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(S1 96 Cr. 466),
2. Hold Separate Stipulation and Order (00 Civil
No. 0363), and
3. Final Judgment (00 Civil No. 0363).
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA,
V.

SUBURBAN CARTING CORP.,
TROTTOWN TRANSFER, INC.,

J & T RECYCLING CORP.,
ALL-WASTE SYSTEMS, INC.,

AL TURI LANDFILL, INC.
MAMARONECK TRUCK REPAIR, INC.,
DMF EXCAVATING CORP.,
RECYCLING INDUSTRIES, CORP.,
ACORN EQUIPMENT LEASING CORP.,
CHESTNUT EQUIPMENT LEASING CORP.,
ENVIRO EXPRESS, INC.,

ROUTE 55 CORPORATION, and
MAHWAH HOMES, INC.,

Defendants.

STATE OF NEW YORK by ELIOT SPITZER,
ATTORNEY GENERAL,
Plaintiff,
V.

ALLIED WASTE INDUSTRIES, INC.;
SUBURBAN CARTING CORP.,

CHESTNUT EQUIPMENT LEASING CORP.,
PAPER RECYCLING SYSTEMS, INC.,
PRIME CARTING, INC.,

RECYCLING INDUSTRIES CORP.,

C.C BOYCE & SONS, INC.,

DOWLING INDUSTRIES, INC.
MAMARONECK TRUCK REPAIR, INC.,
TROTTOWN TRANSFER, INC.,

306 FAYETTE AVENUE REALTY CORP.,
THE MILO TRUST; and

ADVANCED WASTE SYSTEMS, INC.,
DIVERSIFIED WASTE DISPOSAL, INC.
AUTOMATED WASTE DISPOSAL, INC.,
NY-CONN WASTE RECYCLING, INC.,
ENVIRONMENTAL SYSTEMS, INC.,
SUPERIOR WASTE DISPOSAL, INC.,
ADVANCED RECYCLING CORP.,

Defendants.

SUPPLEMENTAL
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MONITOR AGREEMENT
AND ORDER

S1 96 Cr. 466 (JSR)
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WHEREAS, upon the application of Mary Jo White, United
States Attorney for the Southern District of New York, a
Stipulated Monitor Agreement was ordered by this Court on
September 30, 1997 in the criminal action S1 96 Cr. 466 (JSR), and

WHEREAS, Allied Waste Industries, Inc. (hereinafter
“Allied”) has determined to acquire Suburban Carting Corp.,
Recycling Industries Corp., Chestnut Equipment Leasing Corp.,
Paper Recycling-Systems, Inc., Prime Carting Corp., C.C. Boyce &

Sons, Inc., Dowling Industries, Inc., Mamaroneck Truck Repair,

Inc., and Trottown Transfer, Inc., (hereinafter “The Acquired
Suburban Companies”) and to acquire the assets of Advanced Waste
Systems, Inc., Diversified Waste Disposal, Inc., Automated Waste

Disposal, Inc., NY-Conn Waste Recycling, Inc., Environmental
Systems, Inc., Superior Waste Disposal, Inc., and Advanced
Recycling Corp. (hereinafter “The Galante Companies”) and to
conduct business operations on real estate owned by Al Turi
Landfill, Inc., 306 Fayette Avenue Realty Corp. and the Milo
Trust (hereinafter The Real Estate Companies”), and

WHEREAS, Allied has acknowledged that any violation of
the Orders of this Court subjects it, in addition to any other
lawful penalty or sanction, to the Court’'s Contempt Powers under
§8401 and 402, of Title 18, United States Code, and

WHEREAS, the Antitrust Bureau of the Office of the
Attorney General of the State of New York has agreed by separate
letter agreement to inform the Monitor on a timely basis of any

antitrust investigation or other action that concerns the
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operations of Allied within Westchester County so as to assist
the Monitor in ensuring that there be no violation of federal,
state or local law, Wherefore

IT IS HEREBY ORDERED, ADJUDGED AND DECREED that Allied
may acquire the stock, ownership rights, and assets of The
Acquired Suburban Companies and the assets of The Galante
Companies as provided for in the Stock Purchase Agreements as
amended and in the Asset Purchase Agreements which Agreements
have been or are to be provided without fail to the Monitor prior
to closing with all leases, employment contracts, schedules,
exhibits and accompanying and related documentation, and it 1is
further

ORDERED, ADJUDGED AND DECREED that upon the closing of
the aforesaid acquisitions of The Acquired Suburban Companies and
the assets of The Galante Companies, and the execution of the
leases with The Real Estate Companies, that Allied shall comply
with all the terms and conditions of the Court’s Ordered
September 30, 1997 Stipulated Monitor Agreement in its conduct of
the operations and management of The Acquired Suburban Companies,
the assets of The Galante Companies and the use of the properties
owned by The Real Estate Companies with the following two
exceptions:

1) The probationary sentences previously imposed on
Suburban Carting Corp., Trottown Transfer, Inc., Mamaroneck Truck
Repair, Inc., Recycling Industries, Corp. and Chestnut Equipment

Leasing Corp. are hereby terminated; and
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2) “The Relevant Hauling Assets” as defined in the
Final Judgment in 00 Civ. 0363 (JSR), dated January _ 9/ , 2000
shall cease to be subject to the Stipulated Monitor Agreement
upon their divestiture from Allied as provided in said Final
Judgment, and it 1is further

ORDERED, ADJUDGED AND DECREED that, notwithstanding the
closing of the acquisitions and executions of the leases by
Allied as described above, all shareholders, employees, officers,
managers, trustees, attorneys and agents of The Acquired Suburban
Companies who were subject to the oversight of the Monitor prior
to closing shall continue to be subject to all the terms and
conditions of the Stipulated Monitor Agreement until the Monitor
has completed any investigations arising out of facts occurring
at those companies prior to said closing and the Court has
reviewed the Monitor’s Report(s) of Investigation, and it is
further

ORDERED, ADJUDGED AND DECREED that The Real Estate
Companies and all their shareholders, employees, officers,
managers, trustees, attorneys and agents, 1f not already bound by
the aforesaid Stipulated Monitor Agreement or by the terms of the
preceding paragraphs of this Supplemental Stipulated Monitor
Agreement and Order, shall not refuse any reasonable request of
the Monitor for documents or information, and it is further

ORDERED, ADJUDGED AND DECREED that Allied shall inform
all affected employees, managers, officers, directors and agents

of the terms and conditions of the Stipulated Monitor Agreement
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and this Supplemental Stipulated Monitor Agreement And Order and
prior relevant Orders of this Court, and it is further

ORDERED, ADJUDGED AND DECREED that upon the one year
anniversary of the Allied acquisition permitted by this Order,
Allied may apply to the Court for termination of the Monitorship,
and the Court, after hearing from interested parties, shall
promptly determine Allied’s application, and it is further

ORDERED, ADJUDGED AND DECREED that this Supplemental
Stipulated Monitor Agreement And Order may be modified by the
Court upon good cause and in the interests of justice at any
time, and it is further

ORDERED, ADJUDGED AND DECREED that this Supplemental
Stipulated Monitor Agreement and Order may be executed in
counterparts.

Dated: New York, New York
Januarygl, 2000

FOR UNITED STATES OF AMERICA: FOR DEFENDANT
ALLIED WASTE INDUSTRIES, INC.:
MARY JO WHITE
United States Attorney
Southern District of New York

By:
Stanley J. Okula Edward A. McDonald (EM 4411)
Assistant United States Reboul, MacMurray, Hewitt,
Attorney Maynard & Kristol

45 Rockefeller Plaza

New York, New York 10111
(212) 841-5700

(212) 841-5725 (facsimile)



FOR THE ACQUIRED
SUBURBAN COMPANIES:

MARIO M. KRANJAC, ESQ. (MK 4958)
Lazare Potter Giacovas &
Kranjac, LLP

FOR THE GALANTE COMPANIES:

MARIO M. KRANJAC, ESQ. (MK 4958)
Lazare Potter Giacovas &
Kranjac, LLP

950 Third Avenue

New York, New York 10022

(212) 758-9300

(212) 888-0919 (facsimile)

FOR THE REAL ESTATE COMPANIES

JOHN L. POLLOK, ESQ. (JP 5647)
Hoffman Pollok & Pickholz LLP
260 Madison Avenue

New York, New York 10016

(212) 679-2900

(212) 679-1844 (facsimile)

ORDER

It is so ordered by the Court, this jibét'day of January

( Ot niyrtinss om Gammopns™ paps) 3

United Stdtes District Judge
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and this Supplemental Stipulated Monitor Agreement And Order and

prior relevant Orders af this Court, and it is further

ORDERED, ADJUDGED AND DECREED that upon the one year

anniversary of the Allied acquisition permitted by this Order,

Allied may apply teo the Court for terminalion of the Monitorship,

and the Court, after hearing from interested parties, shall

promptly determine Allied’s application, and it is further

ORDERED, ADJUDGED AND DECREED than

this Supplemental

Stipulatcd Monitor Agreement And Order may be madified by the

Court upon good cause and in the interests of justice at any

time, and it is further

ORDERED, ADJUDCED AND DECREED that this Supplementcal

Slipulated Monitor Agreement and Order may be executed in

counterparts.

Dated: New York, New York
Januaryo{;? 2000

TOR UN1TED STATES OF AMERICA:

MARY JO WHIT=
United States Attorney
Southern pPistrict of New York

By-_ tMQ *
ranl J[/Okula ﬂ
eeisfgntYUnited States

Attorrfey

FOR DEFENDANT

ALLIED WASTE INDUSTRIES,

INC.

Edward A. McDonald (EM 4411)

Reboul, MacMurray, Hewitt,
Maynard & Kristol

45 Rockefeller Plaza

New York, New York 10111

(212) 841-5700
(212) 841-5725 (facsimile)
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2000.

FOR THE ACQUIRED
SUBURBAN COMPANIES:

MARIO M. XRANJAC, ESQ. (MK.4958)
L.azare Potter Giacovas &
Kranjac, LLP

FOR THE GALANTE COMPANIES:

MARIO M. KRANJAC, BSQ. (MK 4958)
Lazare Potter Giacovas &
Xranjac, LLP

850 Third Avenue

New York, New York 10022

(212) 758-5300

(212) B88-0919 (facsimile)

/-\

OR THE REAL ESTATE COMPANIES

N7

Ji L. ’POLLOK, ESQ. (JP{(¥7 )
€fman Pollok & Pickholz LLP
60 Madison Avenue

ew York, New York 10016

(212) 679-2900

(212) €79-1844 (facsimile).

RDER

It is so orxdered by the Court, this day of January

United States District Judge
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and this Supplemencal Stipulated Monitor Agreement And Ordcer and
prior relevant Orders of this Court, and it is further

ORDERRD, ADJUDGRN AND DECREED that upon the cone year
anniversary of the Allied acquisition permitted by this Order,
Allled may apply to the Court for terminalion of the Monitorship,
_; and the Court, after hearing from interested parties, shall
| promptly determine Allied‘s application, and it is further

ORDERED, ADJUDGED AND DECREED rhar this Supplemental
Stipulated Munitor Agreement And Order may be modified by the
Court upen good cause «nd in the inteéests of juaotice at any
time, and it is furthery

ORDERED, ANJUDGED AND DECREED thiat this Supplemental
Stipulated Monitor Agraemant and Order may be executed in
counterparte.

Dated: New York, New York
Januaryy] , 2000

FOR UNITED STATES OF AMERLICA: FOR DEFENDANRT
ALLTPD WASTE INDUSTRIBS, INC.:
MARY JO WHITE
United States Attorney
Southern Digtrict of New York

By: fém///ﬁ‘z&?

Stanley J. Okula Bdward A. McDonald (BM 4411) ..
Asgictant United States Reboul, MacMurray, Hewitt,
Attorney Maynard & Kristol

45 Rockefaller Plaza

New YorkK, New York 10111
(212) 841-5700

(212) B&1-5725 (facsimile)




FOR THE ACQUIRED
SUBURBAN COMPANIES:

/ .
g

o _
MARIO M. XRANJAC, ESQ. ( 4958)
Lazare Potter Giacovas
Kranjac, LLP

FOR THE GALANTE COMPANIES:

Lazare Potter Giacovag/é
Kzranjac, LLP

950 Third Avenue

New York, New York 10022

(212) 758-9300
(212) BB8«091S8 (facsimile}

FOR THE REAL, ESTATE COMPANIZS

JORN L., POLLOK, ESQ. (J? )
Hoffman Pollck & Pickholz LLP
260 Madison Avenue

New York, New York 10016

{212) €79-2900

(212) 878-1B44 (facsimile)

ORDER
2600 It is so ordered by the Court, this day of Januaxy
United States District Judge
. .
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AMY ROTHSTEIN
OF COUNSEL

SUBURBAN CARTING CORP,
TROTTOWN TRANSFER, INC,
J&T RECYCLING CORP.

DMF EXCAVATING CORP.

AT TURY LANDPILL, INC.
MAMARONECK TRUCK REPAIR, INC.

(212) 61‘9—3’7‘30
(212) 962-5037 (FAX)

@oo1

CHESTNUT EQUIPMEINT LEASING CORP.
RECYCLING INDUSTRIES, COKP,
ACORN EQUIPMENT LEASING CORP.
ENVIRO EXPRESS, INC.

ROUTE 55 CORPORATION
MAHWAH HOMES, INC.

FACSIMILE TRANSMISSION
TO: John Pollok, Esy. Fax No. 212 679-1844
AUSA Stan Okula Fax No. 914 993-1980
AAG Dick Grimm Fax No. 212 416-6015
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Lou Cherico, Esq. Fax No. 914 948-4248
Lieutenant Colonel Frank Fax No. 703 696-1559
Ed McDonald, Esq. Fax No. 212 841-5725
David Poiter, Esq. Fax No. 212 888-0919
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UNITED STATES DISTRICT COQURT
SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA,

V.
SUPPL AL
SUBURBAN CARTING CORP., : STIPULATED
TROTTOWN TRANSFER, INC., MONTTOR AGREEMENT
J & T RECYCLING CORP., . AND ORDER
ALL-WASTE SYSTEMS, INC.,
AL TURI LANDFILL, INC. : S1 96 Cr. 466 (JSR)

MAMARONECK TRUCK REPAIR, INC.,
DMF EXCAVATING CORP.,

RECYCLING INDUSTRIES, CORP.,

ACORN EQUIPMENT LEASING CORP.,
CHESTNUT EQUIPMENT LEASING CORP.,
ENVIRO EXPRESS, INC., -

ROUTE 55 CORPORATION, and

MAHUWAH HOMES, INC., :

Defendants. :

STATE OF NEW YORK by ELIOT SPITZER,
ATTORNEY GENERAL,
Plaintiff, :
V.

ALLIED WASTE INDUSTRIES, INC,;
SUBURBAN CARTING CORP., : 00 Civ, 0363 (JSR)
CHESTNUT EQUIPMENT LEASING CORP.,
PAPER RECYCLING SYSTEMS., INC.,

PRIME CARTING, INC.,

RECYCLING INDUSTRIES CORP.,

C.C BOYCE & SONS, INC.,

DOWLING INDUSTRIES, INC, :
MAMARONECK TRUCK REPAIR, INC.,
TROTTOWN TRANSFER, INC., :
306 FAYETTE AVENUE REALTY CORP.,

TEE MILO TRUST; and

ADVANCED WASTE SYSTEMS, INC.,
DIVERSIFIED WASTE DISPOSAL, INC.
AUTOMATED WASTE DISPOSAL, INC.,
NY-CONN WASTE RECYCLING, INC.,
ENVIRONMENTAL: SYSTEMS, INC.,
SUPERICR WASTE DISPOSAL, INC.,
ADVANCED RECYCLING CORP.,

Defendants.
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WHEREAS, upon the application of Mary Jo White, United
States Attorney for the Southern District of New York, a
Stipulated Monitor Agreement was ordered by this Court on
September 30, 1597 in the criminal action S1 %6 Cr. 466 (JSR), and

WHEREAS, Allied Waste Industrieé, Inc. (hereinafter
“Allied”) has determined to acquire Suburban Carting Corp.,
Recycling Industries Corp., Chestnut Equipment Leasing Corp.,
Papex Recycling-Systemz, Inc., Prime Carting Corp., C.C. Boyce &
Sons, Inc., Dowling Industries, Inc., Mamaroneck Truck Repair,
Inc., and Trottown Transfer, Inc., (hereinaftcer “The Acquired
Suburban Companies”) and to acguire the assets of Advanced Waste
Systems, Inc., Diversified Waste Dispeosal, Inc.,, Automated Waste
Disposal, Inc., NY-Conn Waste Recycling, Inc., Environmental
Syatems, Inc., Superior Waste Disposal, Ine., and Advanced
Recycling Corp. (hereinafter “The Galante Companies”) and to
conduct business operations on real estate owned by Al Turi
Landfill, Inc., 306 Fayette Avenue Realty Corp. and the Milo
Trust (hereinafter The Real Estate Companies”), and

WHEHEREAS, Allied has acknowledged that any violation of
the Crders of this Court subjects it, in addition to any other
lawful penalty or sanction, to the Court’s Ccontempt Powers under
§8401 and 402, of Title 18, United States Code, and

WHEREAS, the Antitrust Bureau of the Office of the
Attorney General of the State of New York has agreed by separate
letter agreement to inform the Monitor on a timely basis of any

antitrust investigation or other action that concerns the
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operations of Allied within Westchester County so as to assist
the Monitor in ensuring that there be no violation of federal,
state or local law, Wherefore

IT IS HERERBY ORDERED, ADJUDGED AND DECREED that Allied
may acquire the stock, ownership rights, and asgssets of The
Acquired Suburban Companies and the assets of The Galante
Companies as provided for in the Stock Purchase Agraements as
amended and in the Asset Purchase Agreements which Agreements
have been or are to be provided without fail to the Monitor prior
to cleosing with all leases, employment contracts, schedules,
exhibits and accompanying and related documentation, and il is'
further

ORDERED, ADJUDGED AND DECREED that upon the closing of
the aforesaid acquisitions ¢of The Acquired Suburban Companies and
the assets of Thé Galante Companies, and the cxecution of the
leases with The Real Estate Companies, that Allied shall comply
with all the terms and conditions of the Court’s Ordered
September 30, 1997 Stipulated Monitor Agreement in ite conduct of
the operations and management of The Acquired Suburban Companies,
the assets of The Galante Companies and the use of the properties
owned by The Real Estate Companies with the fellowing two
exceptions:

1) The probationary sentences previously imposed on
Suburban Carting Corp., Trottown Transfer, Inc., Mamaroneck Truck
Repair, Inc., Recycling Industries, Corp. and Chestnut Equipment

Leasing Corp. are hereby terminated; and

-3-
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2)

“The Relevant Hauling Assets”

doo1

as defined in the

Final Judgment im 00 Civ. 0363 (JSR), dated Januvary _ 3/ , 2000

shall cease to be subject to the Stipulates

upon their divestiture from Allied as prov:

Judgment, and it is further

1 Monitor Agreement

ided in said Final

ORDERED, ADJUDGED AND DECREED thﬁt, notwithstanding the

closing of the acquisgitlions and executions
Allied ag dascribed above, all shareholder
managers, trusteeg, attorneys and agents o
Companies who were subject to the oversigh
to closing shall continue to be subject to
conditions of the Stipulated Monitor Agree
has completed any investigations arising o
at those companies prior to said closing a
reviewed the Monitor‘s Report(s) of Invest
further

ORDERED, ADJUDGED AND DECREED th
Companies and all their shareholders, empl
managers, trusteeg, attorneys and agents,
the aforesaid Stipulated Monitor Agreement
preceding paragraphs of this Supplemental

Agreement and Order, shall not refuse any

the Monitor for documents or information,

of the leases by

S,

employeaes, officers,
f The Acquired Suburban
t of the Monitor prior
all the termg and
ment until the Monitor
ut of facts oeccurring
nd the Court has
igation, and it is
at The Real Estate
oyees, officers,

if not already bound by
or by the terms of the
Stipulated Mcnitor
reasonable request of

and it is further

ORDERED, ADJUDGED AND DECREED that Allied shall inform

all affected employees, managers, officer

of the terms and conditions of the Stipula
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and this Supplemental Stipulated Monitor Agreement And Order and
prior relevant Orders of this Court, and it is further

ORDERED, ADJUDGED AND DECREED that upon the one year
anniversary of the Allied acquisition permitted by this Order,
Allied may apply to the Court for termination of the Monitorship,
and the Court, after hearing from interested parties, shall
prompbly determine Allied’s application, and it is further

ORDERED, ADJIUDGED AND DECREED that this Supplemental
Stipulated Monitor Agreement And Order may be modified by the
Court upen good cause and in the interests of justice at any
time, and it is further

ORDERED, ADJUDGED AND DECREED that this Supplemental

Stipulated Monitor Agreement and Ordex may be executed in

counterparts.

Dated: New York, New York
January;! , 2000

FOR UNITED STATES OF AMERICA: FOR DEFENDANT
AULLIED WASTE INDUSTRIES, INC.:
MARY JO WHITE
United States Attorney
Southern District of New York

By
Stanley J. QOkula Edward A. McDonald (EM 4411)
Aggilstant United States Reboul, MacMurray, Hewitt,
Attorney Maynard & Kristcl

45 Rockefeller Plaza

New York, New York 10111
(212) 841-5700

{212) 841-5725 (facsimile)
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FOR THE ACQUIRED
SUBURBAN COMPANIES:

MERIO M. KRANJAC, ESQ. (MK 2958)

Lazare Potter Glacovas &
Kranjae, LLP

FOR THE GALANTE COMPANIES:

"MARYIO M. KRANJACU, ESQ. (MK 4958)
Lazare Potter Giacovas &
Kranjac, LLP
950 Third Avenue
New York, New York 10022
(212) 758-2300
(212) 888-0919 (facsimile)

FOR THE REAL ESTATE COMPANIES

JOHN L. POLLOK, ESQ. (JP 5&47)
Hoffman Pollok & Pickholz LLP
260 Madison Avenue

Naw York, New York 10016

{212) 679-2900

(212) 679-1844 (facsimile)

ORDER

It is so ordered by the Court, this jiLit‘day of January

(mwmemmwﬂw@-

United %é{ District Judge
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and this Supplemental Stipulated Monitor Agresment And Oxder and
prior relevant Oxders of this Court, and it is further

ORDERED, ARJUDGED AND DEZCREED that upon the one yeer
anniversary of the Allied acguisition permitted by this Order,
Allied wmay apply to tha Coure for terminablion of the Moniteorship,
and the Court, after hearing from interested parties, shall
promptly determine Allied’s aprlication, and it ig further

ORDSRED, ADJUDGED AND RECREED thar this Supplemental
Stipulated Monitor Agreement And Order may be madified by the
Court wupon gopd cause and in the in;ereéts of justice at any
time, and it is further ‘ )

CURDERED, ADJUDQOED AND DECREED that this Supplementa)

StLipulaced Monitor Agreement and Ordex may be executed in

countarparts.

Dated: New York, New York
JanuaryeAZr 2000

FTOR UNLTED STATES OF AMSRICA: POR DEFENDANT
ALLIED WASTE INDUSTRIES, INC.:
MARY JO WHEHITE
United States Attoxmey
Southern pPistryict of New York

BEdward A. McDonald (EM 4411)
Reboul, MacMuzzray, Hewitk,
Maynard & Kristol

45 Rockefeller Plaza

New York, New York 10111l
(212) 841~-5700

(212) 841-572% (facmimile)

TOTAL P.B2
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FQR THE ACQUIRED
SUBURDAN COMPANTES:

MERIO ¥, KRANJAC, BEQ. (MiK.<£558)
lazaze Potter Glacowvas &
Kranjac, LLFP

FOR THE GALANTE QOMPANIES:

MARIO M. KRANJAC, ESQ. (MK 4558)
Lazare Potter Gizgovers &
Kranjac, LLP

950 Third Avenue

New York, New Tork 10022

{212) 758-%300

(212) BRE8=-0919 (facsimile)

EDR THE REAL ESTATE COMPANIES

7 furts 7

L. POLLOK, ESQ. (JPily7 )
¢fman Pollok & Pickholz LILP
0 Madipon Avenue

aw York, New York 1001&
(212) 879-250Q0C
(212} 675-1844 (facsimile).

ORDE

It i 8o ordered by the couzt, this day of January

2000.

United Stategs District Judge
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and this Supplemental Stipulated Manitoz Agreenmsnt And Order and
prior relevant Ordars of this Court, and it is further

oRpERED, ADJUDGRD AND DECREED that upon the ome year
anniversary of the Allied acquisition permitted by thie Order,
Allied may apply te the Court foz— teymination af the Honix:ors!up,
and the Court, after hearing from inteyested parties, shall
proeprly datermine Allied’s applieation. and it is further

ORDERED, ADJUDGED AND DECESED thak this Supplemental
Stipulated Munitor Agweement and Order may be wodified by the
Caurt upon good cduse «od in the inte;;-.sta of juotice at any
Eime, and it is furthey

OROERED, ANJUDNCED AND DECREED that this Supplecwmtal
Stipulated Monitor Agrecment and Ordar may ba executed in
counteyrparts. -

Dated: New York, New Tork
Januaryd’l , 23000

FOR UNITED STATES OF AMERLUA: FOQR DEFENDANT

ALLIRD WASTE INDUSTRIBS, INC.:
MARY JO WHITE
United States Attorney
Southern Dictrict of New York

By: .
Stanley J, okula
assictant Unived Jcates Reboul, MasMurray, Howitt.
Attorney Maymard & Xristol

45 Rockafaller Plaza

Nev YOork, New Tork 10111
(212) 841-5700

(212) 841-5725 {facgimile)

@008
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FOR THE ACQUIRED
SUBURBAN COMPANIES:

Lazare Poarter E::.acav-as
Exranjasn, LLP

Lazare Potter Giscovas
Kranjac, LL®
850 Third aAvenus
New York, New York 10022
(212) 758-%300

{212) 8880515 (facsimilel)

¥OR THE REAL ESTATE COMPANIZE

JOMN L. POLLOK, EsQ. (JP )}
Heffman Pollek & Pickholz LLP
260 Madison Avenue

New York, New Y¥York L0016

{212) €79-2500

(212} &79-1844 (facsimile)

CEDER

It i3 o ordered by the Ceuzt, this . day of January

F]

VUnited States Distriet Judge

o007

TOTAL P. @2
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

STATE OF NEW YORK by ELIOT SPITZER,
ATTORNEY GENERAL,

Plaintiff,
V.

ALLIED WASTE INDUSTRIES, INC.;

SUBURBAN CARTING CORP., 00 CiviNo. ®36 3 (SR)
CHESTNUT EQUIPMENT LEASING CORP.,
PAPER RECYCLING SYSTEMS, INC.,
PRIME CARTING, INC.,
RECYCLING INDUSTRIES CORP.,
C. C. BOYCE & SONS, INC,,

DOWLING INDUSTRIES, INC.,
MAMARONECK TRUCK REPAIR, INC,,
TROTTOWN TRANSFER, INC.,

. 306 FAYETTE AVENUE REALTY CORP,,
"THE MILO TRUST: 2nd "

ADVANCED WASTE SYSTEMS, INC.,
DIVERSIFIED WASTE DISPOSAL, INC.
AUTOMATED WASTE DISPOSAL, INC,,
NY-CONN WASTE RECYCLING, INC,,
ENVIRONMENTAL SYSTEMS, INC.,

' SUPERIOR WASTE DISPOSAL, INC.,
ADVANCED RECYCLING CORP.,

Defendents.

N S Nl Nt N Sags? e’ M Nt e Nt Naad N s ek N Nt Nt M Nt S o N Nl vt S ot Nadt N i Nt el

HOLD SEPARATE STIPULATION AND ORDER
It is hereby stipulated and agreed by and between the undersigned parties, subject to

approval and entry by the Court, that:
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L
DEFINITIONS
As used in this Hold Separate Stipulation and Order (or ““Stipulation™):

A “Allied” means defendant Allied ‘Waste, Industries, Inc., a Delaware corporation
wiih,its headquarters in Scon;da-lc, Arizona, and indudzs its successors ax;d assigns, and its
subsidianes, divisions, groixps, effiliatcs, directors, officers, managers, agents, and employees.

B.  “Suburban Companies” means defendents Suburban Cartitig Cotp., Chestnut
Equiptent Leasing Corp., Paper Recycling Systems, Inc., Prime Carting Inc., Recycling
Industries Corp., C. C. Boyce & Sons, In¢,, Dowling Industries, Inc., Mamaronesk Truck Reparr,
Inc., Trottown Transfer, Inc_, 306 Fayetre Averue Realty Corp, and The Milo Trust, with their
headquarters in Mamaroneck, New York, and includes their successors and assigns, and their
subsidiaries, .c}ivisiuns, groups, affiliates, directors, officers, managers, agents, and employees.

C. “\/;aﬂey” means all existing busiqess bf Valley Carting Corp., a subsidiary of Allied,
and all of Allied’s other subsidiaries sod operations located in Westchester County.

D.  “Galante Companies” means defendants Advanced Waste Systems, Inc.,
Diversified Waste Disposal, Inc., Automated Waste Disposal, Inc., N'Y-Conn Waste Recyeling,
Inc., Environmental Systems, Inc., Supetior Waste Disposal, Inc., and Advanced Recycling Corp.
with their headquarters in Danbury, Connecticut, and includes their successors and assigns, and
their subsidiaries, divisions, groups, affiliates, directors, officers, n:xa.uagers, agemts, and
employees.

| E “Cérnmcrcial waste hauling™ meaxs the coliection ﬁnd mmsportatiﬁn 10 a digposat

site of trash and garbage (but not medical waste, organic waste, special waste, such as

2
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. contaminated soil; siudge; or recycled materials) from commercial and industrial customers.
Commercial waste hauling means using front-end load and rear-end joad wrucks to service small
containers. Typical customers include office and apartment buildings and retzil establishments
such as stores and restaurants. |

F. “Rele:vant Hauling Assets” means (1) all of Valley's small container commercial
waste hauling routes as deseribed in Exhibit A, paragraph 1(A), antached o the Final Judgment
including Saturday service in connection with the customers serviced on those rc;:utcs; (3]
Suburban Hauling Assers; (3) all tangible assets, including .cap'rtal equipment, trucks and other
vehicles, comtainers, interests, permits, supplies, except real property end improvements to real
property (i.., buildings) used in connection with those routes; and (4) all intangible assets,
including hauling-related customer higts, contracts and accounts nsad in connection with those
routes,

G. “Quburbsrn Hauling Assets"; r-neang business representing at least one million dollars
per ennum of Suburban’s small container commercial waste hauling as described in Exhibit A,
paragraph 1(B), artached to the Final Judgment including Saturday service in connection with the
customers serviced on those routes,

H. “Relevant Transfer Station Rights” means certain disposal capacity of present
Suburban and/or Galante transfer stations as described in Exhibit A, paragraph 2, attached to the
Final Tudgment, .

1. “Small container” meansa ! to 10 cubic yard contamer typically made of steel

and often know as a dumpster.
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J “Westchester” or “Westchester market” refers 1o the County of Wesichester, New York.
IL
ORIECTIVES

The Fmal Iudgment filed in this case is meant 10 ensure Allied’s prompt divestitures of
the Relevant Haulmg Assets and Relevam Transfer Station R.lghm for the purpose of establishing
a viable competitor jn the commercial waste hauling business in the Westchester market, to
remedy the effects that plaintiffs allege would otherwise result from Alhed’s acquisition of certam
assers of the Suburban and the Galante Companies. This Hold Separate Stipulation and Order
ensures, prior to such divestitures, that the Relevant Hauling Assets are an independent,
economically viable, and on going business concern; and that competition it maintained during the
pendency of the ordered divestitures,

IIL.
;o . .

The Court has jurisdiction over the subject matter of this action and over each.of the
parties hereto, and venue of this action is proper in the United States District Court for the
Southern District of New York.

Iv.
COMPLIANCE WITH AND ENTRY OF FINAL JUDGMENT

A. The parties stipulate that a Final Judgment in the fc;rm attached hereto may be filed
with and entered by the Court,

B, | Allied shall abide by and comply with the provisioﬁs of the Final Judgment,

pending the Judgment's entry by the Court, or until expiration of time for al' appeals of any Court
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ruling declining emry of the Final Judgment, and shall, fom the date of the sigring of this

Stipulation by the parties, comply with all the terms and provisions of the Final Judgment as
though the same were in full force and effect as an order of the Court.

‘ C. Allled shall not consummate the tra.nsac;ions concerning the Sgbwban Companies
and fh.e Gﬂ;ms Gompanies sought to be enjoined by thé Complaint herein before the Court has
signed this Hold Separate Stipulation and Order. |

D. This ftipulation shall apply with equal force and effect to any amended Final
Judgment agreed upon in writing by the parties and submitted to the Court.

E. In the event the Final Judgment is not entered pursuant to this Stipulation, the time
has expired for &ll appeals of any Court ruling declining entry of the Final Judgment, and the
Court has not otherwise ordered continued compliance with the terms and provisions of the Final
Judgment, then the parties are released from all further obligations under this stipulation, and. the -
maldng-bf this Stipulation shall be ‘without prejudice fo any pasty in this or-anjr other proceeding.

F. Allied represents that the divestitures ordered in the Final Judgment can and will
be made, and that Allied will later raise no ciaim of hardship or difficulty as grounds for asking
the Court to modify any of the divestiture provisions contained therein.

V.
HOLD SEPARATE PROVISIONS 7

Until the divestinires required by the Final Judgment have l;een accomplished:

A, Allied shall preserve, maintain, and operate the Relevam Hauling Assets, except
the Suburban Hauling Asscts as independent competitive businesses, with management, sales and

operations of such assets held entirely-separate, distinct and apart from those of Allicd's other
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aperations, Allied may not coordinare the marketing of, or negotistion or sales by, any Relevant
Hauling Asset, except the Suburban Hauling Assets, with Allied’s other operations. Within
twenty (20) days after the filing of the Hold Separate Sﬁpuiaﬁop and Order, or thirty (30) days
after the entry of this Order, whichever is latcr, Allied will inform plaintiffs of the steps Allied has

' tak;n to coruply with this Hold Scparate Stipulation and Order.

B. Allied shall take all steps necessary to ensure that (1) the Relevant Hauling Assets
will be maintained and operated in an ongoing, economically viable, and competiive manner in
the Westchester market; (2) management of the Relevant Hanling Assers, except the Suburban
Hauling Assets will not be influenced by Allied; and (3) the books, records, competitively
sensitive sales, marketing and pricing information, and decision-making concerning the Relevant
Hauling Assets, except the Subutban Hauling Assets, will be kept separate and apart from Allied’s
athgr epefaiibns. Allied’s inﬂucnc;e over the Relevant Hauling Assets, except the Suburban
Hauling Assets, shall be M‘ced to that necassary to carry out Allied’s obﬁgaﬁdns under this Hoid
Separate Stipulation and Order and the Final Judgment,

C.  Allied shall use all reasonable efforts to maintain and increase the sales and
revenucs of the Relevant Hauling A;sets and shall maintain at 1999 or at previously approved
levéls, whichever are higher, all promotional, advertising, sales, technical assistance, marketing
and merchandising sﬁpporl for the Relevant Hauling Assets.

D. Allied shall provide sufficient working capital to mmntam the Relevant Hauling
Assets m an ongoipg, economically viable, and Compgfitive manner.

E. Ailied shall take all Stéps neccs@ to ensure that the Reievant Hauling Assets are

fully maintained in operable condition at no lower than their current capacity or sales, and shall
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maintain and adhere to normal Tepair and maintenance schedules for the Relevant Hauling Assets.

F. Allied shall not, except as part of a divestiture approved by plaintiff in accordance
with the terms of Final Judgment, remove, sell, lease, assign, transfer, pledge or otherwise dispose
of any of the Relevant Hauling Assets.

| G Allied shnll mamtam. in accordance with sound accounting principlé's, separate,

accurate and complete financial ledgers, books and records that report on a periodic basis, such
as the last business day of cvery month, consistent with past practices, the assets, liabiliries,
expenses, revenues and income of the Relevant Hauling Assets; except that with respect 10 the
Suburban Hauling Assets, Allied need maimain on:_ly sufficient records to accurately show the
revenues of the Suburban Heauling Assets on z periodic basis.

| H Except in the ordinary course of business or as is otherwise consistent with this
Hoid Separate Stipulations and Order, Allied shall not hire, transfer, .terminate, or otherwise qltgr
the salary agrea&tents for any Allied em;;loyee th; on the date of Alliad’s signing of this Hold
Separate Stipulation and Order, either: (1) works at 2 Relevant Hauling Asset, or (2) is 2 member

 of management referenced iﬁ Section V (1) of this Hold Separate Stipulation and Order.

L Until such time as the Relevant Hauling Assets are divested pursuant to the terms
of the Final Judgment. the Relevant Hauling Assets, other than the Suburban Hauling Assets, shall
be managed by Richard Wojahn. Mr. Wojahn shall have compiete managerial responsibility for
the Relevant Hauling Assets other than the Suburban Hauling Ass.et's, subject to the provisions of

| the Order and Final Jadgment, In the event that Mr. Wojahn is unable to perform his duti;:s,-
Allied shall appoint, .subject to the approvel of the State :;f New York, a replacement within ten

(10) working days. Should Allied fail to appoint a repiacement acceptable to plaintiff State of
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New York's Attorney General's Ofﬁce (or “New York™), within ten (10) werking days, New
York shall appoint a replacement.

I Allied shall take no action that would interfere with the ability of any trustee
appointed pursuam to the Final Judgment to complete the divestitures pursuant o the Final
Judgiment to purchasers acé;:ptablc to New York. . | |

K.  This Hold Separate Stipulation and Order shall remain in effect unti]
consumumation of {he divestitures contemplated by the Final Judgment or until further order of the

Cour,

-
"
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Dated: January 19 , 2000
New York, New Yark

FOR PLAINTIFF FOR DEFENDANT
STATE OF NEW YORK: ALLIED WASTE IND

EL[OT'SPITZ.Eé (E559830) oz | TOMMY D. SMITH, ESQ. (T5 8099)
Antorney General S Jones, Day, Reavis & Pogue
State of New York ' 51 Louisiana Avenue, N.W.

Washington, D.C. 20001

) (202) 879-3939
%44‘ (202) 626-1700 (facsimile) -
HARRY FIRSTYHF 7870)
Chief. Antitrust Bureauy _ FOR DEFENDANT
. ~ SUBURBAN COMPANIES:
”~ .
. ’ A sz
/’{A:( & M,Q‘L_&wx____.. % ey 4
RICHARD E. GRIMM (RG 6891) ‘MARIO M. KRANJAC, ES@ (MK 49358)
Assistant Atwormey General Lazare Potter (Yiacovas & Kranjac LLP
@"’ q\m FOR DEFENDANT
e (A 14 GALANTE COMPANIES:
GEORGE N MESIRES (GM 0038)

" Assistant Attorney General

Office of the Attorney General %’ %é

State of New York : MARIO M. KRANJAC, ESQ. (MK 4958)
120 Broadway Lazarc Potter Giacovas & Kranjac LLP
New York, New York 10271-0332 950 Third Avenue

(212) 416-8280 New York, New York 10022

(212) 416-6015 (facsimile) (212) 758-9300

(212) 888-0919 (facsimile)

OQRDER

It iszso' ‘opdéred by the Cour, this Suaay of January 2000,

TOTAL P.18
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

STATE OF NEW YORK by EL10T SPITZER,
ATTORNEY GENERAL,

. Plaintff,

Y.
ALLIED WASTE INDUSTRIES, INC.;
SUBURBAN CARTING CORP.. 00 CivilNo. 023 & 3(sR)
CHESTNUT EQUIPMENT LEASING CORP.,
PAPER RECYCLING SYSTEMS, INC.,
PRIME CARTING, INC., |
RECYCLING INDUSTRIES CORP.,
C. C. BOYCE & SONS, INC,,
DOWLING INDUSTRIES, INC.,
MAMARONECK. TRUCK REPAIR, INC.,
TROTTOWN TRANSFER, INC.,

306 FAYETTE AVENUE REALTY CORP.,
THE MILO TRUST; and

ADVANCED WASTE SYSTEMS, INC,,
DIVERSIFIED WASTE DISPOSAL, INC.
AUTOMATED WASTE DISPOSAL, INC,,
NY-CONN WASTE RECYCLING, INC,,
ENVIRONMENTAL SYSTEMS, INC.,
SUPERIOR WASTE DISPOSAL, INC_,
ADVANCED RECYCLING CORP.,
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Defendants.

L

FINAL JUDGMENT

WHEREAS, plaintiff, the State of New York, by and through its Attorney General, Eliot
Spitzer, having consented to the entry of this Final Judgment without trial or adjudication of any

issue of fact or law herein, and without this Final Judgment constituting any evidence against or an
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admission by any party with respect to any issuc of law or fact herein; and that this Final Judgment
shall settle all claims made by plaintiff in its Complaint filed on January { 7 2000;

AND WHEREAS, defendants have agreed 1o be bound by the provisions of this Final
Judgment pending its approval by the Court;

AND WHEREAS, Lhe essence of this Final Judgment is, in the event of the acquisition of
certain assets of the Suburban and Galante Companies by Allied, the prompt and certain divestiture
of the identified assets to assure that competition is not substantially lessened;

AND WHEREAS, plaintiff requires Allied to make certain divestitures for the purpose of
establishing a viable competitor in the commercial waste hauling business in the Westchester County
area,

AND WHLEREAS, Allied has represented to plaintiffthat the divestituresordered herein can
and will be made and that Allied will later raise no claim of hardship or difficulty as grounds for
asking the court to modify any of the divestiture provisions contained below:

NOW, THEREFORE, before the taking of any tesimony, and without trial or adjudication
of any issue of fact or law herein, and upon consent of the parties hereto, it is hereby ORDERED,

ADJUDGED, AND DECREED as follows:

JURISDICTION

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

340 of the Donnelly Act, N.Y. Gen Bus. Law § 340 et seq.

2
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I
DEFINIT]IONS
As used in this Final Judgment:
A. “Allied” means defendant Allied Waste Industries, Inc., a Delaware corporation with

its headquartersin Scottsdale, Anzona, and includes its successors and assigns. and its subsidiaries,
divisions, groups, affiliates, ciirectors, officers, managers, agents, and employees.

B. “Suburban Companies” means defendants Suburban Carting Corp., Chestnut
Equipment Leasing Corp., Paper Recycling Systems, Inc., Prime Carting Inc., Recycling Industries
Corp., C. C. Boyce & Sons, In¢., Dowling Industries, Inc., Mamaroneck Truck Repair, Ine.,
Trottown Transfer, Inc., 306 Fayette Avenue Realty Corp. and The Milo Trust with their
headquarters in Mamaroneck, New York, and includes their successors and assigns, and their
subsidiaries, divisions, groups, affiliates, directors, officers, managers, agents, and employzes.

C. “Valley” means all existing business of Valley Carting Corp., a subsidiary of Allied,
and all of Allicd’s other subsidiaries and operations located in Westchester County.

D. “Galante Companies™ means defendants Advanced Waste Systems, Inc., Diversified
Waste Disposal, Inc., Automated Waste Disposal, Inc., NY-Conn Waste Recycling, Inc.,
Environmental Systems, Inc., Superior Waste Disposal, Inc., and Advanced Recycling Corp. with
their headquarters in Danbury, Connecticut, and includes their successors and assigns, and their
subsidiaries, divisions, groups, affiliaics, directors, officers, managers, ag:ntr;, and employees.

E. “Commercial waste hauling” means the collection and wansportation to a disposal
site of trash and garbage (but not medical waste, organic waste, special waste, such as contaminated
soil; sludge; or recycled matenials) from commercial and industrial customers. Commercial waste

s J
J
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hauling means using front-end load and rear-end load trucks to service small containers. "L'ypical
customers include office and apartment buildinps and retail establishments such as stores and
restaurants.

F. “Relevant Hauling Assets” means (1) all of Valley's small container commercial
waste hauling routes as described in Exhibit A attached to the proposal Final Judgment including
Saturday service in cornection with the customers serviced on those routes; (2) Suburban Hauling
- Assets; (3) all tangibie assets, including capital equipment, trucks and other vehicles, containers.
interests, permits, supplies, excepl redl property and improvements to real property (i.e., buildings)
uscd in connection with those routes; and (4) all intangibleassets, including hauling-related customer
lists, contracts and accounts used in connection with those routes.

G. “Suburban Hauling Asscts” means business representing at least one million dollars
per annum of Suburban’s small container commercial waste hauling as described in Exhibit A
attached to the proposed Final Judgment including Sawrday scrv'ice in connection with the
cuslomers serviced on those routes.

H. “Relevant Transfer Station Rights” means certain disposal capacity of present

Suburban and/or Galante transfer stations as described in Exhibit A attached o the proposcd Final

Judgment.

I *Westchester” or “Wesichester market” refers to the County of Westchester, New
York.

J. “Small container” means a 1 to 10 cubic yard container typically made of steel and

often known as a dumpster.

o

4
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APPLICABILITY

A The provisions of this Final Judgment apply to defendants, their successors and
assigns, subsidiaries, directors, officers, managers, agents, and cmployees, and alf other persons 1n
active concert or participation with any of them who shall have received actual notice of this Final
Judgment by personal service or otherwise.

B. Allied shall require, as a condition of the sale or other disposition of its Relevant
Hauling Assets and Relevant Transfer Station Riéhrs, that the acquiring party agree to be bound by
the provisions of this Final Judgment.

Iv.
DIVESTITURES

A Allied is hereby ordered and directed in accordance with the terms of this Finai
Judgment, within ninety (90) calendar days after the filing of the Hold Separate Stipulation and
Order in this case, or sixty (60) days after notice of the entry of this Final Judgment by the Court,
whicheveris later, to sell the Relevant Hauling Assets and the Relevant Transfer Station Rights as
a viable, ongoing business 10 a single purchaser acceptable to plainuff State of New York {or “New
York™).

B. Allied shall use its best efforts to accomplish the divestitures as expeditiously and
timely as possible. New York, in its sole discretion, may extend the time period for uny divestiture
a reasonable additional time period(s).

C. In accomplishing the divestitures and other relief ordered by this Final Judgment,
Allied promptly shall make known, by usual and customnary means, the availability of the Relevant

3
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Hauling Assets and Relevant Transfer Siation Rights. Allied shall inform any person making an
inquiry regarding a possible purchase that the sale is being made pursuant to this Final Judgment and
provide such person with a copy of this Final Judgment. Allied also shall ofTer to furish to all
prospective purchasers, subject to custornary confidentiality assurances, all information regarding
the Relevant Hauling Asscts and Relevant Transfer Station Rights customarily provided in a due
gli]igence process except such information subject to attorney-client privilege or attorney work-
product privilege. Allied shall make available such informationto the plaintiffsat the same time that
such information is made availablg 10 any other person.

D Allied shall not interfere with any negotiationsby any purchaserto employ any Allied
employee who works at, or whose principal responsibilityconcemns, any hauling business that is part
of the Relevant Hauling Assets,

E. As customarily provided as pant of a due diligence process, Allied shall permit
prospective purchasers of the Relevant Hauling Assets to have access to personnel and to make such
inspection of such assets; access to any and all environmental. zoning, and other permit documents
and information; and access to any and all financial, operational. or other documents and
information. Allied shall permit prospective purchasers of the Relevant Transfer Station Rights
access to such information as is customary in transactions involving the sale and purchase of
disposal rights.

F. Allied shall warrant to the purchaser of the Relevant Hauling Assets and Relevant
Transfer Station Rights that each asset will be operational on the date of sale,

G. Allied shall not take any action, direct or indirect, that will impede in any way the
operation or useability of the Relevant Hauling Assets and Relevant Transfer Station Rights.

6
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H. Allied shall warrant to the purchaser of the Relevant Hauling Assets and Relevant
Transfer Station Rights that there are no material defects in the environmental, zoning, or other
permits pertaining to the operation of each asset, and that with respect to all Relevant Hauling Assets
and Relevant Transfcr Station Rights, Allied will not undertake. directly or indirectly, following the
divestiture of each asset, any challenges to the environmental, zoning, or other permits pertaining
to the operation of the asset.

L Unless New York otherwise consents in wnting, the divestitures pursuant to Scction
IV, whether by Allied or by a trustee appointed pursuant to Section V of this Final Judgment, shall
include all Relevant Hauling Assets and all Relevant Transfer Station Riphts, and be accomplished
by selling or otherwise conveying all the assets to a purchaser such as to satisfy New York thal the
Relevant Hauling Assersand Relevant Transfer Station Rights can and will be used by the purchaser
as part of a viable, ongoing business engaged in waste hauling and MSW disposal, The divestiture,
whether pursuant to Section IV or Section V of this Final Judgment, shall be made to a purchaser
for whom it is demonstratedto New York’s satisfaction that the purcnaser: (1) has the capability and
intent of competing effectively in the waste hauling business in the Westchester market; (2) has or
soon will have the managcrial, operational, and financial capability to compete effectively in the
commercial waste hauling business in the Westchester market; and (3) is not hindered by the tcrms
of any agreement between the purchaser and Allied which gives Allied the ability unreasonably to
raise the purchaser’s costs, lower the purchaser’s efficiency, or otherwise intertere in the ability of’

the purchaser 10 compete effectively in the Westchester market.
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V.
APPOINTMENT OF TRUSTEE

A. In the event that Allied has not sold the Relevant Hauling Assets and Rclevant
Transfer Station Rights within the time period specified in SectionIV of this Final Judgment. or any
extension thereof, the Court shall appoint, on New York’s application, a trustee selected by New
York, to effect the divestiture of each such asset not sold.

B. After the appointment of a trustee becornes effective. only the trusiee snall have the
right to sell the Relev-ant Hauling Assets and Relevant Transfer Station Rights. The trustee shall
have the power and authonty to accomplish any and all divestitures at the best price (but no
minimum price) then obtainable upon a reasonable effort by the trustee, subject to the provisions of
Section IV and VII of this Final Judgment, and shall have such other powers as the Court shall deem
appropriate. Subject to Section V(C) of this Final Judgment, the trustee shall have the power and
authonty to hire at the cost and expense of Allied any investment bankers, antorneys. or other agents
reasonably necessary in the judgment of the trustee 1o assist in the divestitures. and such professional
and agents shall be accountable solely to the trustee. The trustee shall have the power and authority
to accomplish the divestitures at the earliest possible time 10 a purchaser acceptable to New York,
and shall have such other powers as this Court shall dezm appropriatc. Allicd shall not object to a
sale by the trusiee on any grounds other than the trustee’s malfeasance. Any such objection by
Allied must be conveyed in writing to the plaintiffand the trustee within ten (10) calendar days afier
the trustee has provided the notice required under Section VI of this Final Judgment.

C. The trustee shall serve at the cost and expense of Allied, on such terms and conditions

as the Court may prescribe, and shall account for all monies derived from the sale of each asset sold
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by the trustee and all costs and expenses so incurred. After approval by the Court of the trustee’s
accounting, including fees for its services and those of any professionals and agents retained by the
trustee, all remaining money shall be paid to Allied and the trust shall then be terminated. The
compensation of such trustee and of any prolessionals and agents rletained by the trustee shall be
reasonable in light of the value of the divested business and based on a fee arrangement providing
the trustee with an incentive based on the price and terms of the divestiture and the speed with which
it 1s accomplished.

D. Allied shall use its best efforts to assist the trustee in accomplishing the required
divestitures, including best efforts o effect all necessary regulatory approvals. The trustee and any
consultants, accountants, attomeys, and other persons retained by the trustee shall have full and
complete access to the personnel, books, records, and facihities of the business to be divested, and
Allied shall develop financial or other information relevant to the businesses to be divested
customarily provided in a due diligence process as the trustee may reasonably request, subject 1o
customary confidentiality assurances. Allied shall permit bona fide, prospective acquirors of the
Relevant Hauling Assets to have reasonable access to personnel and to make such inspection of all
physical facilities and any and all financial, operational or other documents and ather information
as may be relevant to the divestitures required by this Final Judgment. Allied shall permit
prospective purchasers of the Relevant Transfer Station Rights access to such informalion as is
customary in transactions inveolving the sale and purchase of disposal rights.

E. After its appointment, the trustee shall file monthly reports with the parties and the
Court sctting forth the trustee’s efforts to accomplish the divestitures ordered under this Final
Judgment; provided, however, that to the extent such reports contain information that the trustee

9
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deems confidential, such reports shall not be filed in the public docket of the Court. Such reports
shall include the name, address and telephonc number of each person who. during the preceding
month, made an offer 10 acquire, expressed an interest in acduiring, entered into negotiations to
acquire, or was contacted or made an inquiry about acquiring, any interest in the business to be
divesied, and shall describe in detail each contact with any such person during that period. The
trustee shall maintain full records of all efforts made to sell the businesses to be divesied.

F. If the trustee has not accomplished such divestitures within six (6) months after its
appointment, the trustee thereupon shall file promptly with the Court a report setting forth (1) the
trustee’s efforts to accomplish the required divestitures. (2) the reasons. in the trustee’s judgment,
why the required divestitures have not been accomplished, and (53) the trustee’s recommendations;
previded, however, t};at to the extent such reports contain information thal the trustee deems
.confidential, such reports shall not be filed in the bublic docket of the Court, The trustee shall at the
same time furnish such report to the parties. whao shall each have the right to be heard and to make
additional recommendationsconsistent with the purpese of the trust. The Court shall enter thereafter
such orders as it shall deem appropriate in order to carry out the purpose of the trust which may, if
necessary, include extending the trust and the 1erm of the trusiee s appointment by a period requested

by New York.
VI

NOTIFICATION

Within two (2) business days following executionof a definitive agreement. contingent upon
compliance with the terms of this Final Judgment. to effect any proposed divesture pursuant o
Sections IV or V of this Final Judgment, Allied or the trustee, whichever is then responsible for
effecting the divestiture, shall notify the Chief of the Antitrust Bureau of the New York Attorney

10
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General's Office of the proposed divestiture. If the trustee is responsible. 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 cach person not previously identified who offered Lo, or expressed an
interest in or a desire 1o, acquire any ownership interest in the business to be divested that is the
subject of the binding contract, together with full details of same. Within fifieen (15) calendar days
of receipt by New York of such notice, New York may request from Allied, the proposed purchaser.
or any other third party-additional information concemning the proposed divestiture and the proposed
purchaser. Allied and the trustee shall fumish any additional information requested from them
within fifteen (15) calendar days of the receipt of the request, unless the parties shall otherwise agree.
Within thirty (30) calendar days after receipt of the netice or within twenty (20) calendar days after
plaintiff have been provided the additional information requested from Allied, the proposad
purchaser, and any tﬁird party, whichever is later, New York shall provide wrilten notice to Allied
and the trustee, if there 1s one, stating whether or not it objects to the proposed divestiture. 1 New
York provides written notice to Allied and the trustee that it does not object, then the divestituicmay
be consummated, subject only to Allied’s limited right to object to the sale under Section V(B) of
this Final Judgmcnt. Upon objection by New York, a divestiture proposed under Section 1V or
Section V shall not be consumimated. Upon objectionby Allied under the provisionin Section V(B),
a divestiture proposed under Section V shall not be consummated unless approved by the Court.

VIIL
AFFIDAVITS

A Within twenty (20) calendar days of the filing of the Hold Separate Stipulation and

Order in this matter and every thirty (30) calendar days thereafter until the divestiture has been

11
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completed whether pursuant to Section 1V or Section V of this Final Judgrnent. Allied shall deliver
to the Chief of the Antitrust Bureau of the New York Attorney Ceneml’s Office an affidavit as to
the fact and manner of compliance with SectionsIV of V of this Final Judgment. Each such affidawvit
shall include, inter alia. the name, address, and telephone number of each person who. at any time
after the period covered by the 1ast such report, made an offer 1o ucquire, expressed an interest in
acquiring, entered into negotiationsto acquire, or was contacted or made an inquiry about acquiring,
any interest in the businesses lo be divested. and shall describe in detail each contact with any such
person during that period. Each such affidavit shall also include a description of the efforts that
Allied has taken to solicit a buyer for any and all Relevant Hauling Assets and Relevant Transfer
Station Rights and to provide required information to prospective purchasers, including the
limitations;if any, cn such information. Assuming the information set forth in the affidavit is true
and complete, any chjection by New York. tn information provided by Allied, including limitations
on information. shall be made within fourteen {14) days of receipt of such affidavit.

B. Within twenty (20) calendar days of the filing of the Hold Separare Stipulation and
Order in this matter, Allied shall deliver to the Chiel of the Anutrust Bureau of the New York
Attorney General’s Office an affidavit which describes in detail all actions Allied has taken and all
steps Allied has implementedon an on-going basis to maintain the Relevant | lauling Assets pursuant
to Section VIII of this Final Judgment and the FHold Separate Stipulation and Order entcred by the
Court. The affidavit also shall describe, but not be limited to, Allied’s éffons to maintain and
operate each Relevant Hauling Asset as an active competitor, maintain the management, staffing,
sales, marketing and pricing of each asset, and maintain each asset in operable condition at current

capacity configurations. Allied shall deliver 10 the Chief of the Antitrust Bureau of the New York

12
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Attorney General's Office an aftidavit describing any changes 1o the efforts and actions outlined in
Allied’s earlier affidavit(s) filed pursuant to this Section within fificen (15) calendar days after the
change 13 implemented.

C. Until one year after such divestiture has been completed, Allied shall preserve all
records of all efforts made to maintain the Relevant Hauling Assets, to effect the ordered
divestitures.

VIIL.
HOLD SEPARATE ORDER

Until the divestituresrequired by the Final Judgment have been accomplished, Allicd shall
take all steps necessary to comply with the Hold Separate Stipuiation and Order entered by this
Court. Defendantsshall take no action that would jeopardize the sale of the Relevant Hauling Assets
and the Relevant Transfer Station Rights.

IX.
FINANCING

Allied is ordered and directed not to finance all or any part of any acquisition by any person

made pursuant o Sections I'V or V of this Final Judgment.
X.

ACQUISITIONS

Allicd 15 hereby ordered and directed that for a period of five (5) years afier notice of the
entry of this Final Judgment, Allied shall not acquire, without at least forty-five (45) days prior
written notification to and prior written approval of New York, directly or indirectly, any interest

in any business, assets, capital stock, or voting securities of any small container commercial waste

i3
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hauling company doing business in Westchester County, any small container commercial waste
hauling route in Westchester County, any transfer station handiing MSW in Westchester County,
or any of the Relevant Hauling Assets. However, as to any such acquisition. if the annual revenue
in Westchester from small container commercial waste hauling and transfer station handling MSW
is less than $500.000, then Allied shall give New York at least forty-five (45) days prior written
notification of such transaction but necd not obtain New York's approval of it.  Notifications
hereunder are to be made to the Chief of the Antitrust Bureau of the New York Attomey General’s
Office. Nothing herein shall preclude New York from investigating or taking legal action with

respect to any acquisition by Allicd.

XL
COMPLIANCE INSPECTION

For purposes of determining or securing compliance with the Final Judgment and subject to
any legally recognized privilege, from time to timc;

Al Duly authorized representatives of New York, upon written request ol the Attomey
General or the Chief of the Antitrust Bureau. and on reasonable notice to Allied made to its pincipal
offices, shall be permitted:

(H Access duning office hours of Allied to inspect and copy all books. ledgers.

accounts, correspondence, memoranda, and other records and documents in
the possession or under the control of Allied. who may have counsel present.
relating to the matters containedin this Fina! Judgmentand the [{old Separate

Stipulation and Order. Allied shall consent 1o New York’s representatives

14
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inspecting and copying all reports or other written records of the Court-

appointed Monitor pursuant to the stipulated Monitor’s Agreement, or any

modification thereof, in United States v. Suburban Carting Corporation.et al.,

$1 96 Cr. 466 (JSR), relating to the matters contained in this Final Judgment
and the Hold Separate Stipulation and Order.

(2)  Subject to the reasonable convenience of Allied and without restraint or
interference from it 10 interview, either informally or on the record, officers.
employees, and agents, who may have counsel present, regarding any such
matters, Allied shall consentto New York’s represcentativesinterviewing the
Cowt-appointed Monitor pursuant 1o the stipulated Monitor's Agreement, or
any modification thercof, in Upjted States v. Suburban Caning Corporarion,
et al., S1 96 Cr. 466 (JSR), relating to the matters contained 1n this Final
Judgment and the Hold Separate Stipulation and Order,

B. Upon the writien request of the Attorney General or the Chief of the Antitrust Bureau,

Allied shall submit such written reports, under oath if requested, with respect to any matter contained
in the Final Judgment and the Hold Separate Stipulation and Order.

C. No information or documents obtained by the means provided in Section VII or XII
of this Final Judgment shall be divulged by a represeatative of New York to any person other than
a duly authorized representative of the executive branch of the State of New York, except in the
course of legal proceedings 10 which New York is a party (including grand jury proceedings), or for

the purposc of securing compliance with this Final Judgment, or as otherwise required by law.

15
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D. If at the ime information or documents are furnished by Allied 1o plainuffs. Allied
represents and identifies in writing the material in any such information or documents to which a
claim of protection may be asserted under Rule 26(c)(7) of the Federal Rules of Civil Procedure. and
Allied 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 ten (10) calendar days notice shall be given
by New York to Allied pnor 1o divulging such maferial 1n any legal proceeding (other than a grand
jury proceeding) to which Allied is not a party.

XI1l.
ANTITRUST COMPLIANCE PROGRAM

Allied shall maintain an antitrust compliance program that shall include:

A. distributing within 60 days from the enrry of this Final Judgment, a copy of the
Final Judgment to all officers and directors, as well as to administrators with ma.nﬁgemcm
authority over operations in Westchester,

B. distribuiing in a timely manncr a copy of the Final Judgment to any person who
succeeds (o a position in the Paragraph XII(A),

C. briefing annually all administrators with management authority over operations in
Westchester on the meaning and requirements of this Final Judgment, penalties for violation of
this Final Judgment and the antitrust laws, including potential antitrust concetns raisad by Allied;

D. obtaining from such officer or manager of Allied who has the principal
management authority over Westchester operations an annual written certification that he or she
reads, understands, and agrees to abide by this Final Judgment and is not aware of any violation
of this Final Judgment; and

16
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I=. maintaining for inspection by the plaintiff a record of recipients to whom this
Final Judgment has been distributed.

XIIL

RETENTION OF JURISDICTION
Jurisdiction is retained by this Court for the purpose of enabling any 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 or carrying out of this Iinal Judgment, for the
modification of any of the provisions hereof, for the enforcement of compliance herewith, and for

the punishinent ol any violations hereof.

XV,

TERMINATION

Unless this Court grants an extension, this Final Judgment will expire upon the tenth

annjversary of the date of its entry.

Dated: January 3l , 2000

J.

United States District Judge

17
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EXHIBIT A TO FEINAL JUDGMENT

Assets
L. The Relevant Hauling Assets include the following commercial waste hauling routes:
Name | Route | Approximate Revenue | Approximate
Staps/Week
A. Valley routes 1 . $824.000 375
} 2 £1,020,000 405
3 $1.260,000 430
4 $900.000 380
5 $996,000 410
B. Suburban Hauling Assets | Orange £1,277,976 211
2. The Relevant Transfer Station Rights include the following disposal capacity for
municipal solid waste:
A. Seventy-five tons per day of airspace at the New York/Conn. Transfer Station in
Mount Kisco, New York.
B. Seventy-five tons per day of airspace al the Recycling Industries Transfer Station

in Mamaroneck, New York.
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