u.5. DISTRICT COYRY
ERN D(S‘rmcv olE’ Texas

UNITED STATES DISTRICT QOURT| . !
NORTHERN DISTRICT-OF THXAS | MAR -~ 9938

| \N A\_. . FORT WORTH DIVISION ‘
O R\ G | - B:JMMRW. cuaék

Deputy

-~

UNITED STATES OF AMERICA and | Civil Actidm————-
STATE OF TEXAS, No.: 497-CV 564 E

Plaintiffs, :
. Entered: March 9, 1998
v.

ALLIED WASTE INDUSTRIES, INC.

- : Defendant. |

EINAL JUDRGMENT

WHEREAS, plaintiffﬁ.'United States of America (”United -
States") and the State-of Texas ("Texas”), having filed their
Complaint herein on July 11, 1997, and Amended Comblaint on July
19,'1997, and piaintiffs and defendant Allied Waste Industries,
Inc. ("Allied"), by its atiorﬁeyé, having ccnseﬁted to the entry
af thas Flnal Judgment w1thout trial or adjudlcatlcn of any issue
of fact or law herein, and w1thout this Final Judgment
constituting any evidence against or an admission by any party
with‘resﬁéct to any issue of law or fact herein:

AND WHEREAS, defgndant_Al;ied has agreed to be bound by the

provisions of thiS'Fiﬁal Judgment pending its approval by the )

“Court: I g B ]

AND WHEREAS, prompt and certain divestiture of certain

assets to assure that competition is not substantially lessened

I -\-rl-‘.

: ,3‘ qu

-
._,,—-

is the essence of this agreement;



AND “HEREAS, the parties ih:end.go requirc Allied to divesc
Airspace Assets as specifiecd hereiﬁ: ) |

AND WHEREAS. defendant has represented to plaintiffs that
the divestiture required below can and will be made and that
Allied will later raise no claims of hardship or difficulty as
grounds for asking the Court to modify any of the terms contained
.belOw,’ . ' -

NOW, THEREFdRE, before the t;king o£ any testimony, and
without trial or adjudication. of any issue of fact or law herein,
aﬁﬁ upon consent of the parties hereto, it is hereby ORDERED,
ADJUDGED, AND DECREED as follows. - B

I
JUBISRICTION

This Court has jurisdiction over the subject matter of this
action and over each of the parties hereto. The Complaint states
a claim upon which relief may be grantéd against the defendant
under Section 7 of the Clayton Act, .as amended (15 U.S.C. § 18).

IT '

As used in this Final Judqment

A. rallied" means defendant Allied Waste Industrles, Inc.,
a Delaware corporation wlth its headqu;rters in Phoenlx, Arizona,
and its successors and assigns, their subsidiaries, affiliates,

directors,'officérs. managers, agents and employees.

B. "USA Waste" means USA Waste Serv1ces, Inc , a'Delaware

corporation with its headquarters 1n Houston. Texas, and its




sUCCcessors énd assigns, their subsidiaries, affiliates,
directors, officers, managers, aéeﬁts ‘and amployees.

C. "Tarrant County Area" means the Texas counties of
Tarrant, Johnson and Denton. |

D. "Crow Léndﬁill" means that landfill aiso knewn as the
Fort Worth Landfill and located in Tarrant County at 7757
Confederate Park Road, Fort Worth, Texas 76108. |

E. "Turkey Creek Landfill"-means‘that landfill located in
Johnson County at Interstate 35 West and BExit 21, P.O. Drawer 0,
Alvarado, Texas 76009. |
| }F. "Airsﬁace Assets" means the assets to be divestedAby‘
Allied in this Final Judqm@nt. The term means the right to
dispose (l)vover a fi§e~year period, beginning on the date of the -
divestiture, or the life of the Crow Landfill, whichevef is
longer, of up to a total of BB0,000 cubic yards of waste;
measured at the gaté house, at the Croﬁ Landfili, and (2) dver.é
ten-yéar period, beginning on the date of the divestiture, of up
to 2 toral of 560,000 cubic yards of waste at the Turkey Creek
Landfill. The disposal volumes specified at each landfill shall
be subject to modification in accordance with the provisions of
Sections‘Iv;D(3) and IV.D(4) herein. The aggregate ;irspace
rights at the Crow Landfill- and the Turkey Creek Landfiliimay be .
divided én@tsold to separate purchasers. In'addigion, the
airspace rights at each landfill may be s&ld to more than one
purchaser. In any4single year, the purchasér(s) of the airspace -

rights may not dispose of more than the Méximum Annual Disposal

amount specified in Section II.G.



G. "Maximﬁm Annual Disposal” means the makimum.amount the
purchaser of the airspace rights ma} dispose of in one year at
the Crow or Turkey Creek Landfills under an agreement to purchase
Airspacc Assets. Based on the total cubic yards specified in
Section II.F, the "Maximum Annual Disposal® is 275,000 cubic
vards at the Crow Landfill and. 125,000 cubic yards at thé Turkey
Creek Landfill,.plﬁs any increases in the Airspace Assets due to
the inclusion of additicnal spacc‘as’required by Sections IV.R,-
IV.D(3) and IV.D(4). If more than one company purchases the
Airspace Assets at the Crow Landfill.,the'Maximum Annual Dispésal
for each purchaser shall be specified.in the respe&tive purchase
agreement, and the collective total of all purchasers’ Méximum
Annual Disposals at the éfow Landfill shall be no less than
275,000 cubic yards. If more than one company purchases the
Airspace'Assets at'ﬁhe Turkey Creek Landfill, thé MaximmnxAnnual
Disposal for each purchaser shall be specified in the respeétive
purchése agreement, and the collective total of all purchasers’
Maximum Annual Disposals at the‘Turkey Creek Landfill shall be no
less than 125,000.cqbic yards. |

H. ."Independent Hauler” means any private company (othe;
than Waste Management of Nerth Ameiica, Inc. ("WMI”), Waste
Managéﬁent, Incofporated ("WMX") or Alliéd)—qr municipality that

provides waste hauling service in the Tarrant County Area.



IIT
APPLICABILITY

| A. The provisions of this Final Judgment apply to the
agfendanc Allied, its. successors and assigneeé,_itS“subsidiaries,
affiliates, directors, officers, managefs, aqenﬁs,'and employees,
and all other persons in active concert or participation with any
of them who shall have recei?ed actual notice of this Final
Judgment by personal service or dﬁﬁerwise.

B. Allied shall require, as a condition of the sale or

other disposition of'all or substantiaiif or all of i{ts assets,
or of a business unit that includes Allied’s digposal business in

the Tarrant County Area, that the acquiring party or parties

agree to be bound by the provisions of this Final Judgment.

TIT AND TERM

A. | Allied is héreby ordered and directed, within one
hundred twenty (120) days from the filing of the Complainﬁ in
this matter, 6r.within five (5) days aftei notice of the entry of
this Final Judgment by the Court, whichevéf is later, to divest ‘
 the Airspace Assets as speéified in Section II.F to a iirm-which
| i;_acceptablé to the United States, in its sole Qeterminat;on,
after‘consultation with Texas.' Allied is further cidered\and
directed to notify‘pléintiffs ih writing immediately when ;hgy

have completed the divestitures.




B. Following the date of divestiture. Allied shall
maintain detailed records; gsubject to'inspection by the United
States and Texas in accordance with the provisions of Section IX.

C. If Allied closes the Crow Landfill during Ehe term of
any agreement to purchase Airspace Assets applicable to the Crow
Landfill, All;ed shall meet its obligations under each purchase'
agreement_fof Aifspace Assets by pravidingzequivalént space at
the Turkey Creek Landfill. The s;ace at the Turkey Cteek
Landfill shall be provided- under the same terms and conéitions
_ which were previously available to the pugchaser(s) at the Crow
- Land£ill, or, at the purchéser's option, under those disposai
texms and conditions previously available to_the purchasers of
the Airspace AssetsAat the Turkey Creek Landfill.

D.  Allied is hereby ordered and directed to comply.with the
-folléwing obligations:

(1) Assurance of Space Letters. Allied will supply,'in a timely
mahner, any Independént Hauler with a letter assuring a
 municipality that the hauler can dispose of that municipality’s
waste in Allied’s Crow or Turkey Creek Landfills. -

(2) Nondiscrimination. 2llied agrees that (a) for any hauler or
ﬁunicipalityvit has agreed to accept waste from~aﬁ gither the

4 érow or Turkey Creek Landfills, and (b) fér.each purchaser of
Airspace Assets or such persons desigqé;eg by the purchaser to
dispose of waste at the Crow,o:'Turkey Creek‘LandﬁiliE,'it will
operate that landfill, gaﬁe; scale house; and~d§sposal area gnder

terms and conditions no less favorable than those provided to



Allied’s vehicles or to the vehicles of any municipality in‘the
Tarrant County Area, except as to priée and credit terms .

(3) Additional Airspace Assets. If Allied obtains a permit within
ten years to expand the Crow Léndfill or to develob a new
landfill adjacent te the Crow Landfill, it agrees to sell 20% of
the expanded capacity to the existing Airspace Assets
purchaser(s} at rates agreed to in the original purchase
agreement for airspace assets. IE the purchaser(s) does not buy
the Additional Airspace Assets, Allied agrees to offer those
~assets for sale in the same manner it sold the original Airspace
Assets,

(4) Airspaée A#SetvMinimums. The amounts of waste to be_divgstedl
under the sale of the Airspace Assets are minimums and are based
on cubié_yards measﬁred at the gate. If the actual remaining
capacity at the Crow Landfill is greater than the original
estimate éf 4.4 million gate vards,. Ailied’shall offer to sell
(a) at the Crow Landfill, 20% of the remaining disposal capacity
in excess of 4.4 million gate‘Yards, and (b) at thé_Turkey Creek
Landfill, 10% of the ramaininq'dispOsal capacity in excess of 4.4
million_gate vards, to the purchaser({sl of the Airspace Assets at

the rates and terms specified in each purchase agreement for the

Airspace Aséets: . - , : _ S -
' (5) Approval, Allied will not re-purchase any portion of the

Airspace Assets without-approval from the Department of Justice,

in its sole determination, after consultation with Texas.



E, As part of the sale of the Airspace Assets, Allied will
include an agréement to accept waste from each purchaser cr such
persons designated by the purchaser to disposc of waste at the -
Crow Landfill or the Turkey Creek Landfill.

F. Unless the United Stactes, after consuitation with
Texas, otherwise consen;s‘in_writing, divestiture under Section
IV.A. or by the trustee appointed pursuant to gectiOn V, shall be
accomplished in such a way as to Eatisfy the United States, in
its sole determination after consultation with Texas, that the
Alrspace Assets can and will be used by the purchaser as part of
a viable, ongoing business engaged in solid waste diqu;aivin the
Tarrant Coﬁnty‘Area, The divestiture made by Allied‘ﬁnder
Section IV.A or by the trustee unﬁer Section V.A shall be made
(1) to a purchaser oxr purchasers that, in the sole judgment of
the United States, has or have the capability and intent of
competing effectively in the Tarrant County Area, and (2) has or
have the manageéial, operational, and financiai,capabiiity to
vcompete'effeCtivély in solid waste disposal in the Tarrént'County
Area.

G. - In A;complishing the divestitures ordered by this Final
Judgment, Allied promptly shall ﬁake known, by usual and
customary means, the availability of the Airspace Asgets
described in this Final Judgment. Allied shall inform amy person
making an inquiry roqafding a possiple burchasg;;ha; the sa%e iz~
being méde pursuant to this Final Jgd@ment and provi&e such

person with a copy of thig'Final-Judgmgnt. Allied shall also’

8



offer to Eurnish.to all bona‘fide»progpcct;ve»purchasers. subject
to customary confidentiality assuraﬁcés, all information
reéarding the Airspace Assets customarily provided in a due
diligence process except such information subjéq; to attorney-
client or work-product privileges. Allied shall make aﬁailable
such information to plaintiffs at the same time such information
is made available to any other person. In giving notice of the
availability of the Airspace Aésels, Allied shall not exclude any
' persons bound by any non-compete obligations ta Allied or USA
Waste.

H. - Aliied shall waive_aﬁy ﬁon-compete obligation -that
wouid prohibit_any_person from acquiring the Airspace Assets.

I. Allied shall take all reascnable ;teps to acqomplish'
quickly :he §ivestiture contemplated by this Final Judgment.

J. Pursuant to its divestiture of the Airépace Assets,
allied shall promptly advise the United States and Texas of its
method for-determining capacity at the Crow Landfill and for
informing purchaser{s) expeditiously of any increase in the
Airspace:Assets as specified in Section IV.D(4). The proposed

method shall be subject to the approval of the United States, in

its sole determination, after consultation with Texas.



PPOINTM RUSTEE

A. In the event that Allied has not-divested all of the
assets rcquired>by Section IV.A, within the appiicable'time
period specified, the Court shall appoint, . on aéplication of the
United States, after consultﬁtion with Texas. 3 trustee selected
by the Unitéd States to effect ch§ divestiture required by
Section IV.A. After the appointment of a trustee becomes
effective, only the trustee shall have the right to sell the
assets'reguired to be divested pursuant to Section IV.A. Subject
to Sectioné V.E'and'VI of this finai Judgment,:the tiustee shall

" have the power and-authoritynto hire at the cost and expense of
Ailied any investment banker, éttorneyé or other agents
reasonably nece#sary‘in the judgment of the tfustee‘to'assist in
the divestiture, and such professionals or agents shall be solely
accountasle to che trustee. The trustee shali have the power and
authority to accoﬁpliéh the divestituré at the best price then
ocbtainable upon a reasonable effort by the trustee, subject to
tﬁe provisibns of Section VI df this Final Judgment. and shall
have such other powers as the Court spéll deem appropriate. The

 trustee shall have the power ind authérity to accomplish the
 diQestitﬁré;at the earliest possible time to a purchaser
acceptable to -the Uniﬁéd States, in its sole judgment af;ef 4 R
consultation with Texas. .Allied»shall'not‘object to a sale by

the trustee on any'grounds other than the trustee's malfeasance.
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anv such objections by Allied must be conveyed in writing to
plaintiffs and the crustee Qithinrten‘(lO) days after the trustee
has provided the notice required under Section VI.

B. The trustee shall serve at the cost and cxpense of
Allied, on such terms and conditions as the Court may prescribe,
and shall account for all monies derived from the sale of the
assets sold'by the trustee and all cosés and cxpenses so
incurred. After appioval by the éourt of the trustce's
accoﬁncing, including fees for its services., all remaining money
shéll be paid to Allied.and the tr&St shall then be terminated.
The compensation of such trustee shall be reasonable and based on
a fee arrangement prov;ding the trustee with an incentive based
on the price and Eernm of,thé divestiture and the speed with
which it is accemplished. B

C. Allied shall use its best effort; to assist the trustee
in accomplishing the required Eivestitﬁre; Subject ﬁo a
customary‘confidentiality agreemenc,—the trusctee and any
consultants, acceuntants, attorneys, and other persons retained
by the trustee shall have full and complete access to the .
personnel, books, records, and facilities of the divestiture
assets.vﬁnd Alliéd shallldevelop financial or othe:‘information_
relevant to such-assets as the trustee may reasonably request. = -
Allied shall take no action to interfere witﬁ or'tg_imbeQe the

trustee's accomplishment of the divestiture. -

D. After its appointment becomes effective, the trustee

shall £ile monthly reports with the parties and the Court setting

11



forth the trustee’'s efforts to a;complish the divestiture ordered
under this Final Judgment, provided, however, that to the extent
sﬁch reports contain‘informacion that the trustee deems
confidehtial, such :eporté shall notlbe filed in the public
docket of the Court. Such reﬁorts shall inclu&e the name.
address and telephone number of each person who, during the
preceding month, made anboffer to acquire, expressed an interest
in acguiring, entered into neéotfations to acquire, or was
contacted or made an inguiry about acquiring, the Airspace
Assecs; and ;hall describe in detail eéch contact with any person
during that period; The trustee shall maintain full‘reéprds of
all efforts made to divest the Airspace Assets.

E. If the trustée has not accoﬁplished such divestiture
within six months after its appointment becomes,effecciye, the
" trustee shall>thereupon promptly file with théHCourt a report _
setting forth (1) the trustee'’s efforts te accomplish the
required diveshiture, (2) the reasons, in the trustee's judqﬁent,
why the required divestiture has not been accomplishgd, and (3)
the trustee's recommendations, provided however, that to the
extent such reports contain information that the trustee deems
confidential, such reports ;hallvnot be filed in the pﬁblicv
docket of the Court. The trustée shall at the samé time furﬁish
such report to the pafties,hyho'shgll égch have the right to be
heard and to ;ake édditional-récoﬁmenda;iops consistent with the

purpose of the'Finaleudgmént. The Court Shall thereafter enter

such orders as it shall deem appropriate”in order to carry out

12



the purpose of the Final Judgment, which shall. 1f necessarv,

include extending the trust and the tcrm of the trustee's

appointment.
VI
NOTIFICATION
A, Within twob(2) business days fellowing execution of a

- binding agreement to divest, inciudinq all contemplatéd ancillary
" agreements required to effect any proposed divestiture pursuant
to Section IV or V of the Final Judgment, Allied or the trustee,
whichever is then responsible for effecting the diveStitﬁre,
required herein,-shall notify plaintiffs of the proposed
divestiture. If thé trustee is fesponsible, it shall similarly
notify Allied. The notice shall set forth-the details of the
proposed transaction and list the name, address, and telephone
 number of each person not previcuély identified who offered or
expressed an intéfest or desire to acquire any ownership interest
in the Airspace Assets or any of them, together with full details
of the same. Within fifteen (15) days after receipt of the
notice, plaintiffs may reqﬁest from Allied, the proposéd

purchasers, or the trustee, if applicable, additional infoxrmation

concerning the proposed divestiture, the proposed purchaser or -

purchasérs, and any other éotghﬁial purchaser. Allied or the
trustee shall furnish the additional information within fifteen
(15) days of the receipt of the request.' within thirxty- (30) days -

after receipt of the notice or within fifteen (15) days- after

13



teceipt of the additional infermation, whichever is later, the
United States, after consultacion wifﬁ Texas, shall notifv in
writing allied and the trustee, if there is one, if it objects to
the proposed divestiture; If the_United Statesifails to object.
within thé period specified, or if the United States notifies in
writing Allied and the trustee, if there is one, that ir does not
object. then the divestiture may be conswmated, subject only to
Allied’s liﬁited right to object-lo the sale under Section V.A.
Upon objection by Allied under Secticn V.A, a divestiture
proposed shall no£ be consummated unless approved by the Court.
B. Thirty (30)‘days from the date when fhé csale of the

Crow Landfill frcm USA Waste to Allied is consummated, but in no
event later than August 30, 1997, and every thirty (30) da&s |
thereafter until the divestiture has been compleﬁed, Allied shall
vdeliver to plaintiffs an affidavit as to the fact -and manner of
compliance_with Sections IV and V of this Final Judgment. Each
’such reﬁort chall include, for each person who during the~
preceding thirty (30) days made an offer, expressed an interest
or desire ro acquire. entered into negotiatiqns to. acgquire, oOr
made an inguiry about acquiring}ény ownership interest in the
Airspace Assets or any of them, the name, address, and telephonme
ﬁumber of that person and a detailed déﬁcription of each contact
wigﬁ'tﬁgt-person during that period. Allied shall maintain full
records ofcall efforts made to divest the Airspace Assets or any

of them. - - - -

14



VII
EINANCING

Allied shall not Zinance all or any part of any purchase

made pursuant to Sections IV or V of this Final~Jua@nent wichOut
the prior written consent of the United States, after
consultation with Texas.

- VIII

Until the divestitures reguired by the Final Judgment havé
been accomplished, Allied shall take all steps neccssary to
ensure that the Airspace Assets are fully malntalned in operable
condition, and shall maintain and adhere to normal or prev;ously
approved repair, improvement, and malntenance schedules and
) comply with all federil and state regulations concerqlng
landfills. Allied shall also take no action that'would
jeopardize the sale of the Airspace Assets. Allied shall appoint
a pefson with oﬁersight responsibilicy for the preservation of

assets to insure compliance with this section of the Fin&l

Judgment.
IX
'- CQMEhIANQE INSPECTION

For the purpose ot determlnlng or’ securlng compliance with

this Final Judgment, and subject to any legally recognized

privilege, from time to time:
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A. Duly authorized representatives of the United States
or Texas. including consultants and éihcr persons retained by the
plaintiffs, shall, upon the written request df the Assistant
Attorney General in charge of the Antitiust Division or the
Attorney General of the State of Texas. and oﬁ,reasonable noﬁice
to Allied made to its principal offices, be permitted:

1. access dﬁring office hours -to inspect(and copy all
books, ledgefs, accounts,vcérrespondence, memoranda. and
other records and documents in the possession or under the
control of.Allied, which'may have counsel present, :eiating
to any matters contained in this Final Judgment; and

2, "subﬁect to the reasonable cbnvénience of Allied
and without restrainﬁ_or interference.from.them.‘to
interview, either informally or oniﬁhe record, Allied’s -
direétors. oifiters, employees, and agents who may have
counsel present, regarding any such matters.

B. Upon the written request-of the Assiétant-Attorney
.vGeneral in charge of the Antitrust Division or the Attorney
General of the State of Texas made to Allied and USA Waste at its
princi?al_offices. defendant shall submit such written reports,
under oath if requested, with respect to any of the matters
contained in this Final Judgment as may be requested.

C. No iﬁformation nof any documents obtained by the means-
provided in this Section IX shall be divulged by any—

representative of the United States or the Office of thefAttcrney
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General of Texas to any pérson other than a duly authorized
representacive of the ExécutivevBranEB of the United Statcs or of
the Office of the Attornmey General of Texas exccpt‘in the course
of legal proceedings to which the United States or Texas is a
party (including grand jury proceedings), or for the burpose'of
‘securing.compliance with chis'Final Judgment, or as otherwise
required by law. |

D. If at the time infornéiion or doéuments are furnished
by Allied to plaintiffs, Allied represenﬁs and identifies in
writing the material in any such information or documents for'
which a claim of protection may be asserted under Rule 26(ci(7)
of Ehé Federal Rules of Civil ?roceau:e, and éefendﬁnt marks each
pertinent page of such material, "Subject to claim of protection
under Rule 26 (c) (7) of the Federal Rules of Civil Procedure, "
- then plaintiffs. shall give ten (10) days notice to Allied prior -
to divulgihg such material in any legal'pro;eeding (other than a

grand jury proceeding) to which.Allied is not a party.

X
Jurisdiction is retained by this Court for the purpose of
enabling an} of the parties to this Final Judgment_to:apply’to

this Court at any time for such further orders and directions as

may be necessary or appropriate for the construction,
implementation, or modification of any of the provisions of this

Final Judgment, for the enforcement of compliance herewith. and
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for the punishment of any violations hereof.

XT
TERMINATION |
Unless this Cdurtiérants an extension, this Fingl Judgment
will expire on the tenth anniversary of the date of its entry.
| XI1X
PUBLIC INTEREST
Entry of this Final Judgment is in the public»intercst.A

Dated: ZZZQKCA Z [ZE& b ’ .
T Court approval subject

£
5 {I;\ to procedures of Antitrust
SR \Procedures and Penalties Act,

s 15\1.1 $.C. § 16

. %‘f)}/&

i ~.
) Nk\@fgrn- Un;f&&’itates District Judge
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