discuss Mr. Tsai’s proposed edits to the Confidentiality Agreement.

6. On December 14, 2008, Mr. Islami sent a copy of a revised Confidentiality
Agreement, rejecting some of the edits proposed by WMI and accepting others, to Mr. Tsai by e-
mail. A copy of that correspondence is attached hereto as Exhibit C.

7. Mr. Tsai returned the draft Confidentiality Agreement to Mr. Islami on December
15, 2008, with some additional edits and comments about the non-solicit and standstill
provisions and inquired whether other prospective Acquirers received Confidentiality
Agreements with similar provisions. A copy of that correspondence is attached hereto as Exhibit
D.

8. Mr. Islami replied the next day, confirming that WMI received the same
Confidentiality Agreement as other potential Acquirers of the bundled assets. Mr. Islami also
enclosed further revisions to the Confidentiality Agreement that Mr. Tsai had requested and
rejected other changes.

9. On or around December 17, 2008, Mr. Tsai contacted Tim M. Benter of Republic
Legal to discuss the process to date. Mr. Tsai and Mr. Benter agreed to a modification of the
standstill provision for up to one percent of the voting securities of Republic. Mr. Tsai also
wanted a modification of the non-solicitation agreement to except advertising job postings in the
ordinary course of business, As WMI had previously indicated a desire to bid on some particular
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markets as opposed to the bundle markets, and the provisions of the Hold Separate Stipulation
and Order require stability and viability of the Divestiture Assets, including employee retention
at the division level, Mr. Benter could not reach agreement with Mr, Tsai. Mr. Benter received
no further communication from Mr. Tsai,

10.  On December 17, 2008, Mr. Ratigan of Merrill Lynch sent a letter to David
Steiner, Chief Executive Officer of WMI. That letter outlined the requirements of WMI to: (1)
assume sole responsibility for mitigating any concentration due to any purchase of Divestiture
Assets; (2) address its view of the competitive issues and how it would be able to achieve
antitrust approval for the purchase; and (3) to identify what assets would be closed or sold to
receive antitrust approval of the transaction. A copy of that letter is attached hereto as Exhibit E.

11. There was no further contact with WMI until Republic received a proposal from
Waste Management, Inc. (“WMI") to purchase the Chiquita Canyon and Potrero Hills Landfills
on December 23, 2008. WMI's proposal purports to address the issues raised in Mr. Ratigan’s
December 17, 2008 letter. A copy of that letter is attached hereto as Exhibit F.

12. WMI submitted this offer without receiving any of the initial financial materials
for the Divestiture Assets as it has not entered into a Confidentiality Agreement. Thus, WMI's
proposal did not include an actual purchase price.

13.  Because WMI has not demonstrated that it could receive antitrust approval to
acquire the Chiquita Canyon or Potrero Hills Landfills, Republic will not engage WM] in further
negotiations for the purchase of any Divestiture Assets.

I declare under penalty of perjury that the foregoing is true and correct.

Executed on January 55, 2009.

Brian Bales
Vice President of Corporate Development
Republic Services, Inc.

EASTW2308108,(
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REPUBLIC

SERVICES, INC.

December , 2008

Dear

In order to allow you to evaluate the possible acquisition (the "Proposed Acquisition™) of certain assets of the
Company, we wiil deliver to you, upon your execution and delivery to us of this letter agreement, certain information
about the properties and operations of the Company. For purposes of this letter agreement, the "Company" refers to
Republic Services, Inc. and its subsidiaries and includes, without limitation, the assets and business recently acquired
by Republic Services, Inc. which were formerly conducted in the name of Allied Waste Industries, Inc.

All information about the Company furnished by the Company or its Representatives (as defined below) to you
or your Representatives (as defined below), whether furnished before or after the date hereof, whether oral or
written, and regardless of the manner in which it is furnished, and any written memoranda, notes, analyses, reports,
compilations, studies or other documents or information prepared by or for you or your Representatives that contain,
reflect or are based upon, in whole or in part, any such information {collectively, the "Confidential Information").
Confidential Information does not include, however, information which (z) is or becomes generally available to the
public other than as a result of a disclosure by you or your Representatives, (b) was available to you on a
nonconfidential basis prior to its disclosure by the Company or its Representatives or (c) is or becomes available to
you on a nonconfidential basis from a person other than the Company or its Representatives who is (i) not otherwise
bound by a confidentiality agreement with the Company or any of its Representatives , or is otherwise not under ar
obligation to the Company or any of its Representatives not to transmit the information to you, or (ii) not otherwise
known by you to be prohibited from disclosing such information to you by a legal, contractual or fiduciary
obligation. As used in this letter agreement, the term "Representative” means, as to any person, such person's
affiliates and its and their directors, officers, employees, agents, advisors (including, without limitation, financial
advisors, counsel and accountants) and controlling persons. As used in this Jetter agreement, the term “"person" shall
be broadly interpreted to include, without limitation, any corporation, company, partnership, other entity or
individual.

Except as required by applicable law, regulation or legal process (and in such case, only after compliance with
the next paragraph immediately below), unless otherwise agreed to in writing by the Company, you agree for a
period of three years from the date hereof () to keep all Confidential Information confidential and not te disclose or
reveal in whole or in part, in any manner whatsoever, any Confidential Information to any person, other than your
Representatives who are actively and directly participating in your evaluation of the Proposed Acquisition and who
need to know the Confidential Information for the purpose of evaluating the Proposed Acquisition, and to cause
those persons to observe the termis of this letter agreement, (b) not to use Confidential Information for any purpose
other than in connection with your evaluation of the Proposed Acquisition or the consummation of the Proposed
Acquisition and (¢) not to disclose to any person (other than those of your Representatives who are actively and
directly participating in your evaluation of the Proposed Acquisition and who need to know for the purpese of
evaluating the Proposed Acquisition and whom you agree to cause to observe the terms of this letter agreement) any
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information about the Proposed Acquisition, or the terms or conditions or any other facts relating thereto, including,
without limitation, the existence of the Proposed Acquisition, the fact that discussions are taking place with respect
thereto or the status thereof, or the fact that Confidential Information has been made available to you or your
Representatives. You will be responsible. for any breach of the terms of this letter agreement by you or your
Representatives.

In the event that you or any of your Representatives are requested pursuant to, or required by, applicable law
or regulation or by legal process to disclose any Confidential Information or any other information concerning the
Company or the Proposed Acquisition, you agree that you will provide the Company with prompt netice of such
request or requirement in order to enable it to seek an appropriate protective order or other remedy, to consult with
you with respect to taking steps to resist or narrow the scope of such request or legal process, or to waive
compliance, in whole or in part, with the terms of this letter agreement, You agree not to, and to cause your
Representatives not to, oppose any action by the Company to obtain a protective order or other appropriate remedy.
In the event that no such protective order or other remedy is obtained, or that the applicable party waives compliance
with the terms of this letter agreement, you will, and will cause your affiliates to, furnish only that portion of the
Confidential Information and other information which you are advised by your counsel is legally required to be
disclosed at that time, In any such event you will use your reasonable best efforts to ensure that all Confidential
Information and other information that is so disclosed will be accorded confidential treatment,

Notwithstanding any other provision of this letter agreement, from the commencement of discussions with
respect to the Propesed Acquisition, you and your Representatives may disclose to any and all persons, without
limitatien of any kind, the tax treatment and tax structure (as such terms are used in Sections 6011, 6111 and 6112 of
the U.8. Code and the Treasury Regulations promulgated thereunder) of the Proposed Acquisition and all materials
of any kind (including opinions or other tax analyses) that are provided relating to such tax treatment and tax
structure. However, any such information relating to the tax treatment or tax structure shall remain subject to the
confidentiality provisions hereof (and the foregoing sentence shall not apply) to the extent reasonably necessary to
enable any person to comply with applicable securities laws.

You hereby acknowledge that you are aware, and that you will advise your Representatives who are informed
as to the matters which are the subject of this letter agreement, that the United States securities laws prohibit any
person who has received from an issuer material, non-public information concerning the matters which are the
sybject of this letter agreement from purchasing or selling securities of such issuer or from communicating such
information to any other person under circumstances in which it is reasonably foreseeable that such person is likely
to purchase or sell such securities,

You also agree that for a period of three years from the date of this letter agreement, neither you nor any of
your Representatives will, without the prior written consent of the Company or its Board of Directors:

(@) acquire, offer to acquire, or agree to acquire, directly or indirectly, by purchase or otherwise, any voting
securities or direct or indirect rights to acquire any voting securities of the Company, or of any successor
to or person in control of the Company, or any assets of the Company or division thereof or of any such
successor or controlling person;

(b) make, or in any way participate, directly or indirecily, in any "solicitation" of "proxies” to vote (as such
terms are used in the rules of the Securities and Exchange Commission), or seek to advise or influence
any person or entity with respect to the voting of any veting securities of the Company;

(c¢) make any public announcement with respect to, or submit a proposal for, or offer of (with or without
conditions) any extraordinary transaction involving the Company or any of its securities or assets; or

(d} form, join or in any way participate in a "group” as defined in Section 13(d)(3) of the Securities
Exchange Act of 1934, as amended, in connection with any of the foregoing,

You will promptly advise the Company of any inquiry or proposal made to you with respect to any of the foregoing,
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We confirm that you expressly reserve the right, at your sole and absolute discretion, not to express any
interest in or make any offer or proposal in relation with the Proposed Acquisition and/or to terminate discussions
and negotiations with the Company at any time. If you determine that you do not wish to proceed with the Proposed
Acquisition, you will promptly advise us of that decision. In that case, or in the event that the Company, in its sole
discretion, so requests or the Proposed Acquisition is not consummated by you, you will, upon the Company's
request, promptly deliver to the Company or destroy all Confidential Information, including all copies, notes,
memoranda reproductions, summaries, analyses or extracts thereof or based thereon in your possession or in the
possession of any Representative of yours. In the case of your destruction of such Confidential Information, you
shall promptly deliver to the Company a certification of such destruction executed by an authorized officer or
member supervising such destruction,

You acknowledge that none of the Company, Merrill Lynch, Pierce, Fenner & Smith Incorporated ("Merrill
Lynch™) or our other Representatives and none of the respective officers, directors, employees, agents or controlling
persons of Merrill Lynch or such other Representatives makes any express or implied representation or warranty as
to the accuracy or completeness of any Confidential Information, and you agree that none of such persons shall have
any liability to you or any of your Representatives relating to or arising from your or their use of any Confidential
Information or for any errors therein or omissions therefrom. You also agree that you are not entitled to rely on the
accuracy or completeness of any Cenfidential Information and that you shall be entitled to rely solely on such
representations and warranties regarding Confidential Information as may be made to you in any final acquisition
agreement relating to the Proposed Acquisition, subject to the terms and conditions of such agreement.

You agree that, without the prior written consent of the Company you will not for a period of three years from
the date hereof directly or indirectly solicit for employment, employ or seek to cause or induce to terminate his or her
employment any person who is employed by the Company and with whom you have had contact, or who is
specifically identified to you, in connection with the Proposed Acquisition.

The Company agrees that you have no legal commitment or obligation to the Company to review the
Confidential Information. Both you and the Company also agree that unless and until a final definitive agreement
regarding the Proposed Acquisition has been executed by you and us, neither we nor any of our Representatives are
under any legal obligation and shall have no liability to you of any nature whatsoever with respect to the Proposed
Acquisition by virtue of this letter agreement or otherwise. For purposes of this letter agreement, the term “definitive
agreement” does not include the non-binding provisions of an executed letter of intent or any other preliminary
written agreement, nor does it include any oral acceptance of an offer or bid by you. You also acknowledge and
agree that (i} we and our Representatives may conduct the process that may or may not result in the Proposed
Acquisition i such manner as we, in our sole discretion, may determine (including, without limitation, negotiating
and entering into a final acquisition agreement with any third party without notice to you) and (ii) we reserve the
right to change (in our sole discretion, at any time and without notice to you) the procedures relating to our and your
consideration of the Proposed Acquisition (including, without limitation, terminating all further discussions with you
and requesting that you return all Confidential Information to us).

You acknowledge and agree that money damages may not be a sufficient remedy for any breach of this letter
agreement by you or your Representatives. Without prejudice to the rights and remedies otherwise available to the
Company, you agree that the Company shall be entitled to equitable relief by way of injunction or otherwise if you or
any of your Representatives breach or threaten to breach any of the provisions of this letter agreement.

It is further understood and agreed that no failure or delay in exercising any right, power or privilege hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further
exercise thereof or the exercise of any right, power or privilege hereunder,

This letter agreement shall be governed by and construed in accordance with the laws of the State of New York
applicable to contracts executed in and to be performed in that state. If any provision of this letter shall be adjudged
by any court of competent jurisdiction to be invalid or unenforceable, such judgment shall not affect, impair or
invalidate the remainder of this letter agreement but shall be confined in its operation to the provision (or any portion
thereof) of this agreement directly involved in the controversy in which such judgment shall have been rendered,
This agreement may be executed in counterparts, each of which shall be deemed to be an original, but both of which
shall constitute the same agreement.
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Any assignment of this letter agreement by you without our prior written consent shall be void.

This letter agreement contains the entire agreement between you and us concerning confidentiality of the
Confidential Information and the Proposed Acquisition, and no modification of this letter agreement or waiver of the
terms and conditions hereof shall be binding upon you or us, unless approved in writing by each of you and us,

Please confirm your agreement with the foregoing by signing and returning to the undersigned the duplicate
copy of this lettet enclosed herewith,

[SIGNATURES APPEAR ON FOLLOWING PAGE]

(M2757626;1}
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REPUBLIC SERVICES, INC.

By:
Name:
Title:

Accepted and Agreed

as of the date

first written above:

L ]
By:
Name:

title:

{M2757626;1}
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Uzzaman, Rubina

From: Gordo, Jose [jose.gordo@akerman.com]
Sent: Thursday, December 11, 2008 11:03 AM
To: Islami, Jahan

Subject: FW: NDA with Republic
Attachments: WMI_RSG Confidentiality Agreement (Divestitures) ( M2757626)_1.DOC

From: Tsai, John S - Legal {mailto:JTsai@wm.com]
Sent: Thursday, December 11, 2008 11:02 AM

To: Gordo, Jose

Cc: justin_mcgrory@ml.com; Rice, Cherie
Subject: NDA with Republic

Jose:

Here are my comments to the NDA that was sent to Cherie Rice, WMI's Treasuer, by Justin McGrory of
Merrill Lynch. Please contact me as soon as you can, as we would like to resolve any NDA issues as
soon as possible, so we can get a copy of Republic's divestiture package.

Thanks.

John 8. Tsai

Vice President, Legal - Corporate & Securities
Waste Management

1001 Fannin Street, Suite 4000

Houston, Texas 77002

713-265-1275 {Work)

713-287-2655 {Fax)

jtsai@wm.com

<<WMI_RSG Confidentiality Agreement (Divestitures) (M2757626)_1.DOC>>

12/30/2008
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REPUBLIC

Company or its Representatives (as defined below) to you or your Representatives (as defined below), whether
furnished before or afier the date hereof, whether oral or writien, and tegardiess of the manner in which it is
furnished, and any written memoranda, notes, analyses, reports, compilations, studies or other documents or
information prepared by or for you or your Representatives that contain, reflect or are based upon, in whole or in
part, any such information, _Confidential Information does not include, however, information which (a) is or

becomes generally available to the public other than as a result of a disclosure by you or your Representatives in
violation of this letter agreement, (b) was available to you on a nonconfidential basis prior to its disclosure by thie
Company or its Representatives or (¢) is or becomes available to you o1 a nonconfidential basis from a person other
than the Company or its Representatives who is (i} not otherwise bound by a confidentiality agreemient with the

Representatives not 16 transmit the information to you, or (ii) not otherwise known by yeu to be prohibited from
disclosing such information to you by a legal, contractual or fiduciary obligation. As used in thig letter agreement,
the term "Representative” means, as to any person, such person's affiliates and its and their directors, officers,
employees, agents, advisors (including, without limitation, financial advisors, counsel and accountants) and
controlling persons. As used in this letter agreement, the term “person” shall be broadly interpreted to include,
without limitation, any corporation, company, partnership, other entity or individual.

Except as required by applicable taw, regulation ot tegal process (and in such case, only after compliance with
the next paragraph immediately below), unless otherwise agreed to in writing by the Company, you agree for a
period of three years from the date hereof () to keep all Confidential Information confidential and not to disclose or
revedl in whole or in part, in any manner whatsoever, any Confidential Information to any person, other than your
Representatives who are actively and directly participating in your evaluation of the Proposed Acquisition and who
need to know the Confidential Information for the purpose of evaluating the Proposed Acquisition, and to cause

purpose other than in conneetion with your evaluation of the Proposed Acquisition or the consummation of the ;

Proposed Acquisition_[The deleted langgage is inconsistent with the terms of the public nature of the j;'
divestitures and that they are being made pursuant to 3 public Consent Decree with US DOJ and the affected |

States], You will be responsible for any breach of the terms of this letter
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SERVICES, INC.
[ Deleted: __, ]
December 11,2008 et et et et e e e eeme e ‘
Waste Management, Inc, ; e eeeeeeessrmeeeaaanaeeeemem=r "] Deleted:
1001 Fannin S B 000 i o
Houston, Texas 27002 e Deleted:
Attention: Cherie C. Rice. Vice President. Finance and Tr T
[ Deleted: J
DearMsRiee; ... oo et "*[;.T.m.,. ]
In order to allow you to evaluate the possible acquisition (the "Proposed Acquisition”) of certain assets of the {;:I tod: )
Company, we will deliver to you, upon your execution and delivery to us of this letter agreement, certain information !
gbout the properties and operations of the Company. For purposes of this letter agreement, the "Company" refers to
Republic Services, Inc. and its subsidiaries and includes, without limitation, the assets and business recently acquired
by Republic Services, Inc. which were formerly conducted in the name of Allied Waste Industries, Inc.
“Confidential Information” d hergin shall information, about the Company fumished by the _....- { Deleted: an ]

Delatad: (callectively, the
"Confidential information™)

[Delemd:,

AU

[ Deleted; and {e) not to disclose to any

Representatives who-are actively and
direstly participating in your evaluation
of the Proposed Acquisition and who
need to know for the purpose of
evaluating the Proposed Acquisition and
whom you agree to cause to observe the
toxmns of this letter agreement) any
information about the Proposed
Acquisition, or the terms or conditions or
any other facts relating thereto, including,
without limitation, the existence of the
Proposed Acquisition, the fact that
discussions aré teking place with respect
thereto or the status thereof, or the fact
that Confidential Information has been
made available to you or your
Representatives, )
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In the event that you or any of your Representatives are requested pursuant to, or required by, applicable law
| or regulation or by legal process to disclose any Confidential Information, you agree that you will provide the
Company with prompt notice of such request or requirement in order to enable it to seek an appropriaie protective
order or other remedy, to consult with you with respect to taking steps fo resist or narrow the scope of such request
or legal process, or 1o waive compliance, in whole or in part, with the terms of this letter agreement. You agree not
to, and to cause your Representatives not to, oppose any action by the Company to obtain a protective order or other
appropriate remedy, In the event that no such protective order or other remedy is obtained, or that the applicable

Notwithstanding any other provision of this letter agreement, from the commencement of discussions with
respect to the Proposed Acquisition, you and your Representatives may disclose to any and all persons, without
limitation of any kind, the tax treatment and tax structure (25 such terms are used in Sections 6011, 6111 and 6112 of
the U.S. Code and the Treasury Regulations promulgated thereunder) of the Proposed Acquisition and all materials
of any kind (including opinions or other tax analyses) that aré provided relating to such tax treatment and tax
structure, [However, any such information relating to the tax treatment or tax structure shall remain subject

to the confidentiality provisions hereof (and the foregoing sentence shall not apply) to the extent reasonably

necessary to coable any person to comply with applicable securities laws.] [Can you pleage clarify this
entence, as it does nof make sense. The previous

ntence savs the confidentiality provisions do not ¢ to
tax treatment and structure information. This sentence that the confidentiality provisions do a to the tax
treatment and structure information.]

You hereby acknowledge that you are aware, and that you will advise your Representatives who are informed
as to the matiers which are the subject of this Jetter agreement, that the United States securities laws prohibit any
person who has received from an issuer material, non-public information coricerning the matters which are the
subject of this letter agreement from purchasing or selling securities of such issuer or from communicating such

information to ariy other person under ¢ircumstances in which it is reasonably foreseeable that such person is likely
to purchase or sell such securities.

onsent Decree

reréquisite to allowi ursue a bona fide offer

2 bidder, t
e Congent Decree.]

the div re assets mandated b

You will promptly advise the Company of any inquiry or proposal made to you with respect to-any of the foregoing. \

We confirm that you expressly reserve the right, at your sole and absolute discretion, not to express any
interest in or make any offer or proposal in reiation with the Proposed Acquisition and/or to terminate discussions
and negotiations with the Company at any time. I you determine that you do not wish to proceed with the Proposed
Acquisition, you will promptly advise us of that decision. In that case, or in the event that the Company, in its sole
discretion, so reguests or the Proposed Acquisition is net consummated by you, you will, upon the Company's
request, promptly deliver to the Company or destroy all Confidential Information, including sll copies, notes,
memoranda reproductions, summaries, analyses or extracts thereof or based thereon in your possession or in the
possession of any Representative of yours, In the case of your destruction of such Confidential Information, you

shall promptly deliver to the Company a certification of such destruction executed by an authorized officer or
member supervising such destruction,

e

o
AR

e AT
PR

You acknowledge that none of the Company, Merrill Lynch, Pierce, Fenner & Smith Incorporated ("Merrill
Lynch*) or cur other Representatives and none of the respective officers, directors, employees, agents or confrolling
persons of Merrill Lynch or such other Representatives mekes any express or implied representation or warranty as
to the accuracy or completeness of any Confidential Information, and you agree that none of such persons shall have
any ljabiility to you or any of your Representatives relating to or arising from your or their use of any Confidential
Information or for any errors therein or omissions therefrom. You also agree that you are not entitled to rely on the
accuracy or completeness of any Confidential Information and that you shall be entitled to rely solely on such
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Deleted: You also agree that for a
period of three yeers from the date of this
{1 letter agreement, neither you nor any of

your Repiepentatives will, withour tive
prior written consent of the Company or
its Board of Direstors:
{a) acquire, offer to acquire, or agree to
aequire, directly or indirectly, by
purchase or otherwise, any voting
securities or ditept or indirect rights to
acquire any voting securities of the
C y, or of any toor
petson in control of the Company, or any
‘asgets of the Company or division thereof
or of any such suocessor or controlling
person
{b) make, or in any way participate,
directly or indirectly, in any "solicitation”
of "proxiss” t0 vete {as such terms are
used in the rules of the Securities and
Exchange Commission), or seck to advis¢
ar influgsice any person or entity with
respect to the voting of any voting
securitice of the Company;{
{¢) make any public announcement with
respest 1o, or submit.a proposal for, or
offer of (with or without conditions) any
extraordinary transaction involving the
Company or any of its securities or
assets; orf
{#) form, join or in any way participate
in a "group” as defined in Section
| 13(d)(3) of the Securitics Exchange Act
of 1934, as amended, in conrnection with
any of the foregaing.
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representations and warranties regarding Confidential Information as may be made to you in any final acquisition
agreement relating to the Proposed Acquisition, subject to the terms and conditions of such agreement.

JIThis is inconsistent with the terms of the Consent Decree, which specifically states that Republic cap .-+

not impose a non-solicit as to employees of the divested assets.]

The Company agrees that you have no legal commitment or obligation to the Company to review the
Confidential Information. Both you and the Company: also agree that unless and until a final definitive agreement
regarding the Propesed Acquisition has been executed by you and us, neither we nor any of our Representatives are
under any legal obligation and shall have no liability to you of any nature whatsoever with respect to the Proposed
Acquisition by virtue of this letter sgrecment or otherwise. For purposes of this letter agreement, the term “definitive
agreement” does not include the non-binding provisions of an executed letter of intent or any other preliminary
written agreement, nor does it include any oral acceptance of an offer or bid by you. You also acknowledge and
agree that (i) we and our Representatives may conduct the process that may or may not result in the Proposed
Acquisition in such mangner as we, in our sole discretion, may determine (including, without limitation, negotiating
and entering into a final acquisition agreement with any third party without notice to you) and (if) we reserve the
right to change (in our sole discretion, at any time and without notice to you) the procedures relating to our and your
consideration of the Proposed Acquisition (including, without limitation, terminating all further discussions with you
and requesting that you return all Confidential Information to us).

You aclmowledge and agree that money damages may not be a sufficient remedy for any breach of this letter
agreement by you or your Representatives, Without prejudice to the rights and remedies otherwise available to the
Company, you agree that the Company shall be entitled to equitable relief by way of injunction or otherwise if'you or
any of your Representatives breach or threaten to breach any of the provisions of this letier agreement.

It is further understoed and agreed that no failure or delay in exercising any right, power or privilege hereunder
shall operate -2s a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further
exercise thereof or the exercise of any right, power or privilege hereunder.

This letier agreement shall be governed by and construed in accordance with the laws of the State of New York
applicable to contracts executed in and to be performed in that state. If any provision of this letter shall be adjudged
by any court of competent jurisdiction to be invalid or unenforceable, such judgment shall not affect, impair or
invalidate the remainder of this letter agreement but shall be confined in its operation to the provision {or any portion
thereof) of this agreement direetly involved in the controversy in which such judgment shall have been rendered.
This agreement may be executed in counterparts, cach of which shall be deemed to be an original, but both of which
shall constitute the same agreement.

Any assignment of this letter agreement by you without our prior written consent shall be void.

This [etter agreement contains the entire agreement betwesn you and s conceming confidentiality of the
Confidential Information and the Proposed Acquisition, and no modification of this letter agreement or waiver of the
terms and conditions hereof shall be binding upon you or us, unless approved in writing by each of you and us.

Please confirm your agreement with the foregoing by signing and retuming to the undersigned the duplicate
copy of this letter enclosed herewith.

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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REPUBLIC SERVICES, INC.
By:
Name:
Title:
Accepted and Agreed
as of the date
first written .above:
| Maste Management. 106, e e [Delmd:[
J
By:
Name:
tite:
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Uzzaman, Rubina

From: Islami, Jahan [jahan.islami@akerman.com]

Sent: Sunday, December 14, 2008 4:13 PM

To: JTsal@wm.com

Ce: McGrory, Justin (IBK-NY); DerManuelian, Nareg (IBK-NY); Carano, Mark (IBK-NY); Benter,

Tim; BalesB@repsrv.com; RodriguezR@repsrv.com; Gordo, Jose; Fogel, Ruben; Starling,
Kenneth G.; Schwartz, Edward B.; Cairo, Deana L.

Subject: Republic CA - WMI

Attachments: Confidentiality Agreement (WMI} (M2758759).pdf; Comparison - Confidentiality Agreement
(WMI) ( M2758757).DOC

John,

Attached are a redline of the confidentiality agreement (showing changes made from the form you were sent) and
a PDF execution copy. | revised the form agreement to accommodate many of your changes but, as you can

see, we were not able to accept all of your changes. Regarding your comments that the standstill and non-solicit
provisions are inconsistent with, and or in conflict with, the consent decree, please note that my revisions reflect
input from DLA Piper on these provisions. As revised, we are confident that the CA is consistent with the terms of
the consent decree. Please feel free to call me with any questions or comments,

Best regards,

Jahan S. Islami, Esq.

Akerman Senterfitt

One S.E. 3rd Avenue, 28th Floor
Miami, Florida 33131

Phone: (305) 374-5600
Facsimile: {305) 349-4799
Direct Dial: (305) 982-5686
jahan.islami@akerman.com

12/30/2008
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REPUBLIC

SERVICES, INC.

December 11, 2008

Waste Management, Inc.

1001 Fannin Street, Suite 4600

Houston, Texas 77002

Attention: Cherie C. Rice, Vice President, Finance and Treasurer

Dear Ms. Rice:

In order to allow you to evaluate the possible acquisition {the "Proposed Acquisition") of certain assets of the
Company, we will deliver to you, upon your execution and delivery to us of this letter agreement, certain information
about the propertics and operations of the Company. For purposes of this letter agreement, the "Company” refers to
Republic Services, Inc. and its subsidiaries and includes, without limitation, the assets and business recently acquired
by Republic Services, Ine. which were formerly conducted in the name of Allied Waste Industries, Inc.

“Confidential Information™ as used herein shall mean all information about the Company furnished by the
Company or its. Representatives (as defined below) to you or your Representatives (as defined below), whether
furnished before or afier the date hereof, whether oral or writien, and regardiess of the manner in which it is
furnished, and any written memoranda, notes, analyses, reports, compilations, studies or other documents or
information prepared by or for you or your Representatives that contain, reflect or are based upon, in whole or in
pait, any such information. Confidentia! Information shall also include anmy information about the Proposed
Acquisition, or the terms or conditions or any other facts relating thereto, including, without limitation, the existence
of the Proposed Acquisition, the faet that discussions are taking place with respect thereto or the status thereof, or the
fact that Confidential Information has been made available to you or your Representatives. You will be responsible
for any breach of the terms of this letter agreement by you or your Representatives. Confidential Information does
not.include, however, information which (a) is or becomes generally available to the public other than as a resuit of a
disclosure by you or your Representatives in violation of this letter agreement, (b} was available to you on a
nonconfidential basis prior to its disclosure by the Company or its Representatives or (c) is or becomes available to
you on a nonconfidential basis from a person other than the Company or its Representatives who is (i) not otherwise
bound by a confidentiality agreement with the Company or any of its Representatives, or is otherwise not under an
obligation to the Company or any of its Representatives not to transniit the information to you, or (ii) not otherwise
known by you to be prohibited from disclosing such information to you by a legal, contractual or fiduciary
obligation. As used in this letter agreement, the term "Representative” means, as to any person, such person’s
affiliates and its and their directors, officers, employees, agents, advisors (including, without limitation, financial
advisors, counsel and accountants) and controlling persons. As used in this letter agreement, the term "person” shall
be broadly interpreted to include, without limitation, any cotporation, company, partership, other entity or
individual,

Except as required by applicable law, regulation or legal process and except for any disclosure made to the
Department of Justice or any state antitrust authority in connection with the Proposed Acquisition, unless otherwise
agreed to in writing by the Company, you agree for a period of three years from the date hereof (a) to keep all
Confidential Information confidential and not to disclose or reveal in whole or in part, in any manner whatsoever,
any Confidential Information to any person, other than your Representatives who are actively and directly
participating in your evaluation of the Proposed Acquisition and who need to know the Confidential Information for

{M2757626;1}
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the purpose of evaluating the Proposed Acquisition, and to cause those persons to observe the terms of this letter
agreement and (b) not to use Confidential Information for any purpose other than in connection with your evaluation
of the Proposed Acquisition or the consummation of the Proposed Acquisition.

In the event that you or any of your Representatives are requested pursuant to, or required by, applicable law
or regulation or by legal process to disclose any Confidential Information except for disclosurés made to the
Department of Justice Antitrust Division or any state antitrust enforcement authority or as required by the Tunney
Act, you agree that you will provide the Company with prompt notice of such request or requirement in order to
enable it to seek an appropriate protective order or other remedy, to consult with you with respect to taking steps to
resist or narrow the seope of such request or legal process, or to waive compliance, in whole or in part, with the
terms of this letter agreement. You agree not 1o, and to cause your Representatives not to, oppose any action by-the
Company to obtfain a protective order or other appropriate remedy. In the event that no such protective order or
other remedy is obtained, or that the applicable party waives compliance with the térms of this letter agreement, you
will, and will cause your affiliates to, furnish only that portion of the Confidential Information which you are advised
by your counsel is legally required to be disclosed at that time. In any such event you will use your reasonable best
efforts to ensure that all Confidential Information that is so disclosed will be accorded confidential treatment.

Notwithstanding any other provision of this letter agreement, from the commencement of discussions with
reéspect to the Proposed Acquisition, subject to compliance with applicable securities law, you and your
Representatives may disclose io any and all persons, without limitation of any kind, the tax treatment and tax
structure (as such terms are used in Sections 6011, 6111 and 6112 of the U.S, Code and the Treasury Regulations
promulgated thereunder) of the Proposed Acquisition and all materials of any kind {including opinions or other tax
analyses) that are provided relating to such tax treatment and tax structure,

You hereby acknowledge that you are aware, and that you will advise your Representatives who are informed
as to the matters which are the subject of this letter agreement, that the United States seeurities laws prohibit any
person who has received from an issuer material, non-public information concerning the matiers which are the
subject of this letter agreement from purchasing or selling securities of such issuer or from communicating such
information to any other person under circumstances in which it is reasonably foreseeable that such person is likely
to purchase or sell such securities.

You also agree that for a period of three years from the date of this letter agreement, reither you nor any of
your Representatives will, without the prior written consent of the Company or its Board of Directors:

{a) aequire, offer to acquire, or agree to acquire, directly or indirectly, by purchase or otherwise, any voting
securities or direct or indirect rights to acquire any voting securities of the Company, or of any successor
to or person in centrol of the Company, or any assets of the Company or division thereof or of any such
successor or controlling person;

{b} make, or in any way participate; directly or indirectly, in any "solicitation" of "proxies" to vote (as such
terms are used in the rules of the Securities and Exchange Commission), or seek to advise or influence
any person or entity with respect to the voting of any voting securities of the Company;

(¢) make any public announcement with respect to, or submit a proposal for, or offer of (with er without
conditions) any extraordinary transaction involving the Company or any of its securities or assets other
than the assets included within the Proposed Acquisition; or

(d} form, join or in any way participate in a "group" as defined in Section 13(d)(3) of the Securities
Exchange Act of 1934, as amended, in connection with any of the foregoing.
You will promptly advise the Company of any inquiry or proposal made to you with respect to any of the foregoing.
We confirm that you expressly reserve the right, at your sole and absolute discretion, not fo express any
interest in or make any offer or proposal in relation with the Proposed Acquisition and/or to terminate discussions

and negotiations with the Company at any time. If you determine that you do not wish to proceed with the Proposed
Acquisition, you will promptly advise us of-that decision. In that case, or in the event that the Company, in its sole

(M2757626;1)
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discretion, so requests or the Proposed Acquisition is not consummated by you, you will, upon the Company's
request, promptly deliver to the Company or destroy all Confidential Information, including all copies, notes,
memoranda reproductions, summaries, analyses or extracts thereof or based thereon in your possession or in the
possession of any Representative ef yours, In the case of your destruction of such Confidential Information, you
shall promptly deliver to the Company a certification of such destruction executed by an authorized officer or
member supervising such destruction.

You acknowledge that none of the Company, Merrill Lynch, Pierce, Fenner & Smith Incorporated ("Merrill
Lynch"} or our other Representatives and none of the respective officers, directors, employees, agents or controlling
persons of Merrill Lynch or such other Representatives makes any express or implied representation or warranty as
to the accuracy or completeness of any Confidential Information, and you agree that none of such persons shall have
any liability to you or any of your Representatives relating to or arising from your or their use of any Confidential
Information or for any errors therein or omissions therefrom, You also agree that you are not entitled to rely on the
accuracy or completeness of any Confidential Information and that you shall be entitled to rely solely on such
representations and warranties regarding Confidential Information as may be made to you in any final acquisition
agreement relating to the Proposed Acquisition, subject to the terms and conditions of such agreement.

You agree that, without the prior written consent of the Company you will not for a period of three years from
the date hereof directly or indirectly solicit for employment, employ or seek to cause or induce to terminate his or her
employmént any person who is employed by the Company and with whom you have had contect, or who is
specifically identified to you, in connection with the Proposed Acquisition, except as provided for and consistent
with the terms of Section IV, C. of the Proposed Final Judgment in U.S. et. al v. Republic Services, Inc. and Allied
Waste Industries, Inc. (Civil Action No.: 1:08-¢v-02076-RWR) as filed on December 4, 2008, in the District Court
‘for the District of Columbia,

The Company agrees that you have no legal commitment or obligation to the Company to review the
Confidential Information. Both you and the Company also egree that unless and until a fingl definitive agreement
regarding the Proposed Acquisition has been executed by you and us, neither we nor any of our Representatives are
under any legal ebligation and shall have no liability to you of any nature whatsoever with respect to the Proposed
Acquisition by virtue of this letter agreement or otherwise, For purposes of this letter agreement, the term “definitive
agreement” does not include the non-binding provisions of an executed letter of intent or any other preliminary
written agreement, nor does it include any oral acceptance of an offer or bid by you. You also acknowledge and
agree that (i) we and our Representatives may conduct the process that may or may not result in the Proposed
Acquisition in such manner as we, in our.sole discretion, may determine (including, without limitation, negotiating
and entering into a final acquisition agreement with any third party without notice to you} and (ii) we reserve the
right to change {in our sole discretion, at any time and without notice to you) the procedures relating to our and your
consideration of the Proposed Acquisition (including, without limitation, terminating all further discussions with you
and requesting that you return all Confidential Information to us).

You acknowledge and agree that money damages may not be a sufficient remedy for-any breach of this letter
agreement by you or your Representatives. Without prejudice to the rights and remedies otherwise available to the
Company, you agree that the Company shall be entitled to equitable relief by way of injunction or otherwise if you or
any of your Representatives breach or thréaten to breach any of the provisions of this letter agreement.

It is further understood and agreed that no failure or delay in-exercising any right, power or privilege hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further
exercise thereof or the exercise of any right, power or privilege hereunder.

This letter agreement shall be governed by and construed in accordance with the laws of the State of New York
applicable to contracts executed in and to be performed in that state. Ifany provision of this letter shall be adjudged
by any court of competent jurisdiction to be invalid or unienforceable, such judgment shall not affect, impair or
imvalidate the remainder of this letter agresment but shall be confined in its operation to the provision (or any portion
thereof) of this agreement directly involved in the controversy in which such judgment shall have been rendered,
This agreement may be executed in counterparts, each of which shall be deemed to be an original, but both of which
shall constitute the same agreement.

{M2757626;1)
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Any assignment of this letter agreement by you without our prior written consent shall be void.

This letter agreement contains the entire agreement between you and us concerning confidentiality of the
Confidential Information and the Proposed Acquisition, and no modification of this letter agreement or waiver of the
terms and conditions hereof shall be binding upon you or us, unless approved in writing by each of you and us,

Please confirm your agreement with the foregoing by signing and returning to the undersigned the duplicate
copy of this letter enclosed herewith.

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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REPUBLIC SERVICES, INC.

By:
Name;
Title:

Accepted and Agreed
as of the date.
first written above:

Waste Management, Inc,

By:
Name:
title:

{M2757626;1)
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REPUBLIC

SERVICES, INC.

December 511, 2008

Dear Ms. Rice:

In order to allow you to evaluate the possible acquisition (the "Proposed Acquisition") of certain assets of the
Company, we will deliver te you, upon your execution and delivery to us of this letter agreement, cértain information
about the properties and operations of the Company. For purposes of this letter agreement, the "Company" refers to
Republic Services, Inc. and its subsidiaries and includes, without limitation, the assets and business recently acquired
by Republic Services, Inc. which were formerly conducted in the name of Allied Waste Industries, Inc.

; ormation” as ysed herein shall mean all information about the Company furnished by the
Company or ltS Representatwes (as deﬁned below) to you or your Representatives (as defined beIow), whether
furnished before or after the date hereof, whether oral or written, and regardless of the manner in which it is
furnished, and any written memoranda, notes, analyses, reports, compilations, studies or other documents or
information prepared by or for you or your Representatlves that contam reﬂect or are based upon, in whole or in
part, any such information-fee ehy—th ; : Ratio 7 : all 3

R_emgg Conﬁdentaal Informatwn does not mclude, however mformataon which (a) 1s or becomes generally
available to the public other than as a result of a disclosure by you or your Representatives_in violation of this letter
agreement, (b) was available to you on a nonconfidential basis prior to its disclosure by the Company or its
Representatives or (¢) is or becomes available to you on a nonconfidential basis from a person other than the
Company or its Representatives who is (i} not otherwise bound by a confidentiality agreement with the Company or
any of its Representatives , or is otherwise not under an obligation to the Company or any of its Representatives not
to transmit the information to you, or (ii) not otherwise known by you to be prohibited from disclosing such
information to you by a legal, contractual or fiduciary obligation. As used in this letter agreement, the term
"Representative” means, as to any person, such person's affiliates and its and their directors, officers, employees,
agents, advisors (including, without limitation, financial advisors, counsel and accountants) and controlling persons.
As used in this letter agreement, the term "person” shall be broadly inferpreted to include, without limitation, any
corporation, company, partnership, other entity or individual.

Except as requned by apphcable law, regulanon or ]ega! process and-in-
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st 2 , ng isition, unless otherwise agreed to in writing by the
Company, you agree for a penod of tb.ree years from the date hereof (a) to keep all Confidential Information
confidential and not to disclose or reveal in whole or in part, in any manner whatsoever, any Confidential
Information to any person, other than your Representatives who are actively and directly participating in your
evaluation of the Proposed Acquisition and who need to know the Confidential Information for the purpose of
evaluating the Proposed Acquisition, and to cause those persons to observe the terms of this letter agreement; and (b)
not to use Confidential Information for any purpose other than in connection w1th your evaluatmn of the Proposed
Acqmsmon or the consummatmn of the Propossd Acqulsmon and-(e to-diselose-to-a ther-thantho

In the event that you or any of your Representatives are requested pursuant to, or required by, applicable law

or regulatlon or by ]ega] process to dlsclose any Conﬁdentlal Infonnat]on er-anyether—mfemm&ea—ee&eemmg—ﬂae

e 3 : : : as e : Act, you agree that you w1lI prowde the
Company thh prompt notlce of such request or requzrement in order to enable it to seck an appropriate protective
order or other remedy, to consult with you with respect to taking steps.to resist or narrow the scope of such request
or legal process, or to waive compliance, in whole or in part, with the terms of this letter agreement. You agree not
to, and to cause your Representatives not to, oppose any action by the Company to obtain a protective order or other
appropriate remedy. In the event that no such protective order or other remedy is obtained, or that the applicable
party waives compliance with the terms of this letter agreement, you will, and will cause your affiliates to, furnish
only that portion of the Confidential Information and-ether-informatien-which you are advised by your counsel is
legally required to be disclosed at that time. In any such event you will use your reasonable best efforts to ensure
that all Confidential Information-and-etherinformation that is so disclosed will be accorded confidential treatment.

Notwnthstandmg any other provision of this letter agreement ﬁom the commencement of discussions with
respect to the Proposed Acquisition,

Representatives may disclose to any and all persons, w1thouthm1tatlon of any kmdthe taxtreatment and tax
structure (as such terrs are used in Sections 6011, 6111 and 6112 of the U.S. Code and the Treasury Regulations
promulgated thereunder) of the Proposed Acquisition and all materials of any kind (including opinions or other tax

analyses) that are prowded relatmg to such tax treatment and tax structure —I-Iewewr—aaysueh—mfemat—mn—re%aﬂag

You hereby acknowledge that you are aware, and that you will advise your Representatives who are informed
as to the matters which are the subject of this letter agreement, that the United States securities laws prohibit any
person who has received from an issuer material, non-public information concerning thie matters which are the
subject of this letter agreement from purchasing or selling securities of such issuer or from communicating such
information to any other person under circumstances in which it is reasonably foreseeable that such person is likely
to purchase or sell such securities.

You also agree that for a period of three years from the date of this letter agreement, neither you nor any of
your Representatives will, without the prior written consent of the Company or its Board of Directors:

(a) acquire, offer to acquire, or agree to acquire, directly or indirectly, by purchase or otherwise, any voting
securities or direct or indirect rights to acquire any voting securities of the Company, or of any successor
to or person in control of the Company, or any assets of the Company or division thereof or of any such
successor or controlling person;
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(b) make, or in any way participate, directly or indirectly, in any "solicitation" of "proxies" to vote (as such
terms are used in the rules of the Securities and Exchange Commission), or seek to advise or influence
any person or entity with respect to the voting of any voting securities of the Company;

(¢) make any public announcement with respect to, or submit a proposal for, or offer of (with or without
condltlons) any extraordmary transaction mvolvmg the Company or any of its securities or assets_gther

(d) form, join or in any way participate in a "group" as defined in Section 13(d)(3) of the Securities
Exchange Act of 1934, as amended, in connection with any of the foregoing.

You will promptly advise the Company of any inquiry or proposal made to you with respect to any of the foregoing.

We confirm that you expressly reserve the right, at your sole and absolute discretion, not to express any
interest in or make any offer or proposal in relation with the Proposed Acquisition and/or to terminate discussions
and negotiations with the Company at any time. If you determine that you do not wish to proceed with the Proposed
Acquisition, you will promptly advise us of that decision. In that case, or in the event that the Company, in its sole
discretion, so requests or the Proposed Acquisition is not consummated by you, you will, upon the Company's
request, promptly deliver to the Company or destroy all Confidential Information, including all copies, notes,
memoranda reproductions, summaries, analyses or extracts thereof or based thereon in your possession or in the
possession of any Representative of yours. In the case of your destruction of such Confidential Information, you
shall promptly deliver to the Company a certification of such destruction executed by an authorized officer or
member supervising such destruction. .

You acknowledge that none of the Company, Merrill Lynch, Pierce, Fenner & Smith Incorporated ("Merrill
Lynch™) or our other Representatives and none of the respective officers, directors, employees, agents or controlling
persons of Merrill Lynch or such other Representatives makes any express or implied representation or warranty as
to the accuracy or completeness of any Confidential Information, and you agree that none of such persons shall have
any liability to you or any of your Representatives relating to or arising from your or their use of any Confidential
Information or for any errors therein or omissions therefrom. You also agree that you are not entitled to rely on the
accuracy or completeness of any Confidential Information and that you shall be entitled to rely solely on such
representations and warranties regarding Confidential Information as may be made to you in any final acquisition
agreement relating to the Proposed Acquisition, subject to the terms and conditions of such agreement.

You agree that, without the prior written consent of the Company you will not for & period of three years from
the date hereof directly or indirectly solicit for employment, employ or seek to cause or induce to terminate his or her
employment any person who is employed by the Company and w:th whom you have had contact, or who is
speclﬁcally ldermﬁed to you, in connecuon wnh the Proposed pt as provided for a :

The Company agrees that you have no legal commitment or obligation to the Company to review the
Confidential Information. Both you and the Company also agree that unless and until a final definitive agreement
regarding the Proposed Acquisition has been executed by you and us, neither we nor any of our Representatives are
under any legal obligation and shall have no liability to you of any nature whatsoever with respect to the Proposed
Acquisition by virtue of this letter agreement or otherwise. For purposes of this letter agreement, the term “definitive
agreement” does not include the non-binding provisions of an executed letter of intent or any other preliminary
written agreement, nor does it include any oral acceptance of an offer or bid by you. You also acknowledge and
agree that (i) we and our Representatives may conduct the process that may or may not result in the Proposed
Acquisition in such manner as we, in our sole discretion, may determine (including, without limitation, negotiating
and entering into a final acquisition agreement with any third party without notice to you} and (ii) we reserve the
right to change (in our secle discretion, at any time and without notice to you) the procedures relating to our and your
consideration of the Proposed Acquisition (including, without limitation, terminating all further discussions with you
and requesting that you return all Confidential Information to us).
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You acknowledge and agree that money damages may not be.a sufficient remedy for any breach of this letter
agreement by you or your Representatives. Without prejudice to the rights and remedies otherwise available to the
Company, you agree that the Company shail be entitled to equitable relief by way of injunction or otherwise if you or
any of your Representatives breach or threaten to breach any of the provisions of this letter agreement,

It is further understood and agreed that no failure or delay in exercising any right, power or privilege hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further
exercise thereof or the exercise of any right, power or privilege hereunder.

This letter agreement shall be governed by and construed in accordance with the laws of the State of New York
applicable to contracts executed in and to be performed in that state. If any provision of this letter shall be adjudged
by any court of competent jurisdiction to be invalid or unenforceable, such judgment shall not affect, impair or
invalidate the remainder of this letter agreement but shall be confined in its operation to the provision (or any portion
thereof) of this agreement directly involved in the controversy in which such judgment shall have been rendered.
This agreement may be executed in counterparts, each of which shall be deemed to be an original, but both of which
shall constitute the same agreement.

Any assignment of this letter agreement by you without our prior written consent shall be void.
This letter agreement contains the entire agreement between you and us concerning confidentiality of the
Confidential Information and the Proposed Acquisition, and no modification of this letter agreement or waiver of the

terms and conditions hereof shall be binding upon you or us, unless approved in writing by each of you and us.

Please confirm your agreement with the foregoing by signing and returning to the undersigned the duplicate
copy of this letter enclosed herewith,

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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REPUBLIC SERVICES, INC.

By:
Name:
Title:
Accepted and Agreed
as of the date

first written above:

I
L

Waste Management, Inc.

.

By:
Name:
title:

(M2757626;1}
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Uzzaman, Rubina

From; Tsai, John S - Legal [JTsai@wm.com]
Sent: Mongay, December 15, 2008 11:26 AM
To: Islami, Jahan

Cc: Rice, Cherie

Subject: RE: Republic CA - WMI
Importance: High
Attachments: WMI CO01.pdf

Jahan:

Thanks for the revised agreement. I have a question and two changes. First, is the
NDA that you sent to us the same NDA that was provided to all prospective buyers
for the divestiture assets, and have they all agreed to the 3-year standstill and
non-sclicitation provision in the NDA?

As to my specific changes (noted in the attached):

1) I think the standstill provision should be limited to proxy selicitations or
offers to acquire RSG's voting securities. It should not cover asset acquisitions
between the parties, which has periodically occurred in the past and I expect will
continue to occur in the future. Practically, all asgset acquisgitions would have to
be mutual and I don't think it's realistic to get RSG's Board prior written consent
for us to make an offer to buy the aseets.

2} As to the non-solicitation provision, I had slight language change to limited it
to those RSG employees to whom WMI has been introduced in commnection with the
Proposed Acquisition.

From what I understand Merrill Lynch is requiring initial bids by next Monday and
per the consent decree we would like to be put on equal footing with all other
prospective buyers from an access and timing standpoint sc we can provide a bona
fide offer te buy certain of the divestiture assets.

Thanks in advance for your prompt reply. If you have any questions, please let me
know.

John S. Tsai

Vice President, Legal - Corporate & Securities
Waste Management

1001 Fannin Street, Suite 4000

Houston, Texas 77002

713-265-1275 {Work)

713-287-2655 (Fax}

jtsai@wm. com

From: Islami, Jahan [mailto:jahan.islami@akerman.com]

12/30/2008
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Sent: Sunday, December 14, 2008 3:13 PM

To: Tsai, John S - Legal

Cc: McGrory, Justin (IBK-NY); DerManuelian, Nareg (IBK NY); Carano, Mark (IBK-NY); Benter, Tim;
BalesB@repsrv.com; RodriguezR@repsrv.com; Gordo, Jose; Fogel, Ruben; kenneth.starling@dlapiper.com;
Edward.Schwartz@dlapiper.com; Deana.Cairo@dlapiper.com

Subject: Republic CA - WMI

John,

Attached are a redline of the confidentiality agreement (showing changes made from the form you were
sent) and a PDF execution copy. | revised the form agreement to accommodate many of your changes
but, as you can see, we were not able to accept all of your changes. Regarding your comments that the
standstill and non-soficit provisions are inconsistent with, and or in conflict with, the consent decree, please
note that my revisions reflect input from DLA Piper on these provisions. As revised, we are confident that
the CA is consistent with the terms of the consent decree. Please feel free to call me with any questions or
comments.

Best regards,

terfitt

ATUIRME L L A

www.akerman.com | Bio | V Card

CONFIDENTIALITY NOTE: The information contained in this transmission may be privileged and confidential information, and is intended only for the
use of the individual or entity named above. If the.reader of this message is not the intended recipient, you are hereby notified that any dissemination,
distribution or copying of this communication ig stritly prohibited. If you have received this transmission in error, please immediately reply o the sender
that you have received this communication in ermor and then delete it. Thank you.

CIRCULAR 230 NQTICE: Te comply with U.S. Treasury Department and IRS regulations, we are required to advise you that, unless expressly stated
otherwise, any U.5. federal tax advice contained in this trensmittal, is not intended or written to be used, and cannot be used, by any person for the purpose
of (i) avoiding penalties under the U.S. Intemal Revenue Code, or (ii} promoting, marketing or recommending to another party any transaction or matter
addressed in this e-mail or attachment.

Jahan S. Islami, Esq.

Akerman Senterfitt

One S.E. 3rd Avenue, 28th Floor
Miami, Florida 33131

Phone: (305) 374-5600
Facsimile: (305) 349-4799
Direct Dial: (305) 982-5686
jahan.islami@akerman.com

12/30/2008
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REPUBLIC

SERVICES, INC.

December 11, 2008

Waste Management, Inc.

1001 Fannin Street, Suitc 4000

Houston, Texas 77002

Attention: Cherie C. Rice, Vice President, Finance and Treasurer

Dear Ms. Rice:

In order to allow you to evaluate the possibie acquisition (the "Proposed Acquisition”) of certain assets of the
Company, we will deliver to yau, upon your exscution and delivery to us of this letter agreement, cortuin information
about the properties and eperations of the Company. For purposes of this letier agreement, the "Company" refers to
Republic Services, Inc. and its subsidiaries and includes, without limitation, the assets and busincss recently acquired
by Republic Services, Inc. which were formerly conducted in the name of Allied Waste Industries, Inc.

“Confidential Information” as used herein shall mean all information about the Company furnished by the
Company or its Representatives (as defined below) to you or your Representatives (as defined befow); whether
furnished before or after the date hersof, whether oral or written, and regardless of the manner in which it is
furnished, and any written mémoranda, notes, snalyses, reports, compilations, studies or other documents er
information prepared by or for you or your Represcntatives that contain, reflect or are based upon, in whole or in
part, any such information. Confidential Information shall also include any information about the Proposed
Acquisition, or Lhe terms or conditions or any other facts relating thereta, including, without limitation, the existenge
of the Proposed Acquisition, the fact that discussions are taking place with respoct thereto. or the status thereof, or the
fact that Confidential Information has been made available to you or your Representatives. You will be Tesponsible
for any breuch of the terms of this letter agreement by you or your Representutives. Confidential Information dees
not include, however, information which (a) is or becomes generally available to the public other than as @ result of &
disclosurc by you or your Representatives in violation of this letier agreement, (b) was available to you on a
nonconfidential basis prior to its disclosure by the Company or its Representatives or (¢) is or becomes availabie to
you on a nonconfidentiel basis from a person other than the Company or its Representatives who is (i) not otherwise
bound by a confidentiality agreement with the Company or any of its Representalives, or is otherwise nat under an
obligation to the Company or any of its Representuatives not to transmit the information to you, or {ii) not otherwise
known by you to be prohibited from disclosing such information to you by a legul, contrectual or fiduciary
obligarion. As used in this letter agreement, the torm "Representative” means, &5 to any person, such person's
affiliates and its and their directors, officors, employess, agents, advisors (including, withowt limitation, financial
advisors, counsel and sccountants) and controlling persons. As used in this letter agreement, the term "person” shell
be broadly interpreted to include, without limitation, sny corporation, company, partnership, other entity or
individual, ’

Except as required by applicable law, regulation or lcgal process and cxcept for any disclosure made to the
Department of Justice or any state antltrust authority in connection with the Proposed Acquisition, unless otherwise
agreed to in writing by the Company, you ugree for a period of three years from the date hereof (a) to keep all
Confidential Information confidentixl and not to disclose or reveal in whele or in part, in any manner whatsocver,
any Confidential Information to any person, other than your Representatives who are actively and directly
participating in your evaluation of the Proposed Acquisition and who need to know the Confidential Information for
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the purposc of evaluating the Proposed Acquisition, and to cause those persons to observe the terms of this Jener
agreement and (b) not to use Confidential Information for any purpose other than in connection with your cvaluation
of the Proposed Acquisition or the consummation of the Proposed Acquisition.

In the event that you or any of your Representatives are requested pursuant to, or required by, applicable law
or regulation or by legal process to disclose any Confidential Information except for disclosures made 1o the
Department of Justice Antitrust Division or any state antitrust enforcement authority or as required by the Tunney
Act, you agree that you will provide the Company with prompt notice of such request or requirement in order to
cnable it to seek an appropriate protective order or other remedy, to consult with you with rcspect to taking steps (o
resist or narrow the scope of such request or legal process, or to waive compliance, in whale or in part, with the
torms of this letter agrecment, You agree not to, and to cause your Representatives not to, oppose any action by the
Company to obiain 4 protective order or other appropriatc remedy, In the event that no such protective order or
other remedy is obtained, or that the applicable party waives compliance with the terms of this letter agreement, you
will, and will cause your affiliates to, furnish only that portion of the Confidential Information which you are advised
by your counsel is legally required to be disclosed at that time. In any such event you will use your reasonable best
efforts to ensure that all Confidential Information that is so disclosed will be accorded confidential treatment.

Notwithstanding any other provision of this lefter agreement, from the commencement of discussions with
respect to the Proposcd Acquisition, subject to compliance with applicable securities law, you and your
Representatives may disclose to any and all persons, without limitation of any kind, the tex treatment and iax
structure (as such terms arc used in Sections 6011, 611) and 6112 of the U.S. Code and the Treusury. Regulations
promulgated thereunder) of the Proposed Acquisition and all materials of any kird (including opinions or other tax
anelyses) that are provided relating to such tux treatmem and tax structure. ‘

You hereby acknowledge that you are aware, and that you will advise your Representatives who are informed
as to the matters which arc the subject of this lefter agreement, that the United States securities jaws prohibit any
person who has reccived from an issuer moaterial, non-public information concerning the matters which are the
subject of this letter agreement from purchasing or selling scourities of such issucr or from communicating such
infarmation to any other person under circumstances in which it is reasonably foreseeable that such person is likely
to purchase or sell such securities.

You also agree that for 2 period of three years from the datc of this letter agreemcnt, neither you ner any of
your Representatives will, without the prior written consent of the Company or its Board of Dircctors: .
e re Hhon 5 ?

() acquire, offer to acquire, or agree to acquire, directly or indirectly, by purchasc or otherwise, W voting
securities or direct or indircet rights to acquire any voting securities of the Company, or of any successor
to or person in control of the Co ' Tviss '

sasoeoter-er-aantrollingporsen;

(b) make, or in any way participute, directly or indirectly, in any "solicitation” of "proxies” to vatc (as such
terms are used in the rulcs of the Securities and Exchange Commission), or seek to advisc or influence
any person or entity with respect to the voting of any voting securities of the Compuny;

(¢) make any public announcement with respeet to, or submit a proposal for, or offér of (with or without
conditions) uny extraordinary transaction involving the Company or any of ils securities ar-sssets-other

IMMHWWWm or
(d) form, join or in any way participate in a "group” es defined in Section 13(d)(3) of the Securities
Exchange Act of 1934, as amended, in connection with any of the foregoing.
You will promptly advise the Company of any inquiry or proposal made to you with respect to any of the foregoing.
We confirm that you expressly reserve the right, at your sole and absolute discretion, not o express any
interest in or make any offer or proposal in relation with the Proposed Acquisition and/or to terminate discussions

and negotiations with the Company at any time, 1F you determine that you do not wish to proceed with the Proposed
Acquisition, you will promptly. advise us of thet decision. In thal cuse, or in the event that the Company, in its sole
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discretion, so reguests or the Proposed Acquisition is not consummated by you, you will, upon the Company's
request, promptly deliver to the Company or destroy all Confidential Information, including all copies, notes,
‘memoranda reproductions, summaries, analyses or extracts thereof or based thereon in your possession or in the
posscssion of any Representetive of yours. In the case of your destruction of such Confidential Information, you
shall promptly deliver to the Company a certification of such destruction executed by an authorized officer or
member supervising such destruction.

You acknowledge that none of the Company, Merril Lynch, Pierce, Fenner & Smith Incorporated ("Merrill
Lynch"} or our other Representatives and none of the respestive officers, directors, employees, agents or controlling
persons of Merrill Lynch or such other Representatives makes any express or implied representation or warranty as
W the accuracy or completeness of any Confidential Information, and you agree that none of such persons shall have
any liability to you or any of your Representatives relating to or arising from your or their use of any Confidentia)
Information or for any errors thorein or omissions therefrom. You also agree that you are not entitled to rely on the
accuracy or completeness of any Confidential Information and that you shall be entitled to rely solely on such
representations and warranties regarding Confidential Information as may be made to you in any final acquisition
agreement relating to the Proposed Acquisition, subject to the terms and conglisiags of such #gTECMENL.

You agree that, without the prior written consent of the Company ot for a period of
the date hereof directly or indirectly solicit for employment, employ or f=ek to cause or induce to
employment any person who is employed by the Company and whom you have

¥ peontific in connection with the Proposed Acquisition, exccpt.as provided for and consistent
with the terms of Section IV. C. of the Proposed Final Judgment in U.S. et ol v, Republic Services, Inc. and Allisd
Wasle [ndustrics, Inc. (Civil Action No.: 1:08-cv-02076-RWR) as filed on December 4, 2008, in the District Court
for the District of Columbia. .

The Company agrees that you have no legal commitment or obligation to the Company to review the
Confidential Information. Both you and the Company also agree that unless und until a final definitive agrecment
regarding the Proposed Acquisition has been executed by you and us, neither we nor any of our Representatives arc
under any lcgal obligation and shall have ne liability to you of any nature whatsoever with respect to the Proposed
Acquisition by virtue of this |etter agreement or otherwise. For purposes of this letter agreement, the term “definitive
agreement” does not include the non-binding provisions of an exzouted letter of intent or any other preliminary
written agroemeni, nor does it include any orul acceptance of an offer or bid by you. You also scknowledge and
ugree thut (i) we and our Representatives may conduct the process that may or may not result in the Proposed
Acquisition in such manncr as we, in our sole discretion, may determine (including, without limitation, negotiating
and entering inlo = final acquisition agreement with any third party without nofice o you) and (i) we reserve the
right to change (in our sole discretion, at any time and without notice to you) the procedures relating to our and your
consideration of the Propesed Acquisition (including, without limitation, terminating all further discussions with you
and requesting that you return all Confideatial Tnformation to us).

You acknawledge and agree that money damages may not be a sufficient remedy for any breach of this letter
agreement by you or your Representatives, Withou! prejudice to the rights and remedies otherwise available to the
Company, you agree that the Compuny shall be entitled to equitable relicf by way of injunetion or othcrwise if you or
any of your Representatives breach or threaten to breach uny of the provisions of this letter egreement.

It is further understood and agreed that no failure or delay in exercising any right, power or privilege hereunder
shall operate a5 @ waiver thereof, nor shall any single or partial exercise thereof preclude any other or further
exercisc thereof or the exercise of any right, power or privilege hereunder.

This letter agreement shall be governed by and construed in accordance with the laws of the State of New York
applicable 1o contracts exsouted in and to be performed in that state, If any provision of this lerter shall be adjudged
by any court of competent jurisdiction to be invalid or uncnforceable, such judgment shall not affect, impair or
invalidate the remainder of this letter agreement but shall be confined in its operation to the provision (or any portion
thereol) of this agreement directly involved in the controversy in which such judgment shall have been rendered,
This ugreement may be executed in counterparts, each of which shall be deemed tc be an original, but both of which
shall conslitute the same agreement. -

IM275762611)
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Global Markets & Investment
Banking Group

4 World Financial Center
North Tower 304 Floor
New York, New York 10080

% Merrill Lynch 212449 1000

December 17, 2008

STRICTLY CONFIDENTIAL

Waste Management, Inc.
1001 Fannin, Suite 4000
Houston, Texas 77002

Attention: David Steinet, Chief Executive Officer and Director

Dear Mr. Steiner:

On behalf of Republic Services, Inc. (“Republic” or the “Company”), we thank you for your interest in the
commercial waste collection and disposal assets that the Company is required to sell (the “Assets”)
pursuant to its settlement with the Department of Justice (the “Do]”) in connection with the Company's
merger with Allied Waste Industries, Inc.

The Assets include commercial waste collection routes, landfills or access to landfill disposal capacity,
transfer stations and ancillary assets in 15 market areas. The Do] has mandated that the Company market
and sell assets in the following four market areas separately (together with the Potrero Hills Landfill, the
“Individual Assets”):

Atlanta, GA; Cleveland, OH; Fort Worth, TX; and Philadelphia, PA.

In addition, the Attorney General for the State of California has mandated that the Company separately
market the Potrero Hills Landfill located in Suisin, CA.

Assets in the following ten market areas will be marketed and sold together (the “Bundled Assets”):

Cape Girardean, MO; Charlotte, NC; Denver, CO; Flint, MI; Greenville-Spartanburg, 5C;
Houston, TX; Lexington, KY; Los Angeles, CA; Lubbock, TX; and Northwest Indiana.

Pursuant to conversations with the Company or its advisors, you have indicated an interest in acquiring
some of the Bundled Assets and one or more of the Individual Assets (collectively, the “Transaction”).
Due to the relative market positions of both the Company and you in the aforementioned markets, the
Company requests that you provide the following:

1) Please confirm that you will assume sole responsibility for mitigating any and all market
concentration which the DoJ may mandate pursuant to its review of the Transaction;
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2) For each of the market areas included in the Bundled Assets and all Individual Assets for which
you have interest, please specifically address your ability to receive DoJ approval to acquire such
assets; and

3) Please identify any assets which you plan to close (i.e., cease operations) or sell to a third-party in
order to receive Do] approval to acquire such assets.

Please send your response via fax or electronic mail (with a hard copy to follow by hand or via overnight
courier) to both of the following:

Brian Bales Jim Ratigan
Executive Vice President, Corporate Development Managing Director
Republic Services, Inc. Merrill Lynch & Co.
110 SE 6th Street 4 World Financial Center, 30th Floor
Fort Lauderdale, FL 33301 New York, NY 10080
Tel: (954) 769-3618, Fax: (954) 769-6406 Tel: (212) 449-8577, Fax: (212) 738-1074
balesb@repsrv.com james_ratigan@ml.com

Any questions regarding the above procedures should be directed to either Brian Bales or me.

Sincerely,

Jim Ratigan

Managing Director
Mergers & Acquisitions
Merrill Lynch & Co.



Case 1:08-cv-02076-RWR  Document 10-2  Filed 05/04/2009 Page 254 of 305

EXHIBIT F



Case 1:.08-cv-02076-RWR  Document 10-2  Filed 05/04/2009 Page 255 of 305

Joe Cassin
Vice President of Business Development
Western Group '

WASTE MANAGENENT WASTE MANAGEMENT
7025 North Scotrsdale Road
Via Fax & Email Suite 200

Scoresdale, Arizonn 85253
(480) 524-8464
(713) 427-7099 Fax

December 22, 2008

Republic Services, Inc.

110 SE 6" Street

Fort Lauderdale, FL 33301

Brian Bales, Executive Vice President, Corporate Development

Merrill Lynch & Co.

4 World Financial Center, 30" Floor

New York, NY 10080

Attention Jim Ratigan, Managing Director

Dear Brian and Jim:

In response to your December 17, 2008 letter to David Steiner at Waste Management,
Inc., we are pleased to submit this non-binding Expression of Interest with respect to our
proposed acquisition of either or both of Republic’s Chiquita Canyon Sanitary Landfill and
Potrero Hills Sanitary Landfill (collectively, the “Acquired Operations™). The information set
forth below is designed fo give you our current valuation thoughts around the Acquired
Operations, as well as address the antitrust and regulatory approval issues raised in your letier
should Republic determine that it would like to pursue acquisition discussions with Waste
Management, Inc, or its designated subsidiaries (“WM") with respect to these proposed
fransactions.

1, Chiquita Canyon. For Chiquita Canyon, WM would pay six times (6x) its
projected post-closing annual EBITDA (e.g., excluding any current Republic waste streams that
will no longer be delivered to that landfill, but including any current WM waste streams
delivered to that landfill) at closing. In addition, WM would consider assuming or releasing
Republic and its Allied Waste subsidiary from its liability for the closure of zones 1a and 1b at
‘WM’s Azusa Land Reclamation, :

2, Potrero Hills. For Potrero Hills, WM would pay six times (6x) its projected
post-closing annual EBITDA (e.g., excluding any current Republic waste streams that will no
longer delivered to the landfill), payable as follows: (i) an amount equal to two and one-half
times (2.5x) the projected post-closing annual EBITDA at closing, and (ii) an amount equal to
three and one-half times (3.5x) the projected post-closing annual EBITDA upon receipt of all
necessary approvals for the expansion of the landfill beyond 2012, as currently proposed by
Republic. If the expansion is not approved, Republic shall pay the closure and post closure costs
for the landfill. '

»

From everyday collection to environmental pratection, Think Green® Think Waste Management,

@ Pritthc-gn [ pest-cantumier wiyeled puper,
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3. Antitrost Matters. We acknowledge that the sale of each of Chiquita Canyon
and Potrero Hills is subject to the approval of the U.S. Department of Justice (“*DOJ”) and the
Attorney General of the State of California, WM will assume all respensibility for obtaining such
approvals prior to the consummation of such transactions. WM has no plan to close or sell either
of these landfills or any other landfill or transfer stations in order to obtain DOJ or California
State approval of the proposed transactions. We believe that we can obtain such approval based
on our market analysis, as summarized below. .

a.  Chigquita Canyon. WM's largest and only centrally located landfill in the Los
Angeles area - Bradley Landfill - is closed, and no longer accepts municipal solid waste.
Republic’s Sunshine Canyon Landfill is also centrally located and with recent permit
expansions, it can now accept over 12,000 tons per day. Chiquita Canyon, which is permitted
for 6,000 tons per day, is the next closest competitor, and it is wel] located to receive Los
Angeles City and County waste. WM’s closest sites to Sunshine Canyon and Chiquita
Canyon are its Simi Valley Landfill and Antelope Valley sites —(Palmdale and Lancaster
Landfills}, which have a difficult time competing with Sunshine and Chiquita due to their
allotted capacity and location., The combmed perrmtted capacity of the Palmdale and
Lancaster Landfills is only 3,500 tons per day', and there is a mountain range between these
facilities and Chiquita Canyon. The mountain range effectively precludes the sites from
competing with either Chiquita Canyon or Sunshine Canyon for waste. The Simi Valley
Landfill is permitted for 3,000 tons per day and has been at capacity for several years, In
addition, the landfill bas a strong opposition group that has been opposed to the importation
of Los Angeles County waste, WM’s most competitively effective landfill in the southemn
California market area is its El Sobrante Landfill in Riverside County. Its permit, however,
reserves 40% of its capacity for waste generated in that county.

Government-owned facilities are the largest competitors for disposal of waste in the Los
Angeles area. The Los Angeles Sanitary District owns and operates the Puente Hills Landfill,
which is perrnitted to receive 13,500 tons per day, the Calabassas Sanitary Landfill at 3,500
tons per day and the Scholl Canyon Landfill at 1,800 tons per day. The Los Angeles Sanitary
District will soon open the Mesquite Landfill, an enormous new facility that will accept rail-
hauled waste generated within the greater LA basin, Orange County also owns large landfills
that are permitted to accept 20,000 tons per day; these landfills also compete for Los Angeles
metropolitan area waste, There are also a number of government-owned city landfills and at
least two incinerators that serve the market area and reduce the amount of waste that is
subject to competition.

! Permit expansion applications are pending, but it is not currently known whether or when they
will be approved.
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Accordingly, WM is currently a smail and increasingly marginalized disposal competitor in
the Los Angeles market area.

b,  Potrero Hills. Local taxes or permit restrictions prevent most of the WM sites in
the San Francisco Bay area from receiving or attractmg waste from outside of their
immediate area, and of the two WM sites that currently receive waste from the ares served by -
Portrero Hills — (1) Tri-Cities, will be closing in mid-2009, and (2) Redwood, has Iong
operated at capacity, WM is unable to compete for any new waste, An expansion permit is
pending for Redwood, but that will merely extend the landfill’s life; it will not change its
daily 2,200 ton permit restriction.

WM also owns the Guadalupe and Kirby Canyon Landfills in San Jose County and the
Altamont Landfill in Altamont County. San Jose County imposes a $20 per ton tax on all
waste disposed in the county. The Altamont Landfill permit restricts the facility from
accepting waste from outside the county except for waste from the City of San Francisco,
which is delivered pursuant to a WM contract with the City.

Due to its location, Portrero Hills primarily serves the north side of the Bay area. The other
facilities that currently compete for waste from this area include WM’s Redwood Landfill,
Republic’s Vasco Rd. landfill and two facilities owned by Noreal — (1) Hay Road in Solano
County and (2) Austin Road in Wheatland County. In addition, permitting is well under way
for a new site fo be located in Cortina, which is just to the north of Sacramento. We
understand that Sonoma County is also negotiating to reopen its mothballed landfill. The
county has not included WM in those negotiations.

In short, the key competitors for additional waste that is generated north of San Francisco are
Republic and Norcal, and new disposal entrants are underway, WM’s acquisition of Potrero
Hills will allow WM to become a more meaningful competitive factor in the market.

¢. Timing and Regulatory Approval. Jim Weiss, our outside antitrust counsel, has
been in discussions with DOJ with respect to our market analysis, and we believe that WM
can conduct its due diligence, negotiate and execute definitive purchase agreements and
obtain all required rcgulatory approvals to consummate the proposed transactions within the
time frame set forth in Republic’s and Allied Waste Industries, Inc.’s divestiture settlement
with DOJ and the affected State Attorney Generals.

********.

This proposal is & non-binding Expression of Interest and is intended to outline the terms
under which we would proceed toward further defining our proposal to purchase the Acquired
Operations and the negotiation of a definitive binding purchase agreement to be executed by the

3

-~
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parties. Accordingly, this proposal is not intended to be binding on either party, is subject to the
execution and delivery of mutually acceptable binding definitive documentation, and neither
party shall have any liability based upon this proposal, whether under contract, tort, law or
equitable principles.

We hope that our foregoing proposal will represent a basis upon which we may proceed

to the due diligence and negotiation phase for the possible purchase of the Acquired Operations.
Any questions with respect to this proposal should be directed to me at (480) 624-8464 or

Jjeassin@wm.com.

Very truly yours,

Waste% Inc. /
/ﬁf"

/f oe Cadsin, Vice President, Business
Dev opment - Western Group

cc¢: Cherie C. Rice
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AFFIDAVIT OF BRIAN BALES
Republic-Allied Merger: DOJ File No. 60-562111-0007

State of Florida
§8;

bl

County of Broward

1, Brian Bales, hereby do swear and affirm as follows:

1. I am the Vice President of Corporate Development for Republic Services, Inc,
(“Republic™).

2, I have actual authority to make this affidavit on behalf of Republic.

3. In making this affidavit, ] adopt the definitions of terms as they are set forth in the
Proposed Final Judgment in making this affidavit,

4, Republic has reviewed bids that were timely received from prospective Acquirers.

5. Based on consideration of the bids submitted by the prospective Acquirers and

further discussion with them, Republic has narrowed the prospective Acquirers to advance to the
second round of bidding, with the exception of bidders for the Philadelphia Assets. A profile of
the second round bidders is attached hereto as Exhibit A.

6. Due to the large number of bidders and wide variation in the bids submitted in
Philadelphia, we decided to ask the bidders to re-bid for those assets. We supplied additional
and revised information for that market to al! timely and credible bidders and we anticipate
making selections for second-round bidders in Philadelphia by the end of the week of January
19, 2009.

7. Republic evaluated bids based upon the timely receipt of the prospective
Acquirers response, the financial offer, the ability of the bidder to obtain financing, a bidder’s
expressions of intent to retain assets and to operate them as viable businesses for at least two
years and the bidder’s willingness to mitigate any market concentration concerns, if any.
Additionally, bidders in individual markets were evaluated based upon their prior experience in
solid waste collection and disposal operations, as well as presence and knowledge of solid waste
operations in each specific market of the related divestitures.

8. Based upon the foregoing, the following prospective Acquirers have been selected
to advance to the next round of consideration and will continue to be engaged in further
discussion about their proposals:
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a. Bundled Assets:

(a) Waste Connections, Inc.
(b Waste Industries USA, Inc.

Both of these bidders have access to sufficient capital and are willing to mitigate market
concentration concerns, if any. Veolia was not selected for this rourid because its offer was
significantly lower than those of other bidders and it expressed a lack of interest in retaining the
Cape Girardeau, Lubbock, Denver and Los Angeles assets for at least two years post-acquisition.

b. Atlanta, GA:

(a) Advanced Disposal Services, Inc.
(b) Bobcat Holdings, LLC
{c) Waste Pro USA Inc.

Tac Transport, LLC was not selected to advance to the second round because the
principals did not share the same level of interest in all of the Atlanta assets, its lack of
experience in solid waste collection and transfer station operations, inexperience with the Atlanta
market, and because we had concerns about its ability to obtain financing. In contrast, all
bidders that are moving to the second round have experience in the Atlanta market.

Transload America, LLC, RR Resource Recovery, LLC and Biogold Fuels Corporation
were not selected because their offer price was too low. .

c. Bay Area, CA:

(a) Tunnel Hill Partners
(b} Waste Connections, Inc.
{(c) Norcal Waste Systems, Inc.

RR Resource Recovery, LLC and Biogold Fueis Corporation were not selected for the
second round of bidding in the Bay Area for the same reason they were not selected in Atlanta —
the offer price for the Bay Area assets was well below other bids.

d. Cleveland, OH:

(a) RumpkeWaste, Inc,
{b) Tunnel Hill Partners

Penn-Ohio Coal Co., Interstate Waste Services, Inc, and Biogold Fuels Corporation were
not selected for the second round of bidding because their offer price was well below that of
other bidders for the Cleveland assets. Tac Transport, LLC was also not selected because, in
addition to concerns about their ability to obtain financing, Tac Transport has no experience in
operating a landfill. -
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e. Fort Worth, TX:

(a) [ESI Corporation (BFI Canada)
(b) WCA Waste Corporation
(c) Waste Partners of Texas, LP

All bidders were selected to advance to the second round, with the exception of RR
Resource Recovery, LLC and Biogold Fuels Corporation, whose initial offer price was below
that of other bidders.

I declare under penalty of perjury that the foregoing is true and correct. Executed on

January flo, 2009.

Brian Bales
Vice President of Corporate Development
Republic Services, Inc,
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AFFIDAVIT OF BRIAN BALES

Pursuant to Paragraph X(A). of the Proposed Final Judgment
in Republic-Allied Merger: DOJ File No. 60-562111-0007

State of Arizona )
$8:

County of Maricopa

I, Brian Bales, hereby do swear and affirm as follows:

1. [ am the Vice President of Corporate Development for Republic Services, Inc.
(*Republic™).

2. I am an officer of Republic and | have actual authority to make this affidavit on
behalf of Republic.

3 I adopt the definitions of terms as they are set forth in the Proposed Final
Judgment (“PFJ™) in making this affidavit.

4. Pursuant to Paragraph X(A). of the PFJ, Republic details the contacts it has had with
parties in the last thirty (30) days about the Divestiture Assets and the dissemination of information to
interested parties.

5. As described in my affidavit filed on January 16, 2009, Republic reviewed the
bids received and selected bidders to advance to the second round of negotiations and diligence,

6. The one exception is the Philadelphia market, where Republic asked bidders on or
around January 16, 2009 to re-bid due to the high number of bidders and wide variance in the
bids received. Additionally, Republic provided to all bidders for the Philadelphia Divestiture
Assets revised and supplemental information to correct an error in the data for the Girard Point
Transfer Station. Re-bids were due on January 20, 2009, with the exception of a few bidders
who have requested and received a brief extension.

7. Individuals who contact Republic or Merrill Lynch seeking to enter the process after the
identification of bidders to advance to the second round of negotiations and diligence are being advised
that new entrants to the process and new bids are no longer being accepted. 1 have communicated with
approximately five individuals during the last thirty (30} days and informed them that Republic is not
accepting new bids,

8. After Republic and Merrill Lynch received bids, representatives from Merrill
Lynch and where possible, Raul Rodriguez of Republic, had conference calls with each bidder to
review the bids, clarify any questions Republic had about the bids, and to answer any questions
raised by the bidders about the process.

9. As required by Paragraph X(A}. of the PFJ, other than new bidders who have
contacted Republic directly requesting to enter the process described above in Paragraph 7, the
following is a list of persons (including name, phone number and address, where available) who,
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during the last thirty (30) calendar days, made an offer to acquire, expressed an interest in
acquiring, entered into negotiations to acquire, or was contacted or made an inquiry about
acquiring, any of the Divestiture Assets and the detail about each contact with that person:

a,

Name: David Lasensky (Accurate Recycling Corporation)
Address: 508 East Baltimore Pike, Lansdowne, PA 19050
Telephone:  610-637-7160

On December 22, 2008, Mr. Lasensky submitted a bid for the 58th St.
Transfer Station and for the Girard Point Transfer Station. On January 7,
2009, Mr. McGrory called Mr. Lasensky to inform him that Accurate was
not moving on to the second round of bidding. Mr, McGrory subsequently
contacted Mr. Lasensky and provided him, along with other bidders,
revised and additional information on the Philadelphia assets to correct an
error in the original data, and invited Accurate to re-bid. On January 12,
2009, Jeff Krinsk, outside counsel for Accurate, sent a letter to Merrill
Lynch, that among other things, requested additional details as to
Republic’s decision not to advance Accurate in the bidding process. On
January 21, 2009, Edward Schwartz of DLA Piper LLP (US), counsel for
Republic in connection with the divestiture process, sent Mr. Krinsk a
responsive letter outlining Republic’s discretion in selecting Acquirers and
reilerating that Accurate was being granted an opportunity to re-bid due to
an administrative error.

Name: Charlie Appleby (Advanced Disposal Services)
Address: 7915 Baymeadows Way, Suite 300, Jacksonville, FL 32205
Telephone Number:  904-737-7900

On December 22, 2008, Mr. Appleby submitted a bid for the Atlanta
Divestiture Assets. On January 5, 2009, Messrs. McGrory and Rodriguez
had a conference call with Mr. Appleby to review his bid. On January 9,
2009, Mr. DerManuetian informed Mr. Appleby that Advanced Disposal
Scrvices advanced to the second round of bidding.

Name: Louie Pelligrini (Alameda County)
Address: 339 Bonair Siding Road, Stanford, CA 94305
Telephone Number:  650-321-4236

On December 22, 2008, Mr. DerManuelian received an email from Mr,
Pelligrini that they would not submit a bid with respect to the Bay Area
Divestiture Assets.

Name:  Gary Archer (Archer Ficklin)
Telephone Number:  707-678-1092

On January 7, 2009, Mr. DerManuelian received an inquiry from Mr.

Archer. Mr. DerManuelian informed him that the bidding process was
well underway and new bids were not being accepted.

-2
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e, Name: Jeff Peckham (IES! -- BFI Canada)
Address: 2301 Eagle Parkway, Suite 200, Fort Worth, TX 76177
Telephone Number:  817-632-4005

On December 23, 2008, 1ESI submitted a bid for the Fort Worth assets.
Between approximately December 31, 2008 and January 5, 2009, Mickey
Flood of IESI contacted me several times by telephone to inquire about the
status of [ESP’s bid. On each of those occasions, I told him that there were
multiple contingencies in IESI's bid that would need to be removed to
advance in the bidding process. On January 6, 2009, Jeff Peckham re-
submitted IESI's bid, clarifying the values ascribed to the Turkey Creek
liabilities and stated [ESI elected not to bid on the Southeast Landfill, On
January 7, 2009, Messrs. McGrory and Raul Rodriguez of Republic had a
conference call with Mr. Peckham to review his bid, On January 9, 2009,
Mr. DerManuelian informed Mr, Peckham that IESI advanced to the
second round of bidding.

f. Name: Brett Tate (B & G Services, LLC/Heritage Inc. JV)
Address:  P.O. Box 1822, Alexandria, VA 22314
Telephone Number:  301-651-3780

On December 23, 2008, Mr. McGrory spoke with Ms. Camelia Mazard,
an attorney for B&G, who asked if her client could just purchase the
transfer stations and not the hauling routes. McGrory responded that these
Divestiture Assets were being sold as one package, and that although the
deadline for bid submissions had lapsed, B&G could submit a bid on
December 23, 2008. Republic did not receive any bid from B&G.

g Name: Steve Racoosin (Biogold Fuels Corporation)
Address: 1800 Century Park East, Suite 600, Los Angeles, CA 90067
Telephone Number:  951-500-9469

On December 22, 2008, Biogold Fuels Corporation submitted bids on each
of the Atlanta, Cleveland, Fort Worth, Philadelphia, and Bay Area
Divestiture Assets. On January 8, 2009, Mr. McGrory left a message for
Mr. Ron Moss. On January 12, 2009, Mr. McGrory informed Biogold that
they would not proceed to the second round after consideration of several
factors.

h. Name:  Bill Dietrich (Bobcat Disposal)
Address: 7247 Delainey Court, Sarasota, FL 34240
Telephone Number:  941-704-6103

On January 5, 2009, representatives of Republic had a conference call
with Mr. Dietrich to review his bid. After receiving clarification an this
conference call, Mr. Dietrich resubmitted his bid for the Atlanta
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Divestiture Assets on January 8, 2009. On January 9, 2009, Mr.
DerManuglian informed Mr. Deitrich that Bobcat Disposal’s bid had
passed to the second round of bidding,

i. Name: Sam Santa Rosa (Buffalo Field Corp.)
Telephone Number:  716-278-2000 x 124

On January 14, 2009, Mr. Rea received an inquiry from Mr. Rosa about
the Divestiture Assets. Mr. Rea informed Mr. Rosa that the process was
underway and new bids were not being accepted.

J- Name: Andy Benager (Cardinal Sanitation)
Telephone Number:  770-318-1099

On lanuary 6, 2009, Mr. DerManuelian received an inquiry from Mr.
Benager about the Divestiture Assets. Mr. DerManuelian left Mr. Benager
a return messagce informing him that the process was underway and new
bids were not being accepted.

k. Name: Bill Stoutan (Chase Disposal)
Telephone Number:  610-637-6790

On January 6, 2009, Mr. DerManuelian received an inquiry from Mr.
Stoutan about the Divestiture Assets. Mr. DerManuelian left Mr. Stoutan
a return message informing him that the process was closed.

1 Name: Dan O’Malley (Coniglio, Lazdowski, and O’Malley)
Address: 1800 Sutter Street, Suite 250, Concord, CA 94520
Telephone Number:  925-330-1087

On January 14, 2009, the Confidentiality Agreement was returned and
executed by Salvatore Coniglio, Gary Lazdowski, and William O'Malley,
as attorney. On January 15, 2009, Mr. McGrory left Mr. O’Malley a
voicemail to inquire about the status of his clients’ potential offer. On
January 16, 2009, Mr. McGrory spoke with Mr. O’Malley and informed
him that Republic is evaluating whether his client is a viable bidder for the
Bay Area Divestiture Assets.

m, Name; Jeff Cosman (Cosman Disposal Services)
Address: 511 Maple Lane, Sewickley, PA 15143
Telephone Number:  904-687-5244

On December 22, 2008, Cosman submitted a bid for the Philadelphia
Divestiture Assets. On December 30, 2008, representatives of Republic
had a conference call with Mr. Cosman to review his bid. On January 16,
2009, Mr. Rea left a voicemail for Mr. Cosman regarding a re-bidding.
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n, Name: Stephen R. Maguin (County Sanitation Districts of Los
Angeles County)
Address: P.O. Box 4998, Whittier, CA 90607
Telephone Number:  562-699-7411 ext. 1503

On December 22, 2008, Mr, Maguin submitted a bid for Chiquita Canyon
Landfill and submitted an offer for remaining horizontal and vertical
expansion capacity. The County Sanitation Districts’ bid did not include
an offer for any of the other assets in the Bundled Assets and Mr. Maguin
was aware that these assets were being sold as part of a bundle, $0 no
further communication took place between Repubtic or Merrill Lynch
with Mr. Maguin about the bid.

0. Name: Deepak Gupta (Covanta Energy)
Address: 40 Lane Road, Fairfield, NJ 07007
Telephone Number:  973-580-7264

On December 22, 2008, Covanta submitted a bid for the Philadelphia
Divestiture Assets. On December 30, 2008, representatives of Republic
had a conference call with Mr. Gupta to review his bid. On January 16,
2009, Mr. Rea left a voicemail for Mr. Gupta regarding a re-bidding and
subsequently spoke to him on that same day, at which point Mr. Gupta
indicated that he was aware of the re-bid date and had received the revised
information.

p. Name; James Jones (Disposal Corporation of America, Inc.)
Address: 3433 Moore Street, Philadelphia, PA 19145
Telephone Number:  215-463-2526

On December 22, 2008, Disposal Corporation of America, Inc. submitted
a bid for the Philadelphia Divestiture Assets. On December 30, 2008,
representatives of Republic had a conference call with Mr. Jones to review
his bid. On January 16, 2009, Mr. Rea spoke with Mr. Howard Russell,
the financial advisor for Disposal America, and he confirmed receipt of
the revised information and the re-bid deadline.

q. Name:  Jared Lovett (Eagle Environmental Transport)
Telephone Number:  678-283-0932

On January 6, 2009, Mr. DerManuelian received an inquiry from Mr.
Lovett about the Divestiture Assets. Mr. DerManuelian left Mr. Lovett a
return message informing him that the process was closed and bids were
not being accepted.

r. Name; Michael Mastrangelo {ELS Acquisition LLC)
Address: 15 Polhemus Lane, Bridgewater, NJ 08807
Telephone Number:  732-271-2800 x101
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On December 22, 2008, ELS submitted a bid for the Philadelphia
Divestiture Assets and did not submit a bid for the Cleveland Divestiture
Assets. On December 29, 2008, representatives of Republic had a
conference call with Mr. Mastrangelo to review his bid. On January 16,
2009, Mr. Rea called Darren Rizzo to confirm receipt of additionai
Philadelphia information and confirm his knowledge of the re-bidding
deadline.

s, Name;  Rod Proto (Envirosolutions -- ESI)
Address: 11220 Assett Loop, Suite 201, Manassas, VA 20109
Telephone Number:  §32-485-7102

On December 22, 2008, ESI submitted a bid for the Philadelphia
Divestiture Assets. On December 29, 2008, representatives of Republic
had a conference call with Mr, Proto to review his bid. On January 16,
2009, Mr. Rea spoke to Mr, Kirk Nimtz to confirm his receipt of
additional Philadelphia information and to confirm his knowledge of the
re-bidding deadline.

t. Name: Talyon Sortor (Fairfield-Suisum Sewer District)
Address: 1010 Chadbourne Road, Fairfield, CA 94534
Telephone Number:  707-428-9151

On January 13, 2009, Mr. DerManuelian spoke with Mr. Sortor who
indicated an interest in the Bay Area Divestiture Assets and he
acknowledged that Fairfield-Suisum is behind in the process. Mr. Sortor
was sent a teaser package on January 15, 2009.

u. Name: Bob Ginnata (Interail Waste)
Telephone Number:  573-334-9437

On January 6, 2009, Mr. DerManuelian received an inquiry from Mr.
Ginnata regarding Cape Giradeau. Mr. DerManuelian left Mr. Ginnata a
return message informing him that the process was closed. On January 9,
2009, Mr. DerManuelian received a follow-up message from Mr, Ginnata
noting that he is interested in Cape Giradeau if it is subsequently sold.

V. Name: Lynn Johnston (Interstate Waste Services)
Address: 500 N. Franklin Turnpike, Suite 212, Ramsey, NJ 07446
Telephone Number:  201-258-1269

On December 22, 2008, Interstate submitted bids for both the Philadelphia
and Cleveland Divestiture Assets. On January 16, 2009, Mr. Rea lefta
voicemail for Mr. Johnston regarding re-bidding for Philadelphia. On
January 16, 2009, Mr. McGrory spoke with Mr. Johnston and informed
him that the bid for the Cleveland Divestiture Assets was considered, but
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aa.

bb.

Republic decided to move forward with other parties after considering
several factors.

Name: Jeremy Diel (J&L Partnership)
Telephone Number: 619-890-9575

On January 7, 2009, Mr. Rea received an inquiry from Mr. Diel. Mr. Rea
called him back to inform him that the process was underway and that new
bids were not being accepted.

Name: Dennis McVeigh (J.P. Mascaro & Sons)
Address: 2650 Audobon Road, Audobon, PA 19403
Telephone Number:  800-222-1818

On January 7, 2009, Mr. Rea received an email from Mr. McVeigh
expressing interest in the Philadelphia Divestiture Assets. Mr. Rea called
Mr. McVeigh back and informed him that the process was underway and
that bids were no longer being accepted. Mr. McVeigh confirmed that he
was aware of the bid date and did not submit a bid.

Name: AJ McCallister
Telephone Number:  212-993-1551

On January 8, 2009, Mr. Rea received an inquiry from Mr. McCallister
regarding the Philadelphia Divestiture Assets. Mr. Rea informed him that
the process was underway and new bids were not being accepted.

Name:  Tim Nichols
Telephone Number:  216-739-2220 x415

On January 14, 2009, Mr. Rea received an inquiry from Mr. Nichols
regarding the Cleveland Divestiture Assets. Mr. Rea informed him that
the process was underway and new bids were not being accepted.

Name: Mike Sangiacomo (Norcal Waste Systems)
Address: 160 Pacific Avenue, Suite 200, San Francisco, CA 94111
Telephone Number: 415-875-1150

On December 22, 2008, Norcal submitted a bid for the Bay Area
Divestiture Assets. On January 5, 2009, representatives of Republic had a
conference call with Mr. Sangiacomo to review his bid for the Bay Area
Divestiture Assets. On January 8, 2009, Mr. Sangiacomo resubmitied
Noreal’s bid. On January 9, 2009, Mr, DerManuelian informed Mr.
Sangiacomo that Norcal’s bid had passed to the second round.

Name: Keith Kimble (Penn Ohio Coal Co.)
Address: 3596 State Route 39 NW, Dover, OH 44622
Telephone Number:  (330) 343-1226

-7-
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cC.

dd.

cc,

ff.

On December 22, 2008, Penn Ohio submitted a bid for the Philadelphia
and Cleveland Divestiture Assets, On December 29, 2008, representatives
of Republic had a conference call with Mr. Kimble to review his
Philadelphia bid. On January 8, 2009, Penn Ohio increased its bid for the
Cleveland Divestiture Assets. On January 14, 2009, Mr. McGrory called
Mr. Kimble and left a voicemail informing him that Penn Chio would not
move on to the next round in Cleveland. On January 16, 2009, Mr. Rea
spoke with Mr. Kimble to confinm receipt of Philadelphia information and
understanding of the re-bid date, as well as to confirm that Penn Ohio
would not be moving on with respect to the Cleveland Divestiture Assets.

Name: Pete Senior (Pete & Pete Container)
Telephone Number:  216-453-0939

On January 7, 2009, Mr. Rea received an inquiry from Mr. Sentor
regarding the Cleveland Divestiture Assets. Mr. Rea informed him that
the process was underway and new bids were not being accepted.

Name: Jordan Roker (Platinum Equity)
Address: 360 North Crescent Drive, Beverly Hills, CA 90210
Telephone Number: 310-282-9259

On December 22, 2008, Mr. McGrory spoke with Mr. Danny Berberian,
who declined to bid on any Divestiture Assets,

Name:  Anthony Grutadaurio (Red Qak Sanitation)
Telephone Number:  678-409-5867

On January 16, 2009, Mr. DerManuelian received an inquiry from Mr.
Grutadaurio regarding the Atlanta Divestiture Assets. Mr. DerManuclian
informed him that Republic was not accepting any new bidders.

Name: Henry Johnson (Resource Recovery LLC)
Address: 3870 South Crenshaw Blvd., Suite 211, Los Angeles, CA
90008

On December 18, 2008, Mr. Johnson made an initial call to Mr. Carano
regarding the Atlanta, Fort Worth and Bay Area Divestiture Assets. Mr.
Carano sent Mr. Johnson a Confidentiality Agreement on December 18,
2008 and it was returned executed on December 23, 2008. On December
20, 2008, Resource Recovery submitied a bid for the Atlanta, Fort Worth
and Bay Area Divestiture Assets. On January 8, 2009, representatives of
Republic had a conference call with Mr. Johnson to review his bid. On
January 16, 2009, Mr. McGrory left a voicemail for Mr. Johnson
informing him that Resource Recovery’s bids for the Divestiture Assets
was considered, but that Republic decided to move forward with other
parties based on its consideration of several factors.
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gg. Name: Phil Wehrman (Rumpke Consolidated Companies, Inc.)
Address: 10795 Hughes Road, Cincinnati, OH 45251
Telephone Number; 513-741-5275

On December 22, 2008, Mr. Wehrman submitted a bid for the Cleveland
Divestiture Assets. On January 7, 2009, representatives of Republic had a
conference call with Mr. Wehrman to review his bid. On January 9, 2009,
Mr. Rea cailed Mr. Wehrman to inform him that Rumpke was selected to
proceed to the next round of bidding.

hh. Name: Ron Adolph (Tac Transport, LLC)
Address: 900 Second Street, NE, Suite 117, Washington, DC 20002
Telephone Number:  202-497-6200

On December 23, 2008, Tac Transport submitted bids for the Cleveland,
Atlanta, and Bay Area Divestiture Assets. On December 30, 2008,
representatives of Republic had a conference call with Mr. Adolph to
review his bid for the Philadclphia Divestiture Assets. On January 6,
2009, representatives of Republic had a conference call with Mr. Adolph
to review his bid for the Atlanta and Cleveland Divestiture Assets. On
January 12, 2009, Mr. McGrory informed Mr. Adolph that Tac did not
advance in Cleveland and Atlanta, at which point Mr. Adolph informed
him that he was very interested i Cleveland (and might submit a re-bid)
but not very interested in Atlanta or Philadelphia, Mr, McGrory informed
him that he would pass along a re-bid to Republic but that the company
was moving forward with other bidders in the Cleveland market. On
January 16, 2009, Mr. Rea left Mr. Adolph a voicemail regarding re-
bidding in Philadelphia.

ii. Name: Rob Lubin (Transload America)
Address: 76 South Orange Avenue, Suite 208, South Orange, NI 07079
Telephone Number:  973-762-6169

On December 22, 2008, Transload submitted bids for the Philadelphia and
Atlanta Divestiture Assets. On December 30, 2008, representatives of
Republic had a conference call with Mr. Lubin to review his Philadelphia
bid. On January 16, 2009, Mr. Rea left a voicemail for Mr, Lubin to
confirm his receipt of additional Philadelphia materials and to reiterate the
re-bidding deadline. On January 16, 2009, Mr. McGrory left a voicemail
for Mr. Lubin informing him that the bid for the Cleveland Divestiture
Assets was considered but that Republic decided to move forward with
other parties after considering several factors.

1) Name:  Veolia Environment
Address: 700 East Butterfield Road, Suite 20!, Lombard, IL 60148
Telephone Number:  414-479-7800
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On December 22, 2008, Veolia submitted a bid for the Bundled Assets.
On December 29, 2008, Veolia was informed that it was not moving on to
the second round of bidding.

kk. Name: Waste Connections
Address: 35 Iron Peint Circle, Suite 200, Folsom, CA 95630
Telephone Number:  916-608-8200

On December 22, 2008, Waste Connections {“WCN™)} submitted a bid for
the Bundled Assets and for the Bay Area Divestiture Assets. On
December 30, 2008, representatives of Republic and Waste Connections
had a conference call to review the bids and Waste Connection was
informed it was being advanced to the second round of bidding. On
January 7, 2009, Waste Connections provided revisions to a standard
Asset Purchase Agreement (“APA™). On January 13, 2009, Republic
provided a summary of key issues raised by WCN's revisions to the draft
APA. On January 14, 2009, Akerman Senterfitt and Republic had a
telephone conference about the APA with Waste Connections and outside
counsel for Waste Connections. On January 16, 2009, Republic provided
to WCN a revised summary of key issues, and on January 20, 2009,
Akerman Senterfitt and Republic had a telephone conference about the
revised summary of key issues with Waste Connections and outside
counse! for Waste Connections.

1. Name: Ven Poole (Waste Industries/Macquarie/Goldman)
Address: 3301 Benson Drive, Suite 601, Raleigh, NC 27609
Telephone Number: 919-877-7533

On December 22, 2008, Waste Industries submitted a bid for the Bundled
Assets. On December 30, 2008, multiple representatives at Merrill Lynch,
Raul Rodriguez of Republic, and representatives of Waste Industries had a
conference call to review the bid. Waste Industries was informed on that
cenference call that it had advanced to the second round of bidding. On
January 20, 2009, Ven Poole contacted me to inquire about the progress of
our negotiations.

mm, Name:  Cherrie Rice (Waste Management, Inc.)
Address: 1001 Fannin Street, Suite 4000, Houston, TX 77002
Telephone Number:  713-512-6548

On December 23, 2008, Waste Management, Inc. (“WMI™) submitted a
bid for Potrero Landfill and Chiquita Canyon Landfill. On January 6,
2009, Edward Schwartz of DLA Piper spoke with Jim Weiss of Preston
Gates, counsel to WMI, to convey Republic’s position with respect to
WMTI's potential interest in bidding for certain Divestiture Assets. Mr.
Schwartz communicated that DLA Piper had been advised by the DOIJ that
it did not consider WMI to constitute a viable, prospective Acquirer as to

- 10 -
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any of the assets in which WMI had expressed an interest and that,
accordingly, Republic did not intend to treat WMI as a prospective
Acquirer for those assets,

nn. Name: Mark Duncan (Waste Partners of Texas)
Address: 3324 Roy Orr Boulevard, Grand Prairie, TX 75050
Telephone Number:  817-994-7924

On December 22, 2008, Mr. Duncan informed Mr. DerManuelian that
Waste Partners would assume the Fort Worth Southeast Landfill and
negotiate valuation upon further review. On January 7, 2009,
representatives of Republic had a conference call with Mr, Duncan to
review his bid. On January 9, 2009, Mr, BerManuelian informed Mr.
Duncan that Waste Partners’ bid had passed to the second round of
bidding.

00o. Name:  John Jennings (Waste Pro USA)
Address: 2101 West State Road 434, Suite 315, Longwood, FL. 32779
Telephone Number:  407-869-8800

On December 22, 2008, Waste Pro submitted a bid for the Atlanta
Divestiture Assets. On January 6, 2009, representatives of Republic had a
conference call with Mr. Jennings to review his bid. On January 7, 2009,
Waste Pro submitted a revised bid, On January 9, 2009, Mr.
DerManuelian informed Mr. Jennings that Waste Pro’s bid had passed to
the second round of bidding,

pp.  Name: Bill Gay (Tunnel Hill Partners/Waste Solutions Group)
Address: 111 Brook Street — Third Floor, Scarsdale, NY 10583
Telephone Number:  914-713-0203

On December 22, 2008, Tunnel Hill Partners submitted a bid on each of
the Philadelphia, Cleveland and Bay Area Divestiture Assets. On
December 29, 2008, representatives of Republic had a conference call
with Mr, Gay to review his bid on the Philadelphia Divestiture Assets. On
January 6, 2009, representatives of Republic had a conference call with
Mr. Gay 1o review his bid on the Cleveland and Bay Area Divestiture
Assets. On January 9, 2009, Mr. Rea called Mr. Gay to inform Tunnel
Hill Partners that they advanced to the second round for the Cleveland and
Bay Area Divestiture Assets. On January 16, 2009, Mr. Rea called Mr.
Gay to confirm receipt of the additional Philadelphia information and
confirm the re-bid deadline,

qq.  Name: Charles Casalinova (WCA Waste)
Address:  One Riverway, Suite 1400, Houston, TX 77056
Telephone Number: 713-292-2400

-11-
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On December 19, 2008, Mr. Casalinova submitted his bid for the Fort
Worth Divestiture Assets. On Januvary 7, 2009, representatives of
Republic had a conference call with Mr. Casalinova to review his bid. On
January 9, 2009, Mr. DerManuclian informed Mr. Casalinova that WCA’s
bid passed to the second round.

10. Second round bids for Atlanta, Cleveland and Fort Worth Divestiture Assets are
currently due on January 30, 2009, Second round bids for the Bay Area Divestiture Assets are
due on February 6, 2009. Republic is and will continue to provide due diligence materials and
engage Waste Connections and Waste Industries in negotiations on the Bundled Assets.

I declare under penalty of perjury that the foregoing is true and correct. Executed on
January 21, 2009,

Brian Bales
Vice President of Corporate Development
Republic Services, Inc.

-12-



Case 1:.08-cv-02076-RWR  Document 10-2  Filed 05/04/2009 Page 274 of 305

AFFIDAVIT OF BRIAN BALES
Republic-Allied Merger: DOJ File No. 60-562111-0007

State of Arizona )
s8¢

o o

County of Maricopa

1, Brian Bales, hereby do swear and affirm as follows:

1, 1 am the Vice President of Corporate Development for Republic Services, Inc.
(“Republic™).

2. I have actual authority to make this affidavit on behalf of Republic.

3 In making this affidavit, I adopt the definitions of terms as they are set forth in the
Proposed Final Judgment.
4, Republic has reviewed the re-bids that were timely received from prospective
Acquirers for the Philadelphia Divestiture Assets.
5. After consideration of the bids submitted, Republic has decided to advance the
following bidders to the second round:
a. Covanta Energy Corporation (“Covanta™)
b. Environmental Logistics Services, LLC (“ELS”)
c. Interstate Waste Services (“IWS”)

d. AIMLP (“Tunnel Hill Partners”)

6. Covanta was selected to advance to the next round for several reasons. In
addition to having offered a fair purchase price, there are potential synergies between the
Philadelphia divestiture assets and Covanta’s waste to energy facility, Delaware Valley Resource
Recovery, located in Chester, Pennsylvania. In addition, Covanta has sufficient cash on hand
and access to credit to purchase the Divestiture Assets and to continue to compete successfully in
the Philadelphia area.

7. ELS was also selected to advance to the second round because it offered a fair
price. Additionally, ELS has experience with operating transfer stations and landfills and has
access to funding for the acquisition and future investment through a combination of debt and
equity, with the access to equity coming from its controlling shareholder, Centre Partners.

8. [WS was selected because it offered a fair price for the Divestiture Assets. Itis
also experienced in operating transfer stations and landfills and has sufficient access to financing.

9. Tunnel Hill Partners was selected for the second round because it offered a fair
price for the Divestiture Assets and would be abie to purchase the Divestiture Assels through
EAST\2333633.6
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equity financing from its parent company, American Infrastructure MLP. Tunnel Hill Partners
also has experience operating transfer stations and landfills.

10. Of the remaining bidders, there were five additional bids timely received by
Republic that did not advance to the second round. There are a variety of reasons these bidders
were not selected. In addition to offering bids that were substantially lower than those of other
bidders, several bidders had contingencies to obtaining financing that posed a hurdle to closing
any acquisition with those bidders.

11.  There have also been additional communications with Accurate Recycling
(“Accurate”), who ultimately did not submit a re-bid. As set forth in the Paragraph X(A).
affidavit filed on January 22, 2009, Accurate’s outside counsel, Jeffrey R. Krinsk, sent a letter to
Merrill Lynch on January 12, 2009, that among other things, complained about the nature and
volume of information about the Philadelphia assets made available to potential bidders prior to
the first round of bidding, and requested additional details about Republic’s decision not to
advance Accurate to the second round of bidding. (This was prior to Republic’s decision to-seek
re-bids for the Philadelphia Divestiture Assets.) A copy of that letter is attached hereto as
Exhibit A. On January 21, 2009, Edward Schwartz of DLA Piper LLP (US) sent Mr. Krinsk a
responsive letter, a copy of which is attached hereto as Exhibit B.

{2, On January 23,2009, Mr. Krinsk replied by letter to Merrill Lynch and Mr.
Schwartz. A copy of that letter is attached hereto as Exhibit C. Mr. Schwartz responded to Mr.
Krinsk by letter dated January 27, 2009, a copy of which is attached hereto as Exhibit D.

13.  Accurate and the other fen bidders invited to re-bid were granted access to the
same information about the Philadelphia Divestiture Assets prior to re-bidding. All others
invited to re-bid, except for Accurate and Tac Transport, submitted a complete bid based on the
information they received. Tac Transport elected not to re-bid of its own accord.

14.  The four bidders identified in Paragraph 5 above have been provided a draft
purchase agreement and access to due diligence materials in the data room. The final purchase
price and any comments on the purchase agreement are due from these four bidders on February

6, 2009,

I declare under penalty of perjury that
January 2.3 2009,

Brian Bales
Vice President of Corporate Development
Republic Services, Inc.

EASTW2333633.6
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JAN 12,2009 5. 16PM FINKELSTEINEKRINSK NO. 6441 P 3
FINKELSTEN & KRINSK LLP
ATTORNEYS AT LAW
THE KOLL CENTER
$61 WEST BROADWAY. SUITE 1250
TELEPHONE (519) 238-1333 SAN DIEGQ, CALIFORNIA, 92101-3579 FACSDMILE (619) 238-5425
January 12, 2009

Mr. Jim Ratigan .
Managing Director ia Facsi 212.738,1074 and 1.S. Mail
Merrill Lyach & Co.
4 World Financial Center, 30* Floor
New York, NY 10080
Dear Mr, Ratigan:

We represent Accurate Recycling Corporation (“Accurate™) relative to its interest in
aoquiring the Girard Point Transfer Station and the Philadelphia Recyeling and Transfer Station from
Republic Services, Inc. (“Republic”) in accordance with the obligation of Allied Waste Industries
Inc. and Republic to undertake the prompt and certain divestiture of, inter alia, these properties for
the purpose of enhancing corpetition as required by the Department of Justice (“DOJ)".

Merrili Lynch & Co. (“Merrill Lynch”) previously provided a so-called “Asset Overview”
to Accurate containing preliminary pro-forma revenue and EBITA for these Philadelphia based

assets along with the procedure for providing expressions of interest.

In accordance with that procedure and notwithstanding the fragmentary and unreliable data
provided by Merrill Lynch to Accurate, a written expression of continued inteyest was forwarded by
Accurate conveying & willingness to proceed with the acquisition subject to gaining additional
information and satisfactory due diligence by accessing the data room asserabled by Merill Lynch
& Co. for this purpose.

It is iny understanding that while Accurate was acknowledged as a credible and competent
competitor baving a scale of operations attractiveto Justice Department oversight, it was nonetheless
excluded from future participation in the acquisition process. This decision was not memorialized
in writing or explained in any meaningful way.
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FNIOEI.STEIN & KRINSK LLP

ATTORNEYS AT LAW

M. Jim Ratigan
Managing Director
January 12, 2009
Page 2

speculate on the reasoning underpinning this action, Accurate (and CEQ David
Lasenslg;ttl:gu%a:ppmcim an explanation and analysis of the status of compfftiﬁvc offers. At Fhat
time it can evaluate the bona-fides of what we learn and determine an appropriate img:;e_o'f ar;:mn.
We proceed on the assumption that this inquiry is welcomed and that the v151b1'hty’ and
“transparency” it implies are the preferred way of proceeding in the current business envirenment.

We appreciate your attention, given the alleged time constraints we request your immediate
response.

JRK:epe
cc: Mr. David Lasensky
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DLA PlperLLp (US)
. . 500 8th Street, NW
www.dlapiper.com

Edward B. Schivartz
edward.schwartz@ulapiper.com
T 202.799.4516

F 202.799.5516

January 21, 2008

BY FACSIMILE

Jeffrey R. Krinsk

Finkelstein & Krinsk

The Koll Center

501 West Broadway, Suite 1250
San Diego, California 92101-3579

Re: Repubiic Services, Inc. Divestiture of Assets in Philadelphia
Dear Mr. Krinsk:

Your January 12, 2009 letter to Jim Ratigan of Merill Lynch & Co. (“Merrill Lynch”) sertt on
behaif of your client Accurate Recycling Corporation {"Accurate”) regarding its interest in
purchasing certain waste disposal assets located in the Philadelphia area in connection with
Republic Services, Inc.'s (*Republic”) divestiture of those assets has been referred to me for
response on behalf of Republic and Merrill Lynch. We represent Republic in connection with
the divestiture process.

First, we disagree with your characterization of the information provided to you by Merrill Lynch
as “fragmentary and unreliable.” Nevertheless, a data error relating to the Philadelphia data has
been identified, which has been addressed as described below.

Second, your letter asserts that Republic viclated some (unidentified) legal duty by winnowing
the list of bidders for the Philadelphia assets and, in doing 50, dropping Accurate from further
consideration. We disagree. Republic eliminated Accurats from the bidding process because
its bid was not as favorable as those submitted by other bidders, and Republic acted fully within
its rights in doing so. That having been said, for several reasons, including the data error
mentioned above, Accurate has been contacted by Merrill Lynch, provided updated data and
invited to submit.a revised bid fof the Philadelphia assets bid by Thursday, January 22, 2008,

if you have any other questions or comments about the process, please refer them to me.
Accurate may, of course, continue to deal directly with Merrill Lynch as it has been doing.
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DLA PIPER

Jeffrey R. Krinsk
January 21, 2008
Page Two

cc.  Jim Ratigan
Merrill Lynch
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Sincerely,
DLA Plper LLP (US}

I

Edward B. Schwartz
Partner

Admitted to practice in the District of Columbia and
New York
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FINKELSTEIN & KRINSK LLP
501 WEST BROADWAY, SUITE 1250
TRL: 619/238-1333 SAN DIEGO, CA 92101-3579 FAX: 619/238-5425

FAX TRANSMITTAL

Jamary 23, 2009
3 PAGE(S)

TO : JTIMRATIGAN ... covvevevens MERRILLLYNCH& CO. ......cenvenen 212,738.1074
EDWARD SCHWARTZ .........DLAPIPER. .....oovvniriiinirornnens 202.799.5516

FROM: JEFFREY R. KRINSK, ESQ. ..... FINKELSTEIN & KRINSK. .......0vvven 619.238.1333

RE ACCURATE RECYCLING CORP.
MEMO

THIS TRANSMISSION MAY CONTAIN INFORMATION THAT IS PRIVILEGED AND/OR CONFIDENTIAL. IF YOU ARE NOT THE INTENDED RECIFIENT
OF THIS TRANSMISSION, YOU ARE HEREE'Y NOTIFIED THAT ANY DISSEMINATION, DISTRIBUTION OR COPYING OF THIS COMMUNICATION I3
STRICTLY PROHIBITED. IF YOU HAYE RECEIVED THIS TRANSMISSION IN ERROR, FLEASE CONTACT US DMMEDIATELY BY TELBFHONE.
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FNgELSTEIN & KRINSK LLP

ATTORNEYS AT LAW
THE KOLL CENTER
501 WEST BROADMWAY, SUITE 1250
TELEFHONE (619) 238-1333 SAN DIEGO, CALIPORNIA 92101-3579 FACSIMILE (619) 238-5425
January 23, 2009
Edward Schowertz, Esq. |
DLA Piper Via Facsimile 202.799.55 8.
500 8™ Street, NW
Washington, D.C. 20004
Re: Accurate / Republic

Dear Mr. Schwartz:

Thank you for your January 21, 2009 letter relating to Accurate Recycling’s (“Accurate™)
tnterest in acquiring the Girard Point and Philadelphia Recycling Transfer Station (the “Transfer
Stations™).

My characterization of the information provided by Menill Lynch as being “fragmentary and
unreliable” was not a criticism but a recognition that four sheets of secondary data is insufficient
to establish authoritative quantitetive reliability or satisfy suitable due diligence. The offer from
Accurate for the Transfer Stations reflocted that iicertainty.

The remainder of your letter expresses uncertainty about the identity of any legal duty that
my earlier letter (January 12, 2009) purportedly stated had been violated by Republic in its sales
process. Ireviewed my letter and see no such accusation.

While not choosing to traffic in accusations, it would not be difficult to particularize legal
deficiencies in the divestiture protocol, The “Hold Separate Stipulation and Order” signed by your
olient requires that it abide by and comply with all the terms and provisions of the proposed Final
Judgment, The proposed Final Judgment requires that Republic provide “all information and
documents relating to the (Transfer Stations],” This requirement was ignored. We received the
above-referenced data and some additional information only after Accurate’s initial offer was
rejectad and its participation terminated. Ifa “data room” exists as initially indicated by Merrill
Lynch, it was not made gvailable. We also fail to understand Republic’s insistence that the two
Transfor Stations be only sold in tandem pursuant to a single bid. As aach Trangfer Station serves
a different relevant area within Philadelphia, this requirement limits competition for these assets and
discourages the pool of aggressive operators the Justice Department would hope to aitract.
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FINKELSTEIN & KRINSK LLP

ATTORNEYS AT 1AW

Mr. Edward Schwartz
January 24, 2008
Page 2

In addition, despite Republic being obligated by its agreementto provide any information and
documents relating to the Transfer Stations, Accurate has not been provided with the materials
identifying the steps taken by Republic to preserve, maintain and operate the Transfer Stations as
independent and economically viable businesses having separate management and sales operations.
This information was required to be provided to the United States weeks ago, Accurate was alsonot
provided the books, records and the sales, marketing and pricing information for the Transfer
Stations as segregated operations having independent decision making though this also was
mandated by the Stipulation and Order prepared by the Justioe Department. Where is it? Before
a final offer, Accurate would also need to talk to the independent management assigned
responsibility for operating the Transfer Stations, as required by the Stipulation and Order, but that
opportunity has not been forthcoming. When can that opportumnity materialize?

Finally, “all information and documents . . ” relating to the. Travsfer Stations is not
ambiguous, It includes all communications, offers, and proposals relating to disposition of the
Transfer Stations. The Justice Department did not qualify the above in a manner allowing the veil
of secrecy encountered, the absence of visibility to the (Philadelphia) divestiture process, or the
vesting of unlimited discretion in Republic to decide which companies receive preferential treatment
and which of the obligations it assumed would be distegarded. The Yustice Department choose to
go in the opposite direction knowing that full disclosure and complete visibility best sexved the
public interest of unquestionable honesty and enhanced competition.

Your client apparently disagrees and could not locate a single legal duty in the Stipulation
and Order it signed. ]

Please let me know Republic’s intentions relative to the above information needed by
Accurate fo assess its alternatives and, asneeded, seek clarification from Messrs. Stern and Donahue.

Sincerely,

JRK:cpe
¢¢: Mr. Jim Ratigan (Via facsimile 212.738.1074) and U.S. Mail
Mr. David Lasensky (Via E-Mzil only)
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DLA a:;mru.r ‘ﬂ'&
500 8th Street,
DLA PIPER Washington, DC 20004

www.dlapipet.com
Edward B. Schwartz
sdward.schwartz@dlapiper.com
T 202.759.4516
F 202.799.5516

January 27, 2009

BY FACSIMILE

Jeffrey R. Krinsk

Finkelstein & Krinsk

The Koll Center

501 West Broadway, Suite 1250
San Diggo, California 92101-3579

Re:  Republic Services, Inc, Divestiture of Assets in Philadelphia

I have received your letter dated January 23 in further regard to the interest of your client,
Accurate Recycling ("Accurate"), in purchasing the Philadelphia assets being divested by
Republic Services, Inc. ("Republic"), and respond as follows.

We do not agree that Republic has in any way violated its obligations under either the Hold
Separate Stipulation and Order or the Proposed Final Judgment filed in Untied States et al. v.
Republic Services Inc. and Allied Waste Industries, Inc., Civ. No. 08-2076. To the contrary, we
are confident that Republic has to date fulfilled all of its obligations under those documents.
Moreavet, please be assured that Republic intends to continue to fulfill those obligations as it
moves toward finalizing the list of qualified and attractive bidders by, among other things,
providing to such bidders all diligence materials that they may reasonably require prior to their
submission of final bids.

Sincerely,

DLA Piper LLP (US)
M%yﬁw;@

Edward B. Schwaitz
Partner

Admitted to practice in the District of
Columbia and New York

EBS:mb

cc:  Jim Raugan
Merrill Lynch
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AFFIDAVIT OF BRIAN BALES
Republic-Allied Merger: DOJ File No. 60-562111-0007

State of Arizona )
) §8¢
County of Maricopa )

I, Brian Bales, hereby do swear and affirm as follows:

I I am the Vice President of Corporate Development for Republic Services, Inc.

(“Republic™).
2. I have actual authority to make this affidavit on behalf of Republic.
3. In making this affidavit, I adopt the definitions of terms as they are set forth in the

Proposed Final Judgment (“PFJ”).

4, In compliance with the PFJ, Paragraph IV(A)., Republic marketed as a “bundle”
the Divestiture Assets (the “Bundle Assets”) for the following areas:

Los Angelcs, California

Denver, Colorado

Northwest Indiana

Lexington, Kentucky

Flint, Michigan

Cape Girardeau, Missouri

Charlotte, North Carolina
Greenville-Spartanburg, South Carolina
Houston, Texas

Lubbock, Texas.

TISFR SO A0 o

3. On December 22, 2008, Waste Connections Inc. (“WCN") submitted a non-
binding offer for the Bundle Assets and the Bay Area Divestiture Assets. In its offer letter,
WCN stated that it planned to “sell or swap during the two-year period following the closing of
the Transaction” the divestiture assets located in Cape Girardeau, Missouri; Lexington, Kentucky
and Northwest Indiana.

6. Since that time, the Litigation Section I staff of the Department of Justice,
Antitrust Division, has advised Republic’s outside counsel, DLA Piper LLP (US), that the
Division would not approve WCN as a buyer of the divestiture assets located in Cape Girardeau,
Missouri; Lexington, Kentucky and Northwest Indiana.

7. Consequently, Republic has decided to market those Divesture Assets separately
from the other Bundle Assets.

EAST42342767.2
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8. Republic is setting up separate data rooms for each of the three areas and
reviewing contacts from potential Acquirers who expressed interest in these areas, and will begin
contacting them this week.

I declare under penalty of perjury that the fo

correct. Executed on
February 5,40’09.

Vice President of Corporate Development
Republic Services, Inc.

LASTM2341767.2
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AFFIDAVIT OF BRIAN BALES
Republic-Allied Merger: DOJ File No. 60-562111-0007

State of Arizona
ss:

County of Maricopa

L, Brian Bales, hereby do swear and affirm as follows:

1. T'am the Vice President of Corporate Development for Republic Services, Inc.
(“Republic™).

2. I have actual authority to make this affidavit on behalf of Republic.

3. In making this affidavit, I adopt the definitions of terms as they are set forth in the
Proposed Final Judgment (“PFJ”).

4. As reflected in my affidavit dated February 3, 2009 and for the reasons stated
therein, Republic has decided to market separately the divestiture assets located in Cape
Girardeau, Lexington, and Northwest Indiana, and has instructed Merrill Lynch to do so on an
expedited basis.

5. On behalf of Republic, Merrill Lynch has contacted a number of parties that
previously expressed interest in some of the Divestiture Assets and several new parties to gauge
possible interest. A list of the prospective Acquirers of the assets who have been contacted is
attached hereto as Exhibit A.

6. Republic, with Merrill Lynch’s assistance, will continue to move expeditiously to
market and sell these assets.

I declare under penalty of perjury that ect. Executed on

February {, 2009.

S;

Briah Bales
Vice President of Corporate Development
Republic Services, Inc.
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AFFIDAVIT OF BRIAN BALES

Pursuant to Paragraph X(A). of the Proposed Final Judgment
in Republic-Allied Merger. DOJ File No. 60-562111-0007

State of Arizona
$s.

i L S

County of Maricopa

1, Brian Bales, hereby do swear and affirm as follows:

1. I'am the Executive Vice President for Business Development for Republic Services, Inc.
(“Republic™.
2 I'am an officer of Republic and 1 have actual authority to make this affidavit on

behalf of Republic.

3. I adopt the definitions of terms as they are set forth in the Proposed Final
Judgment (“PFJ”) in making this affidavit.

4, Pursuant to Paragraph X(A). of the PFJ, | summarize below the contacts that Republic
has had in the last thirty (30) days with any party regarding the sale and possible purchase of any of the
Divestiture Assets.

5. Bundled Assets. On February 6, 2009, Republic and Waste Connections, Inc.
executed an Asset Purchase Agreement for the purchase of Divestiture Assets in Los Angeles,
California; Denver, Colorado; Houston, Texas; Lubbock, Texas; Greenville/ Spartanburg, South
Carolina; Charlotte, North Carolina and Flint Michigan. The parties are targeting April 1, 2009
for the initial closing for the sale of Divestiture Assets in one or more of these areas.

6. Atlanta, Georgia. A contract between Republic and Advanced Disposal Services, Inc.
for the sale of the Divestiture Assets in Atlanta, Georgia was executed as of February 20, 2009,
Numerous communications related to that contract have been primarily with:

a. Name: Charley Appleby (Advanced Disposal Services)
Address: 7915 Baymeadows Way, Suite 300, Jacksonville, FL 32256
Telephone:  (904) 737-7900

In addition, Republic also had the following contacts and communications during the last thirty (30)
days regarding the sale and possible purchase of the Atlanta Divestiture Assets:

a. Name: John Jennings (Waste Pro USA)
Address: P.O. Box 917209, Longwood, FL 32791
Telephone:  (407) 869-8800

On February 26, 2009, Justin McGrory of Merrill Lynch informed Mr. Jennings
that Republic was moving forward with another bidder for the Assets in Atlanta,
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Georgia. Mr, McGrory informed Mr, Jennings that he will be contacted if the
contemplated transaction with the other bidder does not happen.

7. Bay Area, California (Potrere Hills Landfill), Republic has had numerous
communications during the last thirty (30) days with representatives of Norcal Waste Systems, Inc. and
Waste Connections, Inc. regarding the sale and possible purchase of the Potrero Hills Landfill. Those
communications have been primarily with:

a. Name: Mike Sangiacomo and Art Cimento (Norcal Waste Systems)
Address: 160 Pacific Avenue, Suite 200, San Francisco, CA 94111
Telephone:  (415) 875-1150; (415) 875-1265

b. Name: Rick Wojahn and Ren Mittelstaedt (Waste Connections)
Address: 35 Iron Point Circle, Suite 200, Folsom, CA 95630
Telephone:  (916) 608-8200

In addition, Republic also had the following contacts and communications during the last thirty
(30} days regarding the sale and possible purchase of Potrerc Hills Landfill:

a. Name: Bryce Howard (The Ratto Group and Greenwaste Recovery)
Address: P.O. Box 1916, Santa Rosa, CA 95402
Telephone:  (415) 342-2597

On March 4, 2009, Mr. Howard submitted the Ratto Group/Greenwaste
Recovery’s bid for Potrero Hills Landfill. On March 5, 2009, Mr. McGrory
informed Mr. Howard that the Ratto Group/Greénwaste Recovery would not be
taken further in the bidding process. On March 9, 2009, Mr. Howard sent a
revised bid for Potrero Hills Landfill to Mr. MecGrory.

8. Cape Girardeau, Missouri; Lexington, Kentucky; and Northwest Indiana. A
contract between Republic and tESI Corporation for the sale of the Divestiture Assets in Cape
Girardeau, Missouri was executed as of March 5, 2009 (the contract also covered the sale of the
Divestiture Assets in Fort Worth, Texas. See 19, below). Numerous communications related to that
contract have been primarily with:

a. Name: Thomas Cowee, Mickey Flood, & Jeff Peckham (IESI (BF1
Canada))
Address: 2301 Eagle Parkway, Suite 200, Fort Worth, TX 76177
Telephone:  (817) 632-4005

First-round bids from prospective Acquirers of Assets in Lexington, Kentucky and Northwest
Indiana below were due on February 20, 2009. On March 2, 2009, prospective Acquirers who
submitted bids were informed whether or not they had been selected to move on to the second
round of bidding. Second-round bids for Divestiture Assets in Lexington, Kentucky are due on
March 17, 2009 from the following persons, primarily with whom numerous communications
have been held related to these Assets:
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Name: Richard Burke (Veolia Environment)
Address: 125 South 84th St., Suite 200, Milwaukee, WI 53214
Telephone:  (414) 479-7800

Name: Rick Wojahn and Ron Mittelstaedt (Waste Connections)
Address: 35 Iron Point Circle, Suite 200, Folsom, CA 95630
Telephone: (916} 608-8200

Name: Ven Poole (Waste Industries)
Address: 3301 Benson Dr., Suite 601, Raleigh, NC 27609
Telephone:  (919) 877-7533

Second-round bids for Divestiture Assets in Northwest Indiana are due on Mareh 17, 2009 from
the following persons, primarily with whom numerous communications have been held related to

these Assets:

a.

Name: Lee Brandsma (Groot Industries, Inc.)
Address: 2500 Landmeier Rd., Elk Grove Village, IL 60007
Telephone:  (773) 242-1977

Name: Richard Burke (Veolia Environment)
Address: 125 South 84th St., Suite 200, Milwaukee, WI 53214
Telephone:  (414) 479-7800

Name: Rick Wojahn and Ron Mittelstaedt (Waste Connections)
Address: 35 Iron Point Circle, Suite 200, Folsom, CA 95630
Telephone:  (916) 608-8200

In addition, Republic also had the following contacts and communications during the last thirty (30)
days regarding the sale and possible purchase of the Cape Girardeau, Missouri; Lexington, Kentucky;
and Northwest Indiana Divestiture Assets:

a.

Name: Charley Appleby (Advanced Disposal Services)
Address: 7915 Baymeadows Way, Suite 300, Jacksonville, FL 32256
Telephone:  (904) 737-7900

On February 20, 2009, Nareg DerManuelian of Merrill Lynch sent Mr. Appleby
materials regarding the Divestiture Assets in Lexington, Kentucky. Advanced
Disposal subsequently notified Republic that it would not be pursuing the
Lexington, Kentucky Divestiture Assets.

Name: Dan Batts and Mike Lampen (Best Way of Indiana)
Address; 5300 Miller Rd., Kalamazoo, MI 49048
Telephone:  (269) 207-4824; (269) 744-2668

On February 11, 2009, Barret Rea of Merrill Lynch spoke with Mr. Batts to
confirm that Mr. Batts is working together with Mr. Lampen regarding Best
Way’s interest in the Divestiture Assets in Northwest Indiana.
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c. Name: Todd Skaggs (Central Kentucky Landfill)
Address: 493 Double Culvert Rd., Georgetown, KY 40324
Telephone:  (606) 923-8633

On March 2, 2009, Mr. DerManuelian called Mr. Skaggs to confirm that Central
Kentucky Landfill will not pass to Round 2 bidding for the Lexington, Kentucky
Assets,

d. Name: Doug Sobey (DBM Waste Partners)
Address: P.O. Box 542, Moran, WY 83013
Telephone:  (307) 543-2103

On February 24, 2009, Mr. Sobey sent an email to Mr. DerManuelian confirming
that DBM would drop out of the bidding process for Assets in Cape Girardeau,
Missouri; Lexington, Kentucky; and Northwest Indiana.

e. Name: Tom Yonker (Homewood Disposal)
Address: 1501 W. 175th St., Homewaod, IL 60430
Telephone:  (708) 798-1004

On February 18, 2009, Mr. Yonker called Mr. Rea to communicate that
Homewood Disposal was no longer interested in the Northwest Indiana Assets.

f. Name: Trey Lee (Kamylon Capital)
Address: 70 Walnut St., Wellesley Hills, MA 02481
Telephone:  (781) 263-7373

On February 20, 2009, Mr. DerManuelian spoke with Mr. Lee of Kamylon
Capital, a $1 biliion private equity fund, regarding its experience in analyzing
wasle assets, in connection with its interest in the Cape Girardeau, Missouri;
Lexington, Kentucky; and Northwest Indiana Assets.

g Name: Jim Cowhey, Jr. (Land and Lakes)
Address: 123 North Northwest Hwy., Park Ridge, IL 60068
Telephone:  (847) 825-5000

On February 11,2009, Mr. Rea left a follow-up message with Mr. Cowhey, Jr.’s
assistant regarding Land and Lakes® potential interest in the Northwest Indiana
Assets.

h. Name: Carl Pezold {Labrie Group)
Address: 3100 Charbonier Rd., Florissant, MO 63031
Telephone:  (314) 412-4020

On February 11, 2009, Mr. DerManuelian spoke with Mr. Pezold by telephone,
who confirmed that Labrie Group was no longer interested in the Cape Girardeau
Assets.



Case 1:.08-cv-02076-RWR  Document 10-2  Filed 05/04/2009 Page 297 of 305

i Name: Don Rea (Laurel Mountain Partners)
Address: 625 Liberty Ave., Ste. 3100, Pittsburgh, PA 15222
Telephone:  (412) 562-1700

On February 11, 2009, Mr. DerManuelian sent teaser packages to Don Rea
regarding the Assets in Lexington, Kentucky and Northwest Indiana.

J- Name: Robert Wade (Pacific Rim Enterprises)
Address: 1537 Independence, Cape Girardeau, MO 63701
Telephone:  (573) 579-4236

On February 12, 2009, Mr, DerManuelian sent a teaser package to Mr. Wade
regarding the Divestiture Assets in Cape Girardeau, Missouri. On February 19,
2009, Mr. Wade submitted a bid for the Cape Girardeau, Missouri Divestiture
Assets. On March 2, 2009, Mr. DerManuelian called Mr. Wade to inform him
that he would not pass to Round 2 of the bidding process for the Divestiture
Assets in Cape Girardeau, Missouri.

k. Name: Terry Patrick (Patrick Resources)
Address: 16910 Dallas Pkwy. Suite 114, Dallas, TX 75248
Telephone:  (972) 742-3363

On February 12, 2009, Mr. DerManuelian spoke with Mr. Patrick via telephone,
who confirmed that Patrick Resources is interested in the Cape Girardeau,
Missouri; Lexington, Kentucky; and Northwest Indiana Assets.

1. Name: David Perrotti (David Perrotti)
Address: 40 Nod Rd., Clinton, CT 06413
Telephone:  (203) 245-8840

On March 2, 2009, Mr. DerManuelian called Mr. Perrotti to inform him that he
would not pass to Round 2 of the bidding process for the Assets in Cape
Girardeau, Missouri; Lexington, Kentucky; and Northwest Indiana.

m. Name: Patrick Mazza (Perry Ridge)
Address: 290 S. Main Place #101, Carol Stream, IL 60188
Telephone:  (630) 933-9200

On March 2, 2009, Mr. DerManuelian called Mr. Mazza to inform him that he
would not pass to Round 2 of the bidding process for the Assets in Cape
Girardeau, Missouri.
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n. Name: Pete Lindermulder 111 (Premier Waste)
Address: 10823 S. Langley Ave., Chicago, IL 60628
Telephone:  (773) 491-8061

On March 2, 2009, Mr. DerManuelian called Mr. Lindermulder to inform him that
he would not pass to Round 2 of the bidding process for the Assets in Northwest

indiana.
. Name; Robert A. Smith (Premier Performance Management Services)
Address: 10300 Sage Creek Dr., Galena, OH 43021

Telephone:  (614) 778-9495

On March 2, 2009, Mr. DerManuelian called Mr. Smith to inform him that he
would not pass to Round 2 of the bidding process for the Assets in Northwest
Indiana and Lexington, Kentucky.

p. Name: Greg Gibson (Retec Corp.)
Address: 3200 E. Haythorne Ave,, Terre Haute, IN 47805
Telephone:  (812) 466-1233

On February 11, 2009, Mr. DerManuelian sent teasers to Mr. Gibson regarding
the Assets in Cape Girardeau, Missouri; Lexington, Kentueky: and Northwest

Indiana.
q. Name: Phil Wehrman & Bill Rumpke (Rumpke Consolidated Companies)
Address: 10795 Hughes Rd., Cincinnati, OH 45251

Telephone:  (513) 741-5275

Mr. McGrory and Mr. Rea engaged in numerous communications with Mr.
Wehrman and Mr. Rumpke regarding Rumpke Consolidated Companies” interest
in the Lexington, Kentucky Divestiture Assets. At Republic's request, Mr.
McGrory subsequently notified Rumpke that the Department of Justice most
likely would not approve its purchase of the Lexington, Kentucky Divestiture
Assets,

r. Name: Chuck Fitzpatrick (SI Waste Systems)
Address: 716 Skyline Dr.,, Marion, IL 62959
Telephone:  (618) 926-9990

On March 2, 2009, Mr. DerManuelian cailed Mr. Fitzpatrick to inform him that
he would not pass to Round 2 of the bidding process for the Assets in Cape
Girardeau, Missouri.
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5. Name: Jeff Thompson (Thompson Environmental Solutions)
Address: 5859 Ogden Avenue, Cicero, IL 60804
Telephone:  (708) 269-5868

On February 27, 2009, Mr. Rea spoke with Mr. Thompson by telephone and sent
him materials related to the Assets in Northwest Indiana.

t. Name: Mark Hiskes (Total Disposal)
Address: 100 Blaine St., Gary, IN 46406
Telephone:  (219) 944-1800

On March 2, 2009, Mr. DerManuelian called Mr. Hiskes to inform hiin that he
would not pass to Round 2 of the bidding process for the Assets in Northwest
Indiana.

9. Fort Worth, Texas. A contract between Republic and IESI Corporation for the sale of
the Divestiture Assets in Forth Worth, Texas was executed as of March 5, 2009. Communications
related to that contract have been primarily with:

a. Name: Thomas Cowee, Mickey Flood, & Jeff Peckham (IESI (BFI
Canada))
Address: 2301 Eagle Parkway, Suite 200, Fort Worth, TX 76177
Telephone:  (817) 632-4005

In addition, Republic also had numerous communications during the last thirty (30) days with
representatives of Waste Partners of Texas. Those communications have been primarily with:

a. Name: Mark Duncan (Waste Partners of TX)
Address: 3324 Roy Orr Blvd., Grand Prairie, TX 75050
Tetephone:  (817) 994-7924

16.  Cleveland, OH. Republic has had numerous communications during the last thirty (30)
days with representatives of Groot Industries, Inc., Penn Ohio Coal Co., Rumpke Consolidated
Companies, Inc., Tunnel Hill Partners/Waste Solutions Group, and Waste Connections, Inc. Those
communications have been primarily with:

a. Name: Lee Brandsma (Groot Industries, Inc.)
Address; 2500 Landmeier Rd., Elk Grove Village, IL 60007
Telephone:  (773) 242-1977

b, Name: Keith B. Kimble (Penn Ohio Coal Co.)
Address: 3596 State Route 39 NW, Dover, OH 44622
Telephone:  (330) 343-1226

c. Name: Phil Wehrman & Bill Rumpke (Rumpke Consolidated Companies)
Address: 10795 Hughes Rd., Cincinnati, OH 45251
Telephone:  (513) 741-5275



Case 1.08-cv-02076-RWR  Document 10-2  Filed 05/04/2009 Page 300 of 305

d. Name: Bill Gay (Tunnel Hill/Waste Solutions)
Address: 2500 Township Rd 205 (Rt. 2), New Lexington, OH 43764
Telephone:  (914) 713-0203

e Name: Rick Wojahn and Ron Mittelstaedt (Waste Connections)
Address: 35 Iron Point Circle, Suite 200, Folsom, CA 95630
Telephone:  (916) 608-8200

On March 9, 2009, Mr. Rea sent emails to all of the prospective bidders for the Cleveland, Ohio
Divestiture Assets notifying them that proposals would be due on March 17, 2009. In addition,
the email advised that Republic, while not obligated to do so, would consider the possible sale of
its Mansficld Hauling business along with the sale of the Cleveland, Ohio Divestiture Assets.

11.  Philadelphia, Pennsylvania. A contract between Republic and Covanta Energy
Corporation for the sale of the Divestiture Assets in Philadelphia, Pennsylvania was executed as of
February 27, 2009, Communications related to that contract have been primarily with:

a. Name: Deepak Gupta (Covanta Energy)
Address: 40 Lane Road, Fairfield, NJ 07007
Telephone:  (973) 8§82-7334

In addition, Republic also had the following contacts and communications during the last thirty (30)
days regarding the sale and possible purchase of the Philadelphia, Pennsylvania Divestiture Assets:

a. Name: W. Chase Stout {Philadeiphia Waste Ventures LLC or “Chase
Disposal™)
Address: 1021 East Avenue, Penlyn, PA 19422

Telephone:  (610) 637-6790

On February 17, 2009, Mr. McGrory called Eric Bell of Chase Disposal to inform
him that Republic would not advance Chase Disposal to the next round of the
Philadelphia assets sale process since Chase Disposal’s offer price was not
competitive. On February 20, 2009, Chase Disposal submitted a new proposal,
increasing their offer from $10 million to $17 million. Also on February 20,
2009, Mr. McGrory sent an email to Mr. Stout confirming receipt of Chase
Disposal’s revised proposal and left a message for Brooke Hayes at Milestone
Partners. On February 23, 2009, Mr. McGrory spoke with Mr. Hayes via
telephone, who confirmed that Milestone Partners had been interested in co-
investing with Chase Disposal at a $10 miltion purchase price but might not be
supportive at the increased $17 million offer. On February 23, 2009, Mr.
McGrory calted Mr. Stout via telephone to inform him that the $17 million bid
was competitive but that Republic would need to be comfortable that Chase
Disposal would be able to raise $17 million before reconsidering their bid. Mr.
Stout told Mr. McGrory that he was waiting for documents that supported Chase
Disposal’s ability to raise $17 million and that he would provide such documents
by February 25, 2009. No such documents were received. On March 2, 2009,
Mr. McGrory left a message for Mr. Stout to inform him that another party had
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signed a contract with Republic for the Philadelphia Assets. On March 2, 2009,
Mr. Stout returned Mr. McGrory’s call to confirm receipt of the message.

b, Name: Michael Mastrangelo and Darren Rizzo (ELS)
Address: 15 Polhemus Lane, Bridgewater, NJ 08807
Telephone:  (732)271-2800

On March 2, 2009, Mr. McGrory called Mr. Rizzo to inform him that Republic
would not pass ELS to Round 2 of the bidding process for the purchase of the
Divestiture Assets in Philadelphia, Pennsylvania

C. Name: Lynn Johnston (Interstate Waste Services)
Address: 500 N. Franklin Tumpike, Suite 212, Ramsey, NJ 07446
Telephone:  (201) 258-1269

On March 2, 2009, Mr. McGrory and Mr, Rea of Merrill Lynch called Mr.

Johnston to inform him that another party had signed a contract with Republic for
the purchase of Divestiture Assets in Philadelphia, Pennsylvania.

¢ and corrgdt. Executed on

[ declare under penalty of perjury t
March /3-2009.

Bfian Balts /)
Vice President of Corporate Development
Republic Services, Inc.
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AFFIDAVIT OF BRIAN BALES

Pursuant to Paragraph X(A) of the Proposed Final Judgment
in Republic-Allied Merger. DOJ File No. 60-562111-0007

State of Arizona
58,

County of Maricopa

I, Brian Bales, hereby do swear and affirm as follows:

1. I am the Executive Vice President for Business Development for Republic Services, Inc.
(“Republic”).

2. I am an officer of Republic and I have actual authority to make this affidavit on
behalf of Republic.

3. 1 adopt the definitions of terms as they are set forth in the Proposed Final
Judgment (“PFJ”) in making this affidavit.

4, Pursuant to Paragraph X(A) of the PFJ, I summarize below the contacts that Republic has
had in the last thirty (30) days with any party regarding the sale and possible purchase of any of the
Divestiture Assets.

5. Bundled Assets. As set forth in my March 13, 2009 affidavit, Republic and
Waste Connections, Inc. executed an Asset Purchase Agreement for the purchase of Divestiture
Assets in Los Angeles, California; Denver, Colorado; Houston, Texas; Lubbock, Texas;
Greenville/ Spartanburg, South Carolina; Charlotte, North Carolina and Flint Michigan on
February 6, 2009. On April 1, 2009, the parties completed initial closing for the sale of
Divestiture Assets in all of the above areas except for Lubbock, Texas and Charlotte, North
Carolina.

6. Atlanta, Georgia. A contract between Republic and Advanced Disposal
Services, Inc. for the sale of the Divestiture Assets in Atlanta, Georgia was executed as of
February 20, 2009. On March 1, 2009, the parties completed initial closing for the sale of the
Atlanta, Georgia Divestiture Assets, There have been no contacts with other prospective
Acquirers since my affidavit dated March 13, 2009.

7. Bay Area, California (Potrero Hills Landfill). A contract by and among Republic,
Waste Connections, Inc., Bay Landfills, Inc., and Potrero Hills Landfill, Inc. for the purchase of all
issued and outstanding stock in Potrero Hills Landfill, Inc. was executed as of March 19, 2009.
Republic had numerous communications during the last thirty (30) days with representatives of Norcal
Waste Systems, Inc. and Waste Connections, Inc. regarding the sale and possible purchase of the Potrero
Hills Landfill. Those communications have been with:

a. Name; Mike Sangiacomo and Art Cimento (Norcal Waste Systems)
Address: 160 Pacific Avenue, Suite 200, San Francisco, CA 94111
Telephone: (415) 875-1150; (415) 875-1265



Case 1:.08-cv-02076-RWR  Document 10-2  Filed 05/04/2009 Page 303 of 305

b. Name: Rick Wojahn (Waste Connections)
Address: 35 Iron Point Circle, Suite 200, Folsom, CA 95630
Telephone: (916) 608-8200

8. Cape Girardeau, Missouri and Fort Worth, Texas. A contract between Republic and
IESI Corporation for the sale of the Divestiture Assets in Cape Girardeau, Missouri and Fort Worth,
Texas was executed as of March 5, 2009. There have been no additional contacts with other prospective
Acquirers since my March 13, 2009 affidavit.

9. Lexington, Kentucky. Second-round bids for Divestiture Assets in Lexington,
Kentucky were due on March 17, 2009. Republic had numerous communications related to these Assets
with Central Kentucky Landfill, Veolia Environmental Services, Waste Industries, and Waste
Connections during the last thirty (30) days, all of whom submitted a bid. Those communications have
been with: ‘

a. Name: W. Todd Skaggs (Central Kentucky Landfill)
Address: 493 Double Culvert Rd., Georgetown, KY 40324
Telephone: (606) 923-8633

b. Name: Richard Burke and Jeff Adix (Veolia Environmental Services)
Address: 125 South 84th St., Suite 200, Milwaukee, WI 53214
Telephone: (414) 479-7800

¢. Name: Ven Poole (Waste Industries)
Address: 3301 Benson Dr., Suite 601, Raleigh, NC 27609
Telephone: (919) 877-7533

d. Name: Rick Wojahn (Waste Connections)
Address: 35 Iron Point Circle, Suite 200, Folsom, CA 95630
Telephone: (916) 608-8200

Republic has narrowed the prospective Acquirers of the Lexington Divestiture Assets
to Veolia Environmental Services and Waste Industries. In addition, Republic also had the
following contacts and communications during the last thirty (30) days regarding the sale and
possible purchase of the Lexington Divestiture Assets:

a. Name: Trey Lee (Kamylon Capital)
Address: 70 Walnut St., Wellesley Hills, MA 02481
Telephone: (781) 263-7373

On March 16, 2009, Mr. Lee called Justin McGrory of Merrill Lynch to inform him
that the Lexington, Kentucky and Northwest Indiana Divestiture Assets were smaller
than Kamylon Capital’s target acquisition size and that Kamylon Capital therefore
would not be bidding on the Lexington or Northwest Indiana Divestiture Assets.
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10.  Northwest Indiana. Second-round bids for Divestiture Assets in Northwest Indiana
were due on March 17, 2009. Republic had numerous communications related to these Assets with
Thompson Environmental Solutions, Veolia Environmental Services, and Waste Connections during the
last thirty (30) days. Those communications have been with:

a. Name: Jeff Thompson (Thompson Environmental Solutions)
Address: 5859 Ogen Avenue, Cicero, IL 60804
Telephone: (708) 269-5868

b. Name: Richard Burke and Jeff Adix (Veolia Environmental Services)
Address: 125 South 84th St., Suite 200, Milwaukee, WI 53214
Telephone: (414) 479-7800

¢. Name: Rick Wojahn (Waste Connections)
Address: 35 Iron Point Circle, Suite 200, Folsom, CA 95630
Telephone: (916) 608-8200

Republic has narrowed the prospective Acquirers of the Northwest Indiana Divestiture Assets to
Veolia Environmental Services and Waste Connections, Inc.

1.  Cleveland, OH. Republic had numerous communications during the last thirty (30)
days with representatives of Groot Industries, Inc., Penn Ohio Coal Co., Rumpke Consolidated
Companies, Inc., Tunnel Hill Partners/Waste Solutions Group, and Waste Connections, Inc. Those
communications have been with:

a. Name: Lee Brandsma (Groot Industries, Inc.)
Address: 2500 Landmeier Rd., Elk Grove Village, IL 60007
Telephone: (773) 242-1977

b. Name: Keith B. Kimble (Penn Ohio Coal Co.)
Address: 3596 State Route 39 NW, Dover, OH 44622
Telephone: (330) 343-1226

c. Name: Phil Wehrman & Bill Rumpke (Rumpke Consolidated Companies)
Address: 10795 Hughes Rd., Cincinnati, OH 45251
Telephone: (513) 741-5275

d. Name: Bill Gay (Tunnel Hill/'Waste Solutions)
Address: 2500 Township Rd 205 (Rt. 2), New Lexington, OH 43764
Telephone: (514) 713-0203

¢. Name: Rick Wojahn (Waste Connections)
Address: 35 Iron Point Circle, Suite 200, Folsom, CA 95630
Telephone: (916) 608-8200

Republic has narrowed the prospective Acquirers of the Cleveland Divestiture Assets to Waste
Connections, Inc. and Rumpke Consolidated Companies, Inc.
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12.  Philadelphia, Pennsylvania. A contract between Republic and Covanta Energy
Corporation for the sale of the Divestiture Assets in Philadelphia, Pennsylvania was executed as of
February 27, 2009. In addition, Republic also had the following contacts and communications during
the last thirty (30) days regarding the sale and possible purchase of the Philadelphia, Pennsylvania
Divestiture Assets:

2. Name: W. Chase Stout (Chase Disposal)
Address: 1021 East Avenue, Penlyn, PA 19422
Telephone: {610) 637-6790

On March 20, 2009, Mr. McGrory spoke with Mr. Stout to inform him that another party bad
executed a contract for the sale of the Pennsylvania Divestiture Assets,

13.  Additional Contacts and Communications. Republic also had the following contacts
and communications during the last thirty (30) days regarding the sale and possiblc purchase of the
Divestiture Assets:

a. Name: Andres Solano (Fanalca, S5.A.)
Location: Colombia
Email: asolano@fanalca.com.co

On April 2, 2009, Gaston Abelio of Merrill Lynch forwarded & letter from Mr. Solano
to Mr. McGrory expressing Fenalca, S.A.’s interest in the Republic Divestiture Assets
as well as a brochure providing information on Fanalca, S.A. On April 2, 2009, Mr.
McGrory responded via email to inform Mr. Solano that, for all assets to be divested,
Republic has either completed the sale of such assets, signed a purchase agreement,
or completed the initial rounds of the respective sale process.

Executive Vice President of Business Development
Republic Services, Inc.
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