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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
------------------------------------x 
UNITED STATES OF AMERICA, 

v. 
SUPPLEMENTAL 

SUBURBAN CARTING CORP., STIPULATED 
TROTTOWN TRANSFER, INC., MONITOR AGREEMENT 
J & T RECYCLING CORP., AND ORDER 
ALL-WASTE SYSTEMS, INC., 
AL TURI LANDFILL, INC. Sl 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 
MAHWAH HOMES, INC., 

Defendants. 
----------------------------------­ x 
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.,
 
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. 

----------------------------------- x 



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 Sl 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 

§§401 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 is 

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 3/ , 2000 

shall cease to be subject to the Stipulated Monitor Agreement 

upon their divestiture from Allied as provided in said Final 

Judgment, and it is further 

ORDERED, ADJUDGED AND DECREED that, notwithstanding the 

closing of the acquisitions and executions of the leases by 

Allied as descr~bed 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, if 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 
January 3/ ' 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) 
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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 
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and ~his Supplemental Stipulated Monitor Agreement And Order and 

prior relevant Orders of chis court, and it is fur~her 

ORDERED, ADJU~GED AND DECREED that upon che one year 

anniversary of the Allied acquisition permitted by this Order, 

Allied may apply co the Court for ~erminaLlon of the Monitorship, 

and the Courc, after hearing fr.om in~erested parties, shall 

promptly determine Allied's 2.pplicar.ion, and it is furthe~ 

ORDERED, ADJUDGED ~~ DECR£ED char. this Supplemental 

Stipulated Monitor Agreement And Order may be modified by the 

Co~rt upon good cause and in the interests of justice ac any 

time, and it is further 

ORDERED, ADJUDCED AND DECREED that this SupplemencaJ 

SLipulated Monitor Agreement and Order may be executed in 

counterparcs. 

Dated: New York( New York 
January~~ 2000 

FOR tJNl'l'ED STATES OF AMSRICA: FOR DEFENDANT 
ALLIED WASTE INDUSTRIES, INC.: 

M.~~y JO WHI IE 
United States Attorney 
Southern istrict of New Yo~k 

By: 
Edward A. McDonald (EM 4411) 
Reboul, MacMurray, Hewitt, 
Maynard & Kristol 
4S Rockefaller plaza 
New York, New York 10111 
(212) 841-S700 
(212) 841-572~ (facsimile) 
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FOR THE ACQUIRED 
SUBURBAN COMPANIES: , 

MARIO M. KRANJ'AC, ESQ. (MK·4958) 
Lazare Potter Giacovas & 
Kranjac, LLP 

FOR THE GALANTE COMPANIES: 

M...~IO M. KRANJAC, ESQ. (MK 4958) 
Lazare Potter Giacovas & 
Kranjac, LLP 
950 Third Avenue 
New' York, New York 10022 
(212) ; S8 - 93 00• (212) 888-0919 (facsimile) 

",-., 

fOR)THE ~ ~STATE COMPANIES 

'L '-t/ftl& -11 __ 
L-. 'POLLOK, ESQ. (JP r{L17 ) 

ffman Pollok & Pickholz LLP 
60 Madison Avenue 
ew York, New York 10016 

(212) 679-2900 
(212) 679-1844 (facsimile). 

ORDER 

It is so ordered by the court, this day of January 
2000. 

, 

United States District Judge 
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'I ~"c;.L"."'. 1 127'/00 1CI4apu, 

Ol/Z1I'OO 1%: 43 aI ootS 

and chis Supplemencal Stipulated Monitor Agreement And Order and
 

prior relevant Orders or this court, ana it is turther
 

ORDERED, ADJUDGlID AND DECREED ~ha~ upon the one year
 

anniversary of the Allied aoquisition pe~tted by this Order,
 

Alllea may Qpply co the Courc for termlna~lon of the Moni~orship.
 

and the Court, af~er hear1ng frem in~ere3ted parties, shall
 

promp~ly de~ermine A11i@d's Applieation, and 1~ is further
 

ORDERED, A.OJtJDGED AND DBOBED r:haT: this Supplemental 

Scipulat~d Munitor Agreement And Order may be modified by the
 

Court: upon qoo<1 c:auoc;: cwd ~ the interests of juatioe at any
 

time, and it is further
 

ORD~RSD, AnJUDGBD.AND DECREED thar: this SUpplefttIlt.al
 

Stipulated Monitor AgreQmQnc and Order ~y be exeeuted in
 

counterpcn:te.
 

DateQ: New York, Nli!W York
 
Janua.~1 ' 2000 

POR UNI'I'F.D STATES OF AKE.lUL:A: POR DEFENDANT 
ALLI:eD WASTil INDUS'1'R.I~S. mc.:
 

MhRY JO WR!n;:
 
United States Attorney
 
Southern Dicerict of New York
 

By:
 
s~anley J. Oku~a
 
Aseict~t Unieed Seatea Reboul, MacMurray, Hewitt,
 
Atton1ey MaynArd & Xriaeol
 

45 Rockefallar Plaza 
New York, New York 10111 
(212) 841.- S?QO 
C2J?) 841-S725 Cfacs~mile) 
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/ FOR Tim ACQUIREI') 
SOBuREAN COMPANrES: 

f 

'.. 

FOR THE GALAN1! COMPANIES~ 

10022 , 

FOR '!"HE REAL ESTATE COMPANIES 

JOHN L. POLLOK, ESQ. (J? )
Yoffman Pollok ~ Piekholz LLP 
260 Madison Avenue 
New York, New York 'lOO~g 

(2l~) 579-2900 
(212) 679-1844 (facsimile) 

OR!:nm. 

It is so orderea by the Court, this ___ day o! January
2000 • . . 

" 

• 
United States Oistr1ct Judge 

-,­

TOTRL P.02 
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UNITEO STATES DISTRICT COURT
 
SOUTHERN DISTRICT OF NEW YORK
 
------------------------------------x 
UNITED STATES OF AMERICA, 

v. 
SOPPLmmNTAL 

SUBURBAN CARTING CORP., STIPULATED 
TROTTOWN TRANSFER, INC., KONI'1'OR AGREEMENT 
J & T RECYCLING CORP., AND ORDER 
ALL-WASTE SYSTEMS, INC., 
AL TURI LANDFILL, INC. 81 96 Cr. 466 (JSR) 
MAMARONECK TRUCK REPAIR, INC., 
DMF EXCAVATING CORP., 
RECYCLING INDUS~RIES, CORP., 
ACORN EQUIPMENT LEASING CORP., 
CHESTNUT EQUIPMENT LEASING CORP., 
BNVIRO EXPRESS, INC.,­
R.OUTE 55 CORPORATION, and 
MAHWAB HOMES, INC., 

Defendants. 
----.-----------~------------------X 
STATE OF NEW YORK by ELIOT SPITZER, 
ATTORNBY GENERAL, 

Plaintiff, 
v. 

ALLIED WASTE INDUSTRIES, INC.; 
SUEURBAN 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 INDUSTR.IES, INC. 
MAMARONBCK TRUCK REPAIR, lNC., 
TROTTOWN TRANSFER, INC., 
30G FAYBTTE AVENUE REALTY CORP., 
THE MILO TRUST; and 

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

Defendants. 

----------------------------------- x 
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WHEREAS, upon the application of Mary Jo White, United 

S~ates 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 51 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-SystemQ, Inc., Prime Carting Corp., C.C- 80yce & 

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, InG., NY-Conn Waste Recyc1inS' Inc., Environmental 

Systems, Inc_, Superior Waste Disposal, Inc_, and Advanced 

Recycling Corp. (hereinafter nThe Galante Companies H 
) and to 

conduct business operations on real estate owned by AI Turi 

Landfill, Inc., 306 Fayette Avenue Realty Corp. and the Milo 

Trust (hereinafter The Real Estate Companies"), and 

Wh~REAS, Allied has acknowledged that any violation of 

the Orders of this Court subjects it, in addition to any other 

lawtul penalty or sanction, to the court's contempt Powers under 

§§401 and 402, of Title lS, United States Code. and 

WHEREAS, the Antitrust Bureau of the Office of the 

Attorney General of the State of New York has agreed by separat~ 

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 ot Allied w1thin Westchester County so as to assist 

the Monitor in ensuring that there be no violation of federal, 

state or local law, Wherefore 

IT ~S HEREBY ORDERED, ADJUDGED AND DECREED that Allied 

may acquire the stock. ownership rights, and assets of The 

Acquired suburban~ompanies and the assets of The Galante 

Companies as provided for in the Stock PUrchase Agreements as 

amended and in ehe Asset Purchase Agreements which Agreements 

have been or are to be provided without tail to the Monitor prior 

to closing with all leases, employment contracts, schedules, 

exhibits and accompanying and related documentation, and it is 

further 

ORDBRHD, ADJUDGED AND DECREED that upon the closing of 

the aforesaid acquisitions of Th~ 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 JO, 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 sencences preViously imposed on 

Suburban Carting Corp., T~ottown Transf~r, Inc., Mamaroneck Truck 

Repair, Inc., Recycling Industries, Corp. and Chestnut Equipment 

Leasing Corp. are hereby terminated; and 

-3­
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"The Relevant Hauling Assets n as defined in the 

Final Judgment in 00 Civ. 0363 (JSR), dated January 3/ , 2000 

shall cease to be subject to the StiPulate!! Monitor Agreement 

upon their divestiture from ~lied as prov ded 1n said Final 
I


Judgment, and it ie further I 
ORDERED, ADJUDGED AND DECREED thrt, notwithstanding the 

closing of the acquis1~ions and executionSIOf the leases by 

Allied as deBcri~ed above, all shareholder~, employees, officers, 
I 

managers, trustees, attorneys and agents ot The Acquired Suburban 

. hub· h . hi f h . .compan~es W 0 were S Ject to t c overs~g tot e Mon~tor pr10r 

to closing shall continue to be subject to all the terms and 

conditions of the Stipulated Monitor Agreement until the Monitor 

. I." " I ~f t .has comp1 eted any ~nveB~~9at~ons ar~s1ng art o~ ac s occurr~ng 

at those companies prior to said closing ard the Court has 

reviewed the !-'lonitor's Report (s) ot rnvestligation, and it is 

further J
 
ORDERED, ADJUDGED AND DECREED t at The Real Estate 

Companies and all their shareholders, emp~oyeeSI officers, 

managers, trustees, attorneys and agents, lif not already bound by 

the aforesaid Stipulated Monitor AgreemenJ or by the terms of the 

preced1ng 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 DECRBED tnat Allied shall inform 

all affected employees, managers, OfficerJ, directors and agents 

of the terms and conditions of the StiPulJeect Monitor Agreement 

I 
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and this Supplemental Stipulated Monitor Agreement And Order and 

prior r~levant Orders of this Court, and it is further 

ORDERED, ADJUDGBD AND DECREED that upon the one year 

anniversary of the Allied acqu1s1t1on permitted by this Order, 

Allied may apply tc the Court for termination of the Monitorship, 

and the Court, after hearing from interested parties, shall 

promptly determine Allied'~ application, and it is further 

ORDERED, ADJUDGED AND DECREED that this Suppl~m@ntal
 

Stipulated Monitor Agreement And Order may be modified by the
 

Court. upon good cause and in the interests of justice at i:.l.ny
 

time. and it is further
 

ORDERED, ADJUDGED AND D~CREED that this supplemental
 

stipulatQd Monitor Agreement and Order may be executed in
 

counterparts.
 

Dated; New York, New York
 
January 3J ' 2000 

FOR UNITBD STATES OF AMERICA: FOR DEPENDANT 
ALLIED WASTE INDUSTRIES, INC.:
 

MARY JO WHITE
 
United States Attorney
 
sQuthern District of New York
 

By:
 
Stanley J. Okula Edward A. McDonald (EM 4411)
 
Ass1stant United States Reboul, MacMurray, Hewitt,
 
Attorney Maynaro & Kristal
 

45 Rockefeller plaza 
New York, New York 10111 
(212) 841-5700 
(212) 841-5725 (facsimile) 
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FOR THE ACQUIRED 
SUBURBAN COMPANIES: 

MARIO M. KRANJAC, ESQ. (MK 49;8) 
Lazare FoCCer Giacovas & 
Kranj ac, UP 

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) BBB-0919 (facsimile) 

FOR THE REAL ESTATE COM~ANIES 

JOHN L. POLLOK, ESQ. (J~ 5647) 
Hoffman Pollok & Pickholz LLP 
260 Madi~on Avenue 
New York, New York 10016 
(212) 679-2900 
(212) 679-1844 (facsimile) 

ORDRR 

2000. 

(~~~ 
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and ~nis S-upplemental Sti.p1.11ated Monitor Agree:ment: And O:r:der and 

prior relevan~ o~dcr$ of ehis Court, and it is f~her 

ORDERED, AOJl,"'l)GED ANtl lji:CREED t:hat upon -ene one year 

anniversary of the Alltsd ac~1si~ion pe~teed by this Order, 

Allied may app~y ~o eh$ Co~ for ~erminaLlon of the Monitorshi~t 

and rhe Court. after hearing fT.Om in~erested parties, ehall 

promptly determi.ne Al.Lied· s applicar.ion, and :it is furthe.:­

ORDERED, ADJUDGED MiiD DBc..."R£ED ~hat: t.his Supplemental 

Stipulated Monitor Agreement And 9rder may be mod1=ied by the 

Court upon good cause and in the interG£ts of justice at any 

~~mer and it is further 

ORDERED, ADJUDOED AND DECREED that l:.his S\1pp1.8tnen~aJ 

S~ipUlaced Monitor As~eement an~ Order may he executed in 

counterparts. 

Dat.ed; New YQrk f New Yo~k 
,Januaryl".# :a 00 0 

FOR UN!. 'l'ED STATES OF NSRICA I paR DEF~ 

~I~b WASTE INDUSTRIES, INC.: 
MARY JO WHITE 
United States Attorney 
Sou~hern iserict of New 

edward A. McDonald (EM 4411) 
Reboul, MacMu~ray. He~itt, 
MQyn~rd & ~istol 

45 ~ockefeller pla2a 
New York, New York 10111 
(212) 841·5,00 
(212) 841-~72~ (f~~~imile) 

-5­

iOTAL P.e::::o 
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FOR nm ACQtrraEtJ 
Qt,,~ COMP~-y~. 

MUte M. iCRANvAC, BSQ. (MK."9SS) 
Laza~e Potter Giacovas & 
Kranjac / LLP 

FOR, THE GALANT'S COME'M"I:E:S I 

MARIO M. ~JAC. BSQ_ (MK 4~SB)
 
La%are Pctt!;r Giac::ov",z;; &:
 
I<%'anj ac: I LLP
 
950 Third Avenue
 
New'YQrk, New York 10022 , (21.2)' "S8-9300 
(212) 888·0~19 [facsimil~) 

, 
fO~ THE REAL ESTATE COMPANIlilS 

.L J!/ktb 11­
L-. oLLOlt, ESQ. (JPrl·V'7), 

f£man Pollok k ~ickholz LLP 
o Madison Avenue 

ew YorK, Sew York lODle 
(212' 6'79-2900 
C212) 679-1844 (facsimile), 

ORDER 

It ls so orderec:! by the cou.t, tll1.a ___ d.ay of Janua:r:y 
2000. 

- J~dgeUnitea States D1s:rict 
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and t:hlfl Supplemen~..l ~~.Lpw.atlCr1 I'ICI4I;&;n;; Asr.CUllll:a~ And O~4g:~ .n4 

prior relevant Orders o%' ehis Court.~ anq i~ is ~ 

0IQ:38RD. ~m .uID ImC!REEl) tba~ upot'\ ~. ~ Y4iiJaJ;' 

anniverse.;:y of eh. Allied aoqui¥i.tion pliiIrmitted. by this OE'dar, 

~Ued. tnay apply ~o the Court. fOr te~ltlat.ien af the MOni~o~hip. 

aT'lr.1 the Court., atte:r hear1~ t~o~ iut.ensced p.~t1e., ~ball 

p~ol!lp'l:.ly cia-e&rmil\A Alli.d' a Ilpp11eation. and it: is !urcher 

OliDERED, ~ AIm DZc::2XED t:har. t:.b.1s Sup~lemenc51 

Stipulatttd Munitor Agnettleftt 1aJ:lrl O::der n1ay t:.. D:)4ifiec! by to.he 

02/01/00 18:30 

time, and it is further 

O~D, AJUO!lGlm JWD DECREED tMl: this .syPpliil1RWUtiltl. 

St:ili'ull:1t.ed tmnitgr Agx'BGlNllI~= &I\I! Ordsr may be exeeut.ed 1n 

Dated: :Nelli York, New Yca1c 
Jan~1 I 3000 

KiUlY 010 ~J:'rJii:
 

Uni~ed Staees Attorney

Southczn Dictrict of Nev YOE'k 

By: 
St:l!nley J-: OkiUf& 
ASai~~~ Un£vea '~.~e. 
Attorney 

POR~ 

ALLIBD WASTE ImJU$'1'R1~S, DIe.: 

.,-> ­

~i--K
 
Rehoul~ MacH1D'2:ay I Selrit;t:.
 
Ma.~ Ii! Xl-iaeol
 
45 Rockefeller )la%_
 
New york, New TO.): ;l.Q;U.J.
 
(212) 841.-S?OO
 
(2J~) 841-5725 {faea1m11el
 

-::r­
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JO'HN L. POtaLCJ:, ESQ. (JP )
Roffman Pollok k Pickhclz LLP 
260 Mad1son Avenue 
New York, New Y'Q-:jr; "J,.OOJ.1S 
(21.2) lS79-Z900 
(~12) ~7~-1844 Cfaesi~leJ 

Clmmt 

'.• 
. 2000. 

tt ~8 110 orciercd :by thQ CQ\lrt, ~s __ day of Ja~uary 

,'. 
'" 

., "..". .'-' 
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UNITED STAYES DISTRICT COURT 
SOUTBERN DISTRICf OF NEW YORK 

STATE OF NEW YORK by ELIOT SPITZER, 
ATTORNEY GENERAL, 

Plaintiff, 

v. 

ALLIED WASTE INDUSTRIES. INC.; 

SUBURBAN CARTmG CORP.,
 
CHESTh"Ui EQUIPMENT LEASIN"G CORP.,
 
PAPER RECYCLING SYSTEMS, INC.,
 
PRlME CAR.TIKG1 INC.,
 
RECYCLING n-.UUSTIUES CORP.,
 
C. C. BOYCE &. SONS, INC., 

· DOlNLING INDUSTRIES, INC., 
MAMARONECK TRUCK REP.AIR, mc., 
TROTTOWN TRANSFER, INC,•.. 

· 306 FAYETTE AVENUE REALTY CORP.., 
.TIIE MILO TRUST; .2nd . 

ADYANCED WASTE SYSTEMS, INC,.
 
DIVERSIFIED WABTE DISPOSAL. INC.
 
AUTOMATED WASTE DISPOSAL, lNC.,
 
NY-CONN WAStE RECYCLING, INC., .
 
ENVIRQNMENTAL SYSTEMS, INC.,
 

· SUPERlOR WASTB DISPOSAL. INC., 
ADVANCED RECYCLING CORP" 

Defendants. 

n f'1-"!1' 
~: il " '.; " ) 

)

) 
o'u "~r":" \'1), 

) 
) 
) 
) 
) 
) 

~ 00 Civil No. 0"3' 3 (ISR) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

BOLD SEPAB..U£~.m.UU.1l.o~1l ORDER 

It is hereby stip$ted and agreed .bY *nd betWeen the undersigned'parties, subject to . 

approval and entty by the Coun, that: 

I . 
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1. 

DEFINITIONS 

AJ used in this Hold Separate StipUlation and Order (or "Stipulation"): 

A. "Allied" means defendant Allied Wait~ Industries, me., a Dela.ware c:orpoatioll 

with.its headquarters in Sl:::Qttsdale, ArizOna, and includes in. succC:S$ors and assigns, md its 

subaidiarics, divisiOI1S, gro~ps, eflifurtl:S, direl:it:ors, officers, managers, agents, and employees. 

B_ "Suburban Companies" means defendanta Suburban Cattiti'g Corp., Chestnut 

Equil'm.ent Leasing Corp., Paper Recycling Systems, Inc_, Prime Carting Inc., Recycling 

Indu8trie~ Corp.• C. C. Boyce &. Sons, lne., Dowling Industries, h2c., Ma.maronel:::k Truck Repair. 

Inc., Trottown Tranrl'er, Inc_, 306 Fayette Avenue Realty Corp, and The Milo Trost, with their 

headquarters in Mamaroneck. New York, and ,includes their succes~ors and assigns. and their 

subsidiaries, .divisio~ groups, affiliates. directors, officers, managers, agents, and employees~ 

C. "Valley" means all existing business of Valley Carting Corp., a subsidiary of Allied, 

and all of Allied's other subsidiaries Bnd operations located in Westchester County. 

D. '''"Gallmte Companies" means defendants Advanced Waste Systems, Inc., 

Diversified Waste Disposal, ~.• Autoznated Waste Disposal, Inc., NY-Conn Waste Rec:yeling, 

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 j groups, affiliates, directors, officers, managers, agems, and 

employees_. 

E. "Commercial waste hauling'" means the collection and 1.TaI1Bportation to a diSposal 

site of truh and garbage (but not medi.:;al waste~ organic waste, special waste, such as 
. , 

2 
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contamina.ted soil; sludge; or recycled materials) ftom commercial and industrial customers. 

Commercial waste hauling means using ftont-~d load and rear--end load trucks to service sma.ll 

containers. Typio.al customers include office and apartment huilding.s and retail establishments 

such as. stores and restaural1tS. 

F. "Relevant Hauling Assets" means (1) all ofValley"s sIDa:ll container conun~c:ial 

waste hauling routes as described in Exhibit A, paragraph 1(A), attac;hed to thl!: Final Judgment 

/ including Saturda.y service in connection wt.h the customer5 servia::d on those: ro\)te~; (2) 

Suburban Hauling Assets; (3) all tangible assrts. including capital cquipm~t, trucks and other 

vehicles, comainers, interests, permits, supplies, except rw property and improvements to real 

property (ll,.. buildings) u5ed in connection with thc~ routes; and (4) all intangible assets., 

including hauling-r~ated customer list$, contraetB and accounts uled in cOnIleetion with those 

routes. 

G. "Suburb.a.n Hauling .As&et!:" mean~ buslnlYS representing at least one million dollars 

per annum of Suburban's small container eommercial waste hauling as described in ~bit A., 

paragraph 1(B). attached to the Final Judgment including Saturday service in connection with the 

customers serviced on those routes. 

H. "Relevant Tra.nsf~ Station Rights" means certain disposal capacity ofpresent 

Suburban and/or Galante transfer stations as described in Exhibit A, paragraph 2, a.ttached to the 

Final Judgment. 

1.. . uSmall eon1ainer7> means a. 1to 10 cubic yar4 cont~ typi~y macte ofsteel 

and often know as a dumpster. 

3 
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J. "Westchester" of "Westchester market" refers to the County ofWestcheste:, New York. 

n. 

The Final l1.1dgmem filed in this case is meant to e.nsure.AUied·~prompt divestitures of 
. . 

the :Relevant ihuliDg Ass~ts and Relevant Transfer Station Rights for the purpose of clIta.blisbing 

a viable competitor in the commetclal waste hauling busines5 in the Wcstchmc:r market, to 

/ ­remedy the effe~s that plBintitrs Bllege would otherwise result from Allied's acquisition of certain 

asset! ofthe Suburban a.nd the 9a1ante Companies. Thi3 Hold Separate Stipulation and Order 

ensures, prior to su~ divestitures, tha.t the Relevant Hauling Assets are an independent, 

economically viable, and on going bu.siuess ooncern; and that competition i!!: maintained during the 

pendency ofthe ordered divestitures. 

ITI. 

The Court hu juriSdiction over the subject maner afmis action and. Qver each.ofthe 

parties hereto, and venue ofthis action is proper in the United States District Court for the 

SoutheI!?- District ofNew York 

IV.
 

CQMPlJANCE Wl4H AND ENTRY OF FINAL WGMENT
 

A. The parties stipulate that aFinal Judgment in the form attached hereto may be filed 

with and entered by ~ Court. 

B. Allied shall abide by and comply with the provisio~s of the ·Final JUdgment, 

pending the Judgment's entry by the Coun, or until expiration of time for at appeals of any Coun 

4 
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ruling declining entry .ofthe FU:1al Judgment. aIld shall, from the date of the signing of this 

Stipulation by the parties, comply with all the terms and provisions ofthe Final Judgment as 

though the same were in full force and effect as an order ofthe Court. 

C. AIlled shall not consUImDate the transaetious conccming the Suburbmt Companies 
, . , 

and the Galante Gompariies sought to be enjoined by the Complaint herein bd'ore the Court has 
, .. '. . 

signed this Hold Separate Stipulation and Order. 

D. ~ itipu,hI,tion shall apply with equGl force ud effect to any art1li:nded Final 

Judgment a.greed upon in writing by the patties and submitted to the Court. 

'E. In the event the Final Judgment j~ not entered. pursuant to this Stipulation., the time 

has expired for all appeals of any CQurt ruling declining entry of the Final Judgnle.nt, and the 

Court has not otherwise ordered continued compliance with the terms and provisions of the Final 

Judgm~. then ~e parties are released from all.funher.obltga.tions under this stipulation, and. tlu~ , 

making Qftbis Stipulation Shall be without prejud:fce to any party in this or·any other proceediJ1g. 

F. Allied represents that the divestitures ordered in the Final Judgment can and will 

be made, and that Allied will later raise no claim ofhardship or difiicu1ty as grounds for asking 

the Court to modifY any ofthe divestiture provisioDS contained therein. 

v. 

HOLD...sEPARAIE PROYIsrONS / 

Until the di"estimres required by the Final Judgment have been accomplished: 

A. Allied s~au pre5~e, maintain, and operate th~ Relevant Hauling Assets.. except 

the Suburban Hauling Assets, as independent competitive businesses. with management, sales and 

operations of such as:sets held c:ntire1y-sepuate. distinct ~d apart from those of !\llicd's otht'r 

5 
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operations. .4llied may not coordinate the marketing ot; or negotiation Of'sa:les 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 Separue Stipulation and Order, or thirty (30) dayS 

after the entry orthis Ordcrt wt:ri.ohever is latCTy .Allied will imorm p~ of the steps AIli~d has 
. .
 

. taken to comply with this Hold Scpar~te Stipulation and Order.
 

B. Allie:d shall take all. steps necessary to ensure that (1) the Relevant Hauling Assets 

/	 will be maintained ami Qporatcd in an o~oing. eeQJ1ornioilly viable, and competitive manner in 

the WutchQter marlcet; (2) mal\aB~ent of the Relevant Hauling Assets. except the Suburban 

Hauling Assets will net be int1.u.enced by Allied; and (3) the books. records, competitively 

semitive sales, marketing and pricing information. and decision-making concerning the Relevant 

Hauling Asset:£. except the Suburban Hauling Assets, will be kept separa.te and apart from Allied's 

other operations. Allied's influence over the Relevant Hauling Assets., except the S.uburban 

Hauling Assets.· shall or: limited to that necessary to cariy out Alliedl S obligatiopsunder this Hold 

Separate StipUlation and Order and the Final Judgment. 

C. Allied sball use all reasonable efforts to maintain and increase the sales and 

revenues ofthe Relevant Hauling ~5ets and shall maintain at 1999 or at previQu51.y approved 

levels, whichever are higher. all promotiona~ advenisiug, sales, technical assistance, marketing 

and merchandising suppon for the Releva:1t HauliDg Assets. 

D. Allied shall provide sufficient working capital to maintain the Relev3Ilt Hauling 

Asse~s in an ongo~g. economically viable, Hnd~omp~:ritive tIlaDD.er. 

E. Allied shall take all steps necessary to ensure that the Relevant Hauling .A.Bsets are 

fully maintained in op~able condition a.t no lower than their cr.ut~t capacity or sales, and sIDill 

6 
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maintain and adhere to normal repair and maintenance schedules for the Relevant Hauling Assets. 

F. Allied shall not, except as part ofa divestiture approved by plaintiffin acc:ordance 

with the terms ofFinal Judgment, remove, seI1, lease, assi~ ttansfer, pledge or otherwise dispose 

of any afthe Relevant Hauling Assets. 

G. Allied shall maintain, in accordance with sound accounting principles, separate., 

accurate and complete financial ~edgers, books and records that report on a periodic basis, suCh 

as the last business da.y of c:ve:ry month. consistehtwith past practices, the assets, liabilities. 

expenses, revenues and income ofthe Relevant HaUling Assets; except that with respect to the 

Suburban Hauling Assets, Allied need maintain only sWficient records to accurately show the: 
j 

revenues of the Suburban Hmling Assets OIl a. pe:riodi~ bni~. 

H. EXCiCipt in the ordinuy coW'st: cfbu:sl:Qc=!s or illS is otherwise oon3i~ent with this 

Hold Separate Stipu1a.tions and Order, Allied shall not hire, transfer~ terminate, or otherwise alter . . . 

the salary a.Bt'~eDts for atJ-y Allied employee who~ o~ the date of Alliod's sigaiz1g ofthi" Hold 

Separate Stipulation and Order, either: (1) worlcs at :a. Relevant Hauling .AK;:et, or (2) is.a. member 

ofmanagement referenced in Section V (1) of this Hold Separate Stipulation and Order. 

1. Until such time as the R.elevant Hauling Assets are divested pursuant to the terms 

ofthe Final Judgment. the Relevant Hauling Assets, other than the Suburban Haulini Assets, shall 

be managed by Richard Wojahn. Mr. Wojahn shall have complete managerial responsibility for 

the Relevant Hauling Assets,. other than the Suburban Hauling AssetS, subject to the provisions of 

the Order and {inalfudgment. In the event that Mr. Wojahn is unabl~ to perl"orm his dutie~; 

Allied shall appoint, subject to the approval of the State ofNew York, a replacement within ten 

(10) working days. Should Allied fail to appoint a replacement acceptable to plaintiff State of 

7 
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New York's Attorney General's Office (or "N'ew York"), within tcn{10) working days, New 

York shall appoint a rep1&cemem. 

J. AIDed shall take no a.ction that would interfere with. the ability ofany trunee 

appointed pursu.am to the F'JllIll J'ud..gmmt ~ complete the div~ru punuant to the Final 

Judgment to purchaser! acceptable to New York. 

K Thi$ Hold Separate Stipulation and Order sha.ll:cemain in effect until 

CO~tiOD of1he ~d.ivestitu:reJl contemplated by the Final Jud2JIlen.t or until further order of the 

Court. 

-. 

8
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Dated: Ja.nuary t9 ,2000
 
New York. New York
 

FOR PLAfi\jTIFF
 
STATE OF NEW YORK:
 

'ti·r~ , 
~ Iie= 

EUOT SPITiE(ES98fO)
 
Attorn~y General
 
State ofNew York
 

~;r~ 
HA RY~F1870)' 
Chief. Antitrust Bureau 

ffi~;~
 
RICHARDE:GRIMM (RG 6891) 
Assbiant Attorney General 

~L;~. 

Office of the Attorney General 
State ofNew YorK 
120 Broad.'I.lI8Y 
New York. New Yodc. 10271-0332 
(212) ~16-8280 

(212) 416-601.5 (fal:Simile) 

FOR. DEPENDANT 
ALLIED WASn; IND~C' 

~~~-. " 

TOMMY D. SMITH, ESQ. (TS 8099) 
Jones. Pay, Reavis & Pogue 
51 Louisiana Avenue, N.W. 
Washingtoul D.C. 20qOj 
(202) 819..3939 / 
(202) 626-1700 (facsimile) 

FOR DEFENDANT
 
SUBURBAN COMPANIES:
 

FOR DEFENDANT 
GALANTE COMPANIES: 

~#;6
 
MAroO M. KRANJAC, ESQ. (M1(49S&) 
Laale Potter Giacov" &. Kranjac LLP 
950 Third. Avenue 
New York. New York. 10022 
(212) 7S8~9300 

(212) 888-0919 (facsimile) 

Q.'R.DEB 

.Tt is.so 'ordered by the: Court, this '3l.:taay of Janumy 2000.. . , ~ 

••j 
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UNITED STATES DISTRICT COURT
 
SOUTHERN DISTRICT OF NEW YORK
 

., 
) 

STATE OF NEW YORK by ELIOT SPITZER, 
AITORNEY GENERAL, 

Plaintiff, 

v. 

ALLIED WASTE IN9USTRlES, INC.; 

SUBURBAN CARTINO 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 FAYETIE AVENUE REALTY CORP.,
 
THE MIT,0 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., 

)
)
)
)
)
)
)
)
)
)
)
)
)
) 
)
) 

) 00 Civil No. 03 <; 3 (JSR) 

)
)

)
)
)
)
)
)
) 

)
 
ADVANCED RECYCLING CORP.,
 )

)
 
Defendants. ) 

~ 

fiNAL JUDGMENT 

WHEREAS, plaintiff, the Stale 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 offacl or law herein, and without this Final Judgment co~stituting any evidence against or an 
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admission by any party with respect to any issue of law or fact herein; and that this Final Judgment 

shall settle all claims made by plaintiff in its Complaint filed on January /1. 2000; 

AND WHEREAS, defendants have agreed to 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 acquisilion of 

certain assets ofthe 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 WestchesterCounty 

area; 

AND WHEREAS, 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 ofany teslimony, and without trial or adjudication 

of any issue of fact or law herein, and upon consent of the panies hereto, it is hereby ORDERED, 

ADJUDGED, AND DECREED as follows: 

1. 

JURISDICTION 

Thi~ Court has jurisdiction over e51;:h of the parties hereto and over the subject matter of this 

action. The Complaint states a claim upon which relief may be granted against d(:fcndanL-., as 

hereinafter defined, under Section 7 of the Cluyl9n Act. as emended (15 U.S.C. § 18) and Section 

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

2 
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II. 

DEFINJIJONS
 

As used in this Final Judgment:
 

A. L'Allied" means defendant Allied Waste Industries, Inc., a Delaware corporation with 

its headquarters in Scottsdale, Arizona.., and includes its successors and assigns. and its subsidiaries, 

divisions, groups, affiliates, directors, 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 & Son~, Inc., Dowling Industries, Inc., Mamaroneck Truck Repair, Inc., 

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 employees. 

c. "Valley" means all existing business ofValley Carting Corp., a subsidiary ofAllied, 

and all of Allied'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. affiliates, directors, Offil;crs, managers, agents, and employees. 

E. "Commercial waste hauling" means the collection and transportation to a disposal 

site oftra!>h and garbage (but not medical waste, organic Wll.:itc:, $pc:cill.l waste, such 113 contaminated 

soil; sludge; or recycled m~~erial~) from corncnercial Md industrial customers. Commercial waste 
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hauling means using front-end load and rear-end load trucks to service small containers. Typical 

customers include oft1ce and apartment buildings 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 

Satun.iay service in connection with the customers serviced on those routes; (2) Suburban Hauling 

Assets; (3) all tangible assets, including capital equipment. trucks and other vehicles. containers. 

interesls, pennits, supplies, ~xt:ept real property and irnprovernell.ts to real property (i.e., buildings) 

used in connectionwith those routes; and (4)all intangibleassets, incl uding haul ing-I'elated customer 

lists. contracts and accounts used in connection with those routes. 

G. "Suburban Hauling Assets" 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 Saturday service in connection with the 

cUStomers serviced on those routes. 

H. "Relevant Transfer Station RighG" means certain disposal capacity of present 

Suburban andlor Oaiante transfer stations as described in Exhibit A attached to the proposed Final 

Judgment. 

1. "Westchester" or "Westchcstc::r markel" n:[e;;I"S 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. 

4 
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111.
 

APPLICABILITY
 

A. The provisions of this Final Judgment apply to defendants, their successors and 

assigns, subsidiaries, directors, officers, managers, agents, and employees, and all other persons in 

active concert Or participation with any ofthem 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 Right~, that the acquiring party agree to be bound by 

'he provisions of this Final Judgment. 

IV.
 

DIVESTITURES
 

A. Allied is hereby ordered and directed in accordance with the {COOS of tbis Fina.i 

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 Coun, 

whicheveris later, to sell the Relevant Hauling Assets and the Relevant Transfer Station Rights as 

a viable, ongoing business to a single purchaser acceptable to plaintiff State ofNew York (or "New 

York"). 

B. Allied shall use its best efforts to 8l;complish the dive!ititures as expeditiously and 

timely as possible. New York, in its sole discretion, may extend the: time: period fQr ~y divestiture 

a reasonable additional time period(s). 

C. Tn accomplishing the dive:llitures and other relief ordered by this Final Judgment, 

Allied promptly shall make known, by usual and cw;>tomary means, the availability of the Relevant 

5
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Hauling Assets and Relevant 'fransfer Station Rights. Allied shall infonn any per!';on making an 

inquiry regarding a possible purchase that the sale is being made pursuantto this Final Judgment and 

provide such person with a copy of this Finalludgrnent. Allied also shall offer to furnish to all 

prospective purchasers. subject to customary confidentiality assurances, all infolmation regarding 

the Relevant Hauling Assets and Relevant Transfer Station Righrs customarily provided in a due 

di1 igence process except such information subject to attorney-client privilege or attorney work­

product privilege. Allied shaJ Imake available such information to the plaintiffsat the same time that 

such infom1ation is made available to any other person. 

D. Allied shall not interferewlth any negotiations by any purchaserto employ any Allied 

employee who works at, or whose principal rcsponsibililyconcems, any hauling business that IS part 

of the Relevant Hauling Assets. 

E. As customarily provided as part of a due diligence process, Allied shall permit 

prospective purchasers of the Relevant Haul ing Assets to have access to personnel and to make such 

inspection of such assets; access to any and all environmenta1. 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 infonnation 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 SIalion 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 lhe 

opcTation or useability of the Relevant HaUling Assets and Relevant Transfer Station Rights. 

6 
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H. Allied shall WalTant to the purchaser olthe Relevant Hauling Assets and Relevant 

Transfer Station Rights that there are no material defects in the environmental. zoning, or other 

pcnnits pertainingto the operation ofeach asset, and that with respect to all Relevant Haulin~ AsselS 

and Relevant Transfer 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. 

1. Unless New York otherwise consents in writing, the divestitures pursuant to Section 

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 Rights, and be accomplished 

by selling or otherwise conveying all the assets to a purchaser such as to satisfy New York that the 

Relevant Hauling Assets and Relevant Transfer Station Rights can and will be used by the purchaser 

as part ofa viable. ongoing business engaged in wa.~te hauling and MSW disposal. The divestiture. 

whether pursuant to Section IV or Section V ofthis Final Judgment.. shaH be made to a purchaser 

for whom it is demonstrated to New York7 s satisfactionthat the purchaser: (1) has the capability and 

intent of competjng effectjvely in the waste hauling business in the Westchester market~ (2) has or 

soon will have the managerial, operational, and financial capabiljty to compete effectively in the 

commercial waste ha.uling business in the Westchester market; and (3) is not hindered by the terms 

ofany agreement between the purchaser and Allied which gives Allied the ability unreasonably to 

raise the purchaser"s costs, lower the purchaser"s eft1ciency, or otherwise interfere in the ability of 

the purchaser to compete effectively in the Westchester market. 

7
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V.
 
APPOINTMENT OF TRUSTEE
 

A. In the event that Allied has not sold the Relevant Hauling Asset.s and Relevant 

Transfer Station Rights within the time period specified in Section IV oftws Final Judgment. or any 

extension thereof- the Court shall appoint, on NewYork's application, a trustee selected by New 

York, to effect the divestiture ofeach such a~set not sold. 

B. After the appointment ofa trustee becomes effective.. only the trustee shall have the 

right to sell the Relevant Hauling Assets and Relevant Transfer Station Rights. The trustee shall 

have the power and authority to accomplish any and all divestitures at the best price (but no 

minimum price) then obtainable upon a reasonable effort by the trostee, 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 

authority to hire at the cost and expense of A11 ied any investment bankers, attorneys. or other agents 

reasonably necessary in the judgment ofthe trustee to assist in the divestitures. and such professional 

and agents shall be accoumablesolely to the tlustee. The tlllstee shall have the po'Wcr and authority 

to accomplish the divestitures at the earliest possible time to a purchaser acceptable to New York, 

and shall have such other powers as this Court shall deem appropriate. Allied shall not objcct to a 

sale by the trustee on any grounds other than the trustec"s malfcu:sunce. Any such objl:ction by 

Allied mu::;t be conveyed in writing to the plaintiffand the trustee within ten (10) calendar days after 

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 

8
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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 ofany professionals and agents retained by the 

trustee. all remaining money shall be paid to Allied and the trust shall then be tenninated. The 

compensation of such trustee and of any professionals and agents retained by the trustee shall be 

reaSonable in light afthe value of the divested business and based on a fee arrangement providing 

the trustee with an incentive based On the price and teons ofthe divestitureand the speed wlth which 

it is accomplished. 

D. Allied shall use its best effons to assist the trustee in accomplishing the required 

divestitures, including beSl efforts to effect all necessazy regulatory approvals. The trustee and any 

consultants, accountants, attorneys, and other persons retained by the trustee shall have full and 

complete access to the personnel, books, records, and facilitie~ of the business to be divested, and 

Allied shall develop financial or other jnformation relevant to the businesses to be divested 

customarily provided in a due diligence process as the trustee may reasonably request, subjecl to 

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 other 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 

I;ustomary in transactions involving the :sale ~d purchase ofdisposal rights. 

E. After its appointment, the trustee shall file m.onthly reports with the parties and the 

Court setting 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 telephone number of each person who. during the preceding 

month, made an offer to acquire. expressed an interest in acquiring, entered into negotiations to 

acquire, or was contacted or made an inquiry about acquiring, any interest in the business to be 

divested, and shall describe in detail each contact with any such person during that period. The 

trustee shall maintain full records of all effons made to sell the businesses to be divested. 

F. If the trustee has not accomplished such divestitures within six (6) months after its 

appointment, the trustee thereupon shall file plOmptly with the Court a report setting forth (1) the 

trustee's effolls to accomplish the required divestitures. (2) the reasons. in the tntstee' s judgment, 

why the required divestitures have not been accompli3hed, and (3) the trus.tee ':oj recommendalions~ 

provided, however, that to the extent such reports contain information that tbe trustee deems 

.confidential, such reports shall not be filed in the public docket of the Court. The trustee shall at the 

same time fumish such report to the parties. who shall each have the right to be heard and to make 

additional recommendationsconsistent with the purpose afthe trust. The Ccurt shall enter thereafter 

such orders as it shall deem appropriate in order to carry out the purpose of the (rust which may, if 

necessary, include extending the trust and the term ofThe trustee 'sappointmentby a period requested 

by New York. 
VI. 

Ii-OllfICATION 

Within two (2) business days following execution ofa definitive agreement. contingent upon 

l;ompliancc with the terms of this Final Judgment. to effect any proposed divc5ture pursuant to 

Section:l IV or V of this Final Judgment, Allied or the trustee. whkhcver is then responsible for 

effecting the divestiture, shall notify the Chief of the Antit.r~t Burellu 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 

All ied. The notice sha.ll set forth the details of the proposed transaction and list the name, address, 

and telephone number of each person not previously identified who offered LO, or ex.pressed an 

interest in or a desire to, acquire any ownership interest in the business to be divested that is the 

subject of the binding contract, together with ful J details ofsame. Within fifteen (15) calendar days 

of receipt by New York ofsuch notice, New York may request from Allied, the proposed purchaser. 

or any other third party-additional information conceming the proposed divestiture and the proposed 

purchaser. Allied and the trustee shall furnish any additional information requested from them 

within fi fteen (15) calendar days 0 f the receipt of the request, unless the pwties shall otherwise agree. 

Within thirty (30) calendar days after receipt of the notice or within twenty (20) calendar days after 

plaintiff have been provided the additional 1nfonnation reGuestcd from Ailied, the proposed 

purcha~er, and any third parry, whichever is ~ater, New York shall provide written notice to Allied 

and the trl.1stee, if there is one, stating whether or not it objects to the proposed divestiture. If New 

York provides Wt'ltten notice to Allied and the trusteerhat it does not o~iect~ then the diveslit\!icrnay 

be consummated, sUbject only to Allied's limited right to object to the sale under Section V(S) of 

this Final JUdgment. Upon objection by New York, a divestiture propo~cd under Section IV or 

Section V shall not be consummated. lIpon objection by Allied underthe provision in Section V(B), 

a divestiture proposed under Sc<;:tion V ~hall not be conswnmated ~nlcss approved by the Co~rt. 

VII.
 
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 untit the divestiture hal'; been 

II
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completed whether pursuant to Section IV or SeCtion V of this Final Judgment. Allied shall deliver 

to the Chiefofthe Antitrust Bureau of the New York Anomey General's Office an affidavit as to 

the tact and maImer ofcompliance with Sections IV ofV of this Final Judgment. Each !:uch affidavit 

shall include, illleralia. the name, address. and telephone number ofeach person who. at any time 

after the period covered by the last such repOIt, made an offer to Mcquire, expressed an interest in 

acquiring. entered into negotiations to acquire, or was contActed or made an inquiry about acquir'ing. 

any interest in the busJ:/'lesses to be divested. and shall describe in detai1each 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 :':"equired information to prospective purchasers, including the 

limitation~,·ifany, en such information. Assuming the infonnation set fonh in the affidavit is true 

and complete, any C'bjection b)' New York. tl') infolJTi.ation provided by Allied. ir:.cluding limitatir:ms 

on infonnation. shall be made within fourteen (14) days of receipt of such i.~ffidavit. 

B. Within twenty (20) calendar days of the filing of the Hold SeparaIe Stipulation and 

Order in this matter, Allied shall deliveI to the Chit:f uf the Antitrust 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 llauJing Assetspursuant 

to Section VIII of this Final Judgment and the Hold Separate Stipulation and Order entered by the 

Court. The affidavit also shall describe, but not be limited to. Allied's effons to maintain and 

operate each Relevant Hauling Asset as an active competitor, maintain the management, staffing, 

sales, marketing and pricing ofeach asset, and maintain each asset in operable condition at current 

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

12
 



02/01/00 18:39 ~029 

Attomey General's Office an affidavit describing any changes 10 the efforts and actions outlined in 

Allied's earlier affidavit(s) filed pursuant to this Section within fiftc:en (15) calendar days after the 

change is implemented. 

C. Until one year after such divestiture has been completed, Allied shall pre~er\'e all 

records of all efforts made to maintain the Relevant Hauling As~et5, to effccl the ordered 

divestitures. 

VIII.
 

HQkPSEPARATEORDER
 

Until the divestitures required by the Final Judgment have been accomplished, Allied shall 

take all steps necessary to compl}' with the Hold Separate Stipuiation and Order entered by this 

Cuurt. Defendant,; shaH take no action that would jeopardize the sale ofthe Relevant Hauling Assets 

and the Relevant Transfer Station Rights. 

IX.
 

FINANCING
 

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

made pursuant to Sections IV or V of this Final Judgment. 

x. 

ACQUISITIO?{8. 

Allied is hereby ordered and directed that for a period of five (5) years after 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 -wTittel'l approval ofNcw York, directly Or indirectly, any interest 

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

13 
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hauling company doing business in Westchester County, any small container commercial waste 

hauling route in Westchester County, any transfer station handling MSW in Westchester County, 

Or any of the Relevant Hauling Assets. However, as to any such acqui!lition. if the annual revenue 

in Westchester from small cnntainercommercial waste hauling and transfer station handling MSW 

is less than $500.000, then Allied shall give New York at least forty-five (45) days pdor written 

notification of such transaction but need not obtain New York's approval of it. Notifications 

hereundecare to be made to the Chiefofthe Antitrust Bureau of the New York Attorney General's 

Office. Nothing herein snaIl preclude New Yr.lrk from investigating or taking legal action with 

respect to any acquisition by Allied. 

Xl. 

COMPLIANCE INSPECTION 

for pUlposesofdetemliningor securing compliance with the Final Judgmwt a'1d suhject to 

any legally recognized privilege, from time to time: 

A. Duly authorized representativc:s ofNew York upon 'Nl."itten request of the Attorney 

General or the Chiefofthc: Antitrust Bureau. and on reasonable notice to Allied made to its principal 

offices, shall be permitted: 

(I)	 Access during office hours of Allied to inspect and copy all hooks. ledgers. 

accounts, correspondence, memoranda, and other records and document!!: in 

the possession or under the control ofAllied. who may have counsel present. 

relating Lo the rnatterscontainedin thi~ Final Judgmentand the Hold SeparaL~ 

Stiplliation and Order. Allied shall consent to New York's representatives 

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

appointed Monitor pursuant to the stipulated ~onitor's Agreement, or any 

modification thereof, in United Statesv. Suburban Carting Corporation,e! al., 

S l 96 Cr. 466 (JSR). relating to the maners contained in this Final Judgment 

and the Hold Separate Stipulation and Order. 

(2)	 Subject to the reasonable convenience of Allit=u and without restraint or 

interference frnm iL ro interview, either informally OJ' Oil the record, officers. 

employees, and agents, who may have counsel present, regarding any such 

maUt:rs. Allied shall consent to New York's representatives interviewing the 

Court-appointedMonitor pursuant to the stipulated Monitor' s Agret>ment, or 

any modification thcrco~ in United Statesy. Suburban Caning Cou10ratipnj 

e! aI., S I 96 Cr. 466 (.JSR), relating to the maners comained m this Final 

Judgment and the Hold Separate Stipulation a.nd Order. 

B. Upon the wrinen request ofthe Attorney General or the Chiefofthe AntitrustBura1u, 

Allied shall submit such written reports, lUlderoath jfn::que5ted, with rcspect to liIly ml'l.tter cOlltained 

in the final Judgment and the Hold Separate Stipulation and Order. 

C. No informational documents obtained by lht: means provided in Section VII or XII 

of this Final ludgmcntshall he divulgcd by a representative of New York to any person other than 

a duly authorized representative of the executive branch of the State of New York, except in th~ 

cour~e oftegal proceeding::l to which New York is a party (includinggrandjury proceedings), or for 

the purpose of :lecuring compliance '.Vith this Final Judgment, or as otnenvise required by law. 

l5 
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D. If at the time information or documents are furnished by Allied to plaintiffs. Allied 

represents and identifies in writing the material in any such infonnation or documents to which a 

claim ofprotection rnay be asserted under Rule 26(c)(7) ofthe Federal Rules 0 f Civil Procedure. and 

Allied marks each pertinent page of such malena!, "Subject to claim of protection under Rule 

. 26(c)(7) of the Federal Rules ofCivil Procedure." then ten (10) calendar days notice shall be given 

hy New York to Allied prior to divulging such material in any legal proceeding (other than a grand 

jury proceeding) to wmch Allied is not a party. 

XII. 

ANTITRUST COMPLIANCE PROGRAM
 

Allied shall maintain an antitrust compliance program that shall include:
 

A. distributing within 60 days from .tile enrry of this final Judgment. a copy oft.he
 

Final Judgment to all officers and directors, as well as to adminislrato~ with management
 

authority over operations in Westchester.
 

B. distributing in a timely manner a COP}' of the Final Judgment to nn)' pt::rson who
 

succeeds to a position in the Paragraph XII(A);
 

C. bri.efing annually all administrators with management authority over operations in 

Wc::stche~ter on the meaning and n:quirements of this Final Judgment, penalties for violation of 

this Final Judgment and the antitrust laws, including potential antitrust concerns raised by Allied; 

D. obtaining from such officer or manager ofAllied who has the principal 

management authority over Westchester operations an annual written c~rtificalion that he or she 

rea.ds. understands, and agrees to abide by this Final Judgment and is not aware of any violation 

of this Final Judgment; and 
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E. maintaining for inspection by the plaintiff a record of recipients to whom this 

Final Judgment has been distributed. 

XIII.
 

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 Final Judgment, for the 

mudification ofany of the provisions hereof. for the enforcement of compliance herewith, and tor 

the punishment ofany violations hereof. 

XIV.
 

TERMINATION
 

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

anniversary of the date of its entry. 

Dated: January 3l. 2000 

CfJj·f4t 
United States District Judge 
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EXHIBIT A TO FINAL JUDGMENT
 

Assets
 

1.	 The Relevant Hauling Assets include the following commercial waste hauling route!>: 

Name Route Approximate Revenue Approximate 

StopslWeek 

A. Valley routes 1 $824,000 375 

- 2 $],020,000 405 

3 $1.260,000 430 

4 $900,000 380 

5 $996,000 410 

B. Suburban Hauling Assets Orange $],277,076 
"'­

211 

2. The Relevant Transfer Station Rights inc1u.de the foJlowing disposal capacity for 

municipal solid waste: 

A.	 Seventy-five tons per day of airspace at the NeY.-· York/Conn. Transfer Station in 

Mount Kisco, New York. 

B.	 Seventy-five tons per day of airspace <iL the Recycling Industries Transfer Station 

in Mamaroneck, New York. 
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