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March 8, 2011

Ron Goodwin

Purchasing Department

City of Greensboro

300 West Washington Street
Greensboro, NC 27401

Re: RFP # 11-695 “Municipal Solid Waste Management
Services” for the City of Greensboro, NC

Dear Mr. Goodwin,

Waste Management of Carolinas, Inc. (WM) would like to thank the City of Greensboro for this
opportunity to respond to Greensboro’s Environmental Services Department’s request for
proposals for municipal solid waste management services. We are honored to share with you
how WM is uniquely qualified to provide superior waste services to improve the quality of life for
citizens of Greensboro while protecting the environment and providing the most cost-effective
services.

WM is submitting this proposal to assist and participate in the development of the City's
procurement strategy, and not as an offer to be accepted by the City to form a binding
contract. However, WM would greatly appreciate the opportunity to meet with the City and
develop an agreement that provides the City with the WM solutions set forth herein.

We have made every effort to adhere to the standards of the RFP and offer the City of
Greensboro many environmentally-sustainable options from which to choose to further enhance
the City’s environmental initiatives, fostering GREEN and sustainable solid waste management
services. We believe we understand the City of Greensboro’s goals, and we believe WM is
uniquely qualified to serve the City by providing additional and comprehensive solid waste
management services.

As part of the largest and most financially stable solid waste management company in North
America, we are committed to helping our customers and communities prosper through
business practices that reflect social responsibility and environmental excellence. Our ultimate
goal is to deliver world-class service to Greensboro for all of its existing operations as well as
working in partnership with the City to develop additional environmental enhancements for your
waste management system, including disposal options which could include waste-to-energy
along with landfill gas-to-energy and single-stream recycling.
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We can guarantee quality service to our customers because we employ and train a skilled
workforce and continuously invest in training our employees while using the best equipment in
the industry. Our proven commitment to service combined with the strength of our local, regional
and corporate staff ensures a successful solid waste service to the City of Greensboro, for the
benefit of the City's leaders and constituents.

We look forward to working with the City of Greensboro to develop service arrangements and
the binding pricing alternatives as part of a service agreement for a mutually-beneficial
relationship with the City, to the benefit of its residents and the environment. Together we can
deliver lasting solutions for the City of Greensboro.

I hereby certify that | am an officer of the company duly authorized to bind Waste Management
of Carolinas, Inc. to a mutually agreed contract with the City. We are prepared to negotiate with
the City based upon our proposal, which provides the basis for an agreement and remains valid
from March 8, 2011 until September 5, 2011, a period of 180 days.

Kind regards,

q—;‘__rbu,.w ﬁk\#@
Tracey Shréader
Vice President
Waste Management of Carolinas, Inc.

—
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Chapter 2 - Proposer’s Statement of Organization
Proposers must provide information concerning the proposer's organizational structure by
completing Qualification Form 1, which is provided in Section 4 of this RFP. Proposers may
supply any additional information that will assist the City in understanding the proposer’s
organization.

W
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Waste Management of Carolinas, Inc. is a wholly owned subsidiary of Waste Management
Holdings, Inc. Waste Management Holdings, Inc. is a wholly owned subsidiary of Waste
Management, Inc.

Waste Management of Carolinas, Inc.
Steve Cobb

District Manager

3303 North Glenn Avenue
Winston-Salem, NC 27105

Telephone: 336-531-3233

Fax: 336-725-3113

Executive with Authority to Sign Contract
Tracey Shrader
Area Vice President

WASTE MANAGEMENT OF CAROLINAS, INC.

1047 Highway Church Road
Elgin, SC 2904

Telephone: 803-744-335
Fax: 803-736-0995

Waste Management, Inc. (DE)

Waste Management Holdings, Inc. (DE)

Waste Management of Carclinas, Inc. (NC)
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RFP #11-695 for MSW Mgmt Services
January 13, 2011
City of Greensboro Page 4-2

QUALIFICATION FORM 1
PROPOSER’S STATEMENT OF ORGANIZATION

Full Name of Business Concern (Proposer): Waste Management of Carolinas, Inc.

Principal Business Address: Winston Salem, NC

Principal Contact Person(s) and Phone Numbers: Tracey Shrader
Form of Business Concern (Corporation, Partnership, Joint Venture, Other): Corporation

Provide names of partners or officers as appropriate and indicate if the individual has the authority to sign on
behalf of proposer. Provide proof of the ability of the individuals so named to legally bind the proposer.

Name Address Title

1. David Steiner 1001 Fannin Ste 4000, Houston, TX 77002 CEO

2. Jim Trevathan 1000 Parkwood Circle Suite 700, Atlanta, GA 30339 Sr. VP, Southern Group
3. Tracey Shrader 1047 Highway Church RoadElgin, SC 29045 Area Vice President

If a corporation, in what state incorporated:

Date Incorporated:  April Bt 1961
Month  Day Year

If a Joint Venture or Partnership, date of agreement: N/A

Federal Employer Identification Number; 56-0731307

List all firms participating in this project (including the prime contractor, subcontractors, operators, major
equipment suppliers, etc., if any):

Name Address Phone

1. N/A



RFP #11-695 for MSW Mgmt Services
January 13, 2011
City of Greensboro Page 4-3

QUALIFICATION FORM 1

PROPOSER’S STATEMENT OF ORGANIZATION
(CONTINUED)

Outline specific areas of responsibility for each firm listed in Question 5.

N/A

Summarize the provisions of any agreement between the parties which assigns legal or financial liabilities or
responsibilities.

N/A

If any of the responding firm(s) are a partially or fully-owned subsidiary of another firm, or share common
ownership with another firm, please identify the related firms and describe the relationships.

N/A
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Chapter 3 — Staffing

One of Waste Management’s fundamental human resources strategies is to hire the right
people for the right jobs and provide the tools needed to succeed. The WM team of leaders for
the Greensboro project has more than 100 years’ combined experience.

Our skill

It is critical our talented employees have
the tools they need to be successful and
safe. To achieve zero deviations from
regulatory standards at more than 1,200
Waste Management facilities subject to
environmental regulations, our
Environmental Management System
helps prevent violations before they
occur. Through prevention, extensive
mandatory training, self-identification of
issues and Web-based assurance
problem corrections, the program is
achieving steady progress toward our
goal of zero violations. Agency notices
that the company may be in violation of
a permit condition or regulatory
standard decreased by 76 percent from 2006 to 2009.

Waste Management’s commitment to excellence and leadership positions us to deliver lasting
solutions to the environmental challenges our planet will face in the 21st century.

Waste Management provides many examples, as evidenced in this RFP, of our capabilities and
resources which will be allocated to the City of Greensboro for successful implementation and
operations of services as well as many other sustainability services provided uniquely by WM. If
selected, these services can position the community as an environmental leader in “greening”
initiatives.

The following summary of individual credentials represent the “get to work” folks that will roll-up
their sleeves in order to ensure that WM is a company of actions and not just good intentions.
We are a company that thrives to deliver upon its promises and we have a force of thousands of
additional employees who are dedicated similarly to making a difference in Greensboro if WM is
selected as the successful respondent to this RFP. The spirit and energy of all these folks not
only drives our success, but fuels our dreams. As everyone at WM knows from their
professional and industry experience, our actions speak louder than our words.
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ORGANIZATIONAL CHART

Winston-Salem Hauling

Steve Cobb
District Manager

Brenda Sandi Jorge Melissa
ég;;iﬁg&?’ﬁ:‘ Tige Harrington John Bullock Mounce Griffith Costa Webb
Residential RM Industrial RM Ops Ops Senior Accounts

Specialist Specialist Fleet Mgr Payable

BFEL 6 Container Ken 1BRES 12RO Jackie Truck Shop
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DIVErS  Employees  Dispatch vt Dvers pispatcher T ehaitne
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RFP #11-695 for MSW Mgmt Services
January 13, 2011
City of Greensboro Page 4-4

QUALIFICATION FORM 2

STAFFING
Attach an organization chart(s) for staffing of proposed Services. Please note that the Contract Principles in Section 7
of this RFP contain minimum requirements for the Contractor's personnel.The organization chart must show staffing
by position, number of staff per position, and organizational relationship of positions. Also attach a narrative
description of the duties and responsibilities of each staff position and the qualifications required for each position. If
any staff person(s) is to be used in more than one program, this should be indicated. For each member of the
professional or management level staff that will be responsible for providing services, provide a detailed resume
indicating the individual's areas of expertise and experience. Resumes must be provided in the following format,
however, additional information may be provided at the option of the proposer.

Name & Title
Assignment on City's Project
Name of Employer
Years Experience with:
a. This Company
b. Other Similar Companies
E. Education:
a. Degree(s)
b. Year/Specialization
Summary of Professional Training and Experience
Professional References (List a minimum of 3)
Other Relevant Experience and Qualifications

oo w>

LT om



@
WASTE MANAGEMENT

KEY STAFF RESUMES

Tracey Shrader
A. Title: Area Vice President
B. Assignment: Southeast Market Area
C. Name of Employer: Waste Management of Carolinas, Inc.
D. Years Experience
a. Waste Management: 16 years
b. Similar Companies: 9 years
E. Education
a. Degree: BA, The Citadel
b. Year and Specialization: 1982, Business
F. Summary of Professional Training and Experience:
Before assuming the role of Vice President for the Southeast Market Area, Mr. Schrader
was previously the Area VP, North Texas / Oklahoma / Arkansas / Market Area [NTOA]
managing $400M annually in Gross Revenue.
Professional References:

Mike Moncrief Brandon Bennett Danny Scarth

Mayor Director of Environmental Council Member

Fort Worth , Texas Management Fort Worth, Texas 817-
817-992-6800 Fort Worth, Texas 339-8804

817-392-6322
G. Other Relevant Experience and Qualifications
Mr. Shrader has been in the Solid Waste Industry for 25 years working with an independent,
an owner/operator and 16 years with Waste Management. Currently in NTOA, his
responsibilities include managing 29 operating districts including 13 hauling companies, 13
landfills and 3 transfer stations and 1,400 dedicated employees.

Page Think Green.



@
WASTE MANAGEMENT

Gregory Peverall

A.

Title: Director, Area Development and Municipal Manager

B. Assignment: Management Support
C.
D. Years Experience

Name of Employer: Waste Management of the Carolinas, Inc.

a. Waste Management: 27

b. Similar Companies: 2
Education

a. Degree: BS

b. Year and Specialization: 1981, Zoology
Summary of Professional Training and Experience: Mr. Peverall serves as Area Director
of Business Development for WM. Mr. Peverall began his professional career in the solid
waste industry in 1982.In 1986, he became Vice President of ARS (a WM Partner
Company), which was a NC based regional company serving four (4) states and operating
over 400 trucks. In 1995, Mr. Peverall became State President within the Carolinas for
WM. He has been actively involved within the Company. He has twenty-nine (29) years
experience in the solid waste services, facility development and recycling industry and
resides in Winston-Salem, NC.
Professional References:

Paul Crismann John Crumpton  Rusty Smith

NC DENR Solid Waste County Manager Chair, County Council
Section Chief, Retired Lee County, NC Florence County, SC
(919) 508-8497 (919) 718-4605  (843) 210-7368

Other Relevant Experience and Qualifications: N/A
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Stan Joseph
A. Title: Manager Municipal and Community Relations
B. Assignment: Municipal Relations
C. Name of Employer: Waste Management of Carolinas, Inc
D. Years Experience
a. Waste Management: 5 years, 3 as District Operations Manager
E. Education
a. Degree: BS, Park University
b. Year and Specialization: 2003, Human Resource Management

Summary of Professional Training and Experience: Mr. Joseph serves as Waste
Management's manager of municipal and community relations in the Piedmont region of North
Carolina. He currently serves as a liaison for the company for specific needs of municipalities
spanning 22 counties throughout North Carolina communities.

F. Professional References:

Jack Brinkley Ray Allen Cecil Woods
Solid Waste Program Manager City Manager Town Manager
Rockingham County, NC Albemarle, NC Lewisville, NC
(336) 427-5421 (704) 984-9408 (336) 399-7371

G. Other Relevant Experience and Qualifications: 22 years in the United States Air Force
Logistician and Transporter. Mr. Joseph’s leadership in the Air Force motivated and drove
change, which led to optimum efficiencies and cost savings of over 10 million dollars to US
Air Force wide. He culminated a distinguished career orchestrating the largest logistics
surge in IRAQ since WWII, where he led the first US Air Force combat convoy in military
history into Iraqg. During his tour, he was awarded the prestigious Bronze Star with valor in
combat operations.
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Steve Cobb
A. Title: District Manager
B. Assignment: Implementation and Management of Operations
C. Name of Employer: Waste Management of the Carolinas, Inc
D. Years Experience
a. Waste Management: 28 years
Summary of Professional Training and Experience: 28 years operational experience in
the sanitation industry.
F. Professional References:
Larry Kirby Jack Brinkley Johnnie Taylor

m

Asst. Public Works Director Solid Waste Director Solid Waste Director
Village of Clemmons Rockingham County City of Winston-Salem

(336) 766-9170 (336) 427-5421 (336) 747-6986

H. Other Relevant Experience and Qualifications: Mr. Cobb began his career with Waste
Management in 1982 in Memphis, TN, and he has managed hauling companies in Jackson,
TN; Clarksdale, MS; and Augusta, GA; before relocating to Winston-Salem in 2003. His level
of responsibility include all operational aspects of the Piedmont hauling companies, which
represent $31M in annual revenues, and he manages the safety and well-being of 107 full-
time employees and over 120,000
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Peter Haviland

A.

G.

H.

Title: Sr. Manager, Business Development

B. Assignment: Wheelabrator Technologies, Inc.
C.
D. Years Experience

Name of Employer: Waste Management, Inc.

a. Waste Management: 2 years

b. Similar Companies: N/A
Education

a. Degree: BS, New York University, Buffalo; MBA, Rensselar Polytechnical Institute

b. Year and Specialization: Mechanical Engineering
Summary of Professional Training and Experience:
Peter Haviland joined Wheelabrator Technologies Incorporated (WTI) in September of 2008.
Mr. Haviland is responsible for managing select new waste-to-energy facility development
projects in the U.S. and Canada for the company. He is also responsible for overseeing the
development of certain existing domestic opportunities where waste-to-energy is the
predominant method of waste utilization.
Professional References:

Scott Peterson Stephen Goff Thomas Beck

VP, Business Development VP, Research & Development Principal/Executive Officer
Covanta Energy Corporation Covanta Energy Group, Inc ReEnergy Holdings, LLC
508-291-4415 973-882-4192 518-641-0029

Other Relevant Experience and Qualifications

In his last post before joining Wheelabrator, Mr. Haviland worked as a senior project
manager for Industry and Energy Associates in Maine. In this role, he managed project
development teams responsible for the engineering, construction and operation of power-
generation facilities utilizing waste heat from coking operations. Mr. Haviland has also
served as the director of operating assets at Trigen Energy Corporation. In this position, he
was responsible for the optimization and enhanced utilization of all 49 Trigen cogeneration
and tri-generation power plants. While at Trigen, he also served as General Manager at
Trigen’s 80 MW coal and alternate fuel-processing facility in Syracuse, New York.

Much of Mr. Haviland’'s management experience stems from the variety of positions of
increasing responsibility he served while at American Ref-Fuel. These roles included:
operations supervisor at the Hempstead Resource Recovery Facility; regional process
engineer at the Essex waste-to-energy facility; and as special waste marketing and business
manager tasked with developing, marketing and implementing assured destruction disposal
services for pharmaceutical and industrial waste for the company’s Northeast region.
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Zane Ferris
A. Title: Director of Disposal Operations
B. Assignment: South Atlantic Area
C. Name of Employer: Waste Management of Carolinas, Inc.
D. Years Experience
a. Waste Management: 16 years
b. Similar Companies: 0
E. Education
a. Degree: BS, Barry University
b. Year and Specialization: 1993, Business
F. Summary of Professional Training and Experience:
Mr. Ferris is responsible for managing the operations for seven (7) post collection facilities
(disposal sites) located in South Carolina and Eastern Georgia. These responsibilities
include but are not limited to environmental compliance, safety, business development,
personnel, project, asset and financial management. His synergistic approach to waste
disposal management has been instrumental in creating a quality work environment for our
operating locations.
G. Professional References:
Joe Mergo Tony McDonald Joseph M. Kernell
Dep. Director Administration Asst. County Administrator County Administrator
Lexington, County, SC Richland County, SC Greenville County, SC
(803) 785-8100 (803) 576-2400 (864) 467-7105
H. Other Relevant Experience and Qualifications

Prior to Mr. Ferris’ current responsibilities within the Waste Management organization, he
was a District Manager in the Columbia, SC Market managing the daily operations. These
facilities included a Subtitle D, Demolition and Construction Debris and an Industrial Waste
Facility. Within this role, Mr. Ferris was a key team member and assisted in developing
relationships with the local community, elected officials and the State Regulatory Agencies.
He was successful in obtaining major permit modifications to include additional disposal
capacities as well as annual volume increases needed to benefit the local municipalities. He
developed and implemented health and safety, storm water management, emergency and
spill prevention protocols to enhance the facility’s operations. He also developed sound
business plans that established the footprint to safe and efficient landfill operations within
the Area for these facilities.

Mr. Ferris served as an Operations Manager in Okeechobee, Florida, as well as Dorchester
and Columbia, SC. As an Operations Manager, he worked with the local teams on waste fill
sequencing, density attainment, safety and compliance. These front-line responsibilities
have given him the experience from a “hands-on” perspective to create quality operations,
establish the footprint and create the teams necessary to meet and exceed the company'’s
expectations in all facets of daily operations.
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Matt Jones
A. Title: Director of Sourcing and Pricing, South & East

B. Assignment: Waste Management Recycle America (WMRA)
C. Name of Employer: Waste Management, Inc.
D. Years Experience

a. Waste Management: 3 years

b. Similar Companies: 6 years
E. Education

a. Degree: BA, Arkansas Tech

b. Year and Specialization: 2004, Marketing and Management
F. Summary of Professional Training and Experience:

Matthew Jones joined Waste Management in 2008. He started with Waste Management as
a Territory Manager of Sales in Arkansas. In 2010, he accepted the position of Municipal
Manager for Recycling and Diversion, where he covers the southern United States. Mr.
Jones is responsible for improving processing and diversion services to municipalities
throughout the South.

G. Professional References:

N/A*

H. Other Relevant Experience and Qualifications

Prior to Waste Management, Mr. Jones has over 6 year of business development and sales
experience.

*Matt has regional responsibility and does not interact directly with public sector customers in most
cases.
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Chapter 4 - Experience

CORPORATE OVERVIEW

Waste Management (WM) is pleased to present our proposal to the City of Greensboro’s
Environmental Services Department for Municipal Waste Management Services. We are
honored to have this opportunity to show how WM is uniquely qualified to provide superior
waste services to improve the quality of life for citizens of Greensboro while protecting the
environment and providing the most cost-effective services.

We will begin by sharing with you some background about our company, philosophy and
achievements. Thereafter, we will outline our proposed services for the City of Greensboro as
requested by the City of Greensboro Environmental Services Department as provided in the
Request for Proposals for Municipal Solid Waste Management Services.

Our company
Waste Management, Inc. is the leading provider of comprehensive waste management and
environmental services in North America. Headquartered in Houston, Texas, we serve nearly 20
million municipal, commercial, industrial and residential customers through a network of 367
collection operations, 355 transfer

stations, 273 active landfill 1%

disposal sites, 16 waste-to-energy
plants, 104 recycling plants and

mm Newest Innovative Service Lines

13% .-
.. . Includes Organic Growth Group/Upstream revenues.
111 beneficial-use landfill gas —
prOjeCtS Our beneﬁCiaI'use Iandﬂ" Includes Waste Management Recycle America,
) Recycling Material Sales and Brokerage, landfill

gas projects produce revenues from Revenue Generating Cover and

k Redirected Waste, and recycling revenue within
appro)qmately 400 mw's energy to the collection line of business

B Green Energy Production Facilities
power 500,000 homes and 16 Includes Wheelabrator green energy facilities,
HFH H Waste Management renewable energy and

WaSte—tO—eneI‘gy faCIIItIeS! which landfill-gas-to-energy facilities, and landfills

with bioreactors.

produce approximately 520 mw's
energy to power 650,000 homes.
Our 45,000 employees work at
operations in 48 states as well as
the District of Columbia, Canada
and Puerto Rico, handling about

Green Collection/ Transfer

Includes inter-company revenues from
collection/transfer station operations to Waste
Management “green” facilities (landfills generating
energy, waste-to-energy facilities, recycling
facilities).

Traditional Landfill
Includes revenues from disposal in landfills not

66 million tons of waste per year. i e it
SpECifica"y, Waste Management : Traditional Collection/ Transfer

. Includes traditional collection and transfer station
of the Carolinas currently operates fines of business.
25 hauling companies 16 transfer Source Fllyear 2007 and 2009 revence dota

stations and six active landfills.
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WM is uniquely qualified to operate and manage Greensboro’s solid waste needs. Our ability,
skill, financial strength and capacity to deliver superior solid waste service, including good
environmental stewardship, are second to none. WM feels very strongly that with the resultant
increase in efficiency and landfill preservation that our overall strategy for Greensboro’s waste
management systems will enable the city to develop a predictable long-term and ultimately cost-
effective solution for all the city’s waste management needs.

Our financial strength

Not only does WM have the ability,
capacity and skills to operate and
manage the City of Greensboro’s
solid waste disposal, operational and
recycling facilities, but we also have
the financial strength. As the largest
and most financially stable solid
waste management firm in North
America, Waste Management has
20-million+ customers and more than
$13 billion in annual revenues, a
reflection of our sound, on-going
operating record. WM'’s financial strength allows us to provide uncommon value for the
communities we serve by investing in the green technologies we've pursued for many years.
One current example is our investment to create a new hybrid engine for our trucks. We have
21,000 vehicles in our fleet and plan to spend more than $450 million per year on new trucks.
This creates a pressing need to lower fuel costs and reduce our carbon footprint.

Skill and safety

It is critical that our talented employees have the tools they need to be successful and safe. To
achieve zero deviations from regulatory standards at more than 1,200 Waste Management
facilities subject to environmental regulations, our Environmental Management System helps
prevent violations before they occur. Through prevention,

extensive mandatory training, self identification of issues and

Web-based assurance problem corrections, the program is
achieving steady progress toward our goal of zero violations. \ Y, f ,,
Additionally, Waste Management initiated Mission to Zero™ Y /&

(M2z™) to improve worker safety. M2Z™ is founded on zero

tolerance for unsafe actions, decisions, conditions, equipment and

attitudes. The program has a goal of zero accidents and zero injuries. Under this program,
WM's total incident rate (non-fatal illness and injury) has improved dramatically.
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Awards and recognition

Because of our abilities, capacity and skills, WM has received dozens of awards for
environmental leadership, community service and supplier excellence every year.

Most recently, Forbes Magazine ranked Waste Management in the
“Top 20 Most Responsible Companies” out of more than 4,000 Forbes
companies in the U.S. based on a variety of criteria.

MOST RESPONSIBLE COMPANIES

Dow Jones Sustainability Index (DJSI)

e WM selected from a number of companies judged on their global leadership in
sustainability and economic performance over a four year period. In all four years,
WM far outperformed the average DJSI score for the waste and disposal services
sector.

Ethisphere Magazine
e CEO listed among “100 Most Influential People in Business Ethics”
e Named to “World's Most Ethical Companies” list

World Business Council for Sustainable Development
e “Sustainability Leader” for the waste and disposal services sector

US Conference of Mayors
e “Outstanding Achievement Award”

Wildlife Habitat Council
e CEO received “President’s Award” and “Conservation Outreach Award”

WASTE COLLECTION SERVICES

Public entities entrusted with providing citizens with quality, value-priced waste collection need
look no further than the services of Waste Management. WM offers more value-added services
than any other waste hauler, including residential recycling, bulky item disposal, yard waste
collection and many others. Our customer service centers ensure that collection issues are dealt
with quickly and courteously. In addition, through our community involvement, WM supports
programs that protect the environment and improve the local quality of life.

Our safe and friendly drivers provide clean and dependable waste and recycling collection,

while our professional customer service staff is trained and standing by to answer all of your
service-related questions.
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Residential Collection

With more than 25 million satisfied residential customers, Waste Management is number one in
providing courteous and dependable curbside collection and recycling services to homes all
across the United States, Canada and Puerto Rico. Our residential division uses modern,
automated collection vehicles, an increasing number of which run on low-polluting, alternative
fuels. Our unmatched resources allow us to offer more value-added services than any other
waste hauler.

Commercial Collection

Waste Management offers a variety of permanent and temporary services to more than two
million businesses throughout North America. Our commercial sector has the industry’s largest
selection of waste bins, roll-off containers and compactors. In most areas, commercial collection
services are integrated with our company's landfill disposal services to help control costs and
ensure that your waste will be disposed of in a manner that meets or exceeds all local, state and
federal environmental regulations. Within the Triad, commercial and industrial services are
provided utilizing 12 front end-loaders and 17 roll-off vehicles. These services include
recyclables that can be collected from commercial and industrial customers in large quantities
and transported without commercial fleet to WMRA to be processed.

Recycling Collection

Waste Management partners with local communities and municipalities to collect and process
more municipal solid waste recyclables than any other company in North America. In addition to
understanding the importance of a program that is economically feasible, we also understand
the benefit of programs that are easily workable for your residents. That's why we've integrated
the latest sorting technologies in many of our facilities, enabling us to provide single-stream
programs to communities and increasing the volume of recyclables collected as much as three
fold.

Yard Waste Collection

Waste Management currently partners with many communities throughout the United States
and Canada to provide green waste/yard waste services to private homes. This service not only
provides homeowners with a convenient way to dispose of grass, leaves, tree limbs and other
yard waste, but because most of this organic material is recycled, it also helps divert waste from
landfills and can often provide local companies and agricultural operations with an inexpensive
source of compost and other fertilizer products
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DISPOSAL SERVICES

WM operates more than 300 solid waste sanitary landfill facilities in the U.S. In partnership with
communities to preserve valuable resources and extend landfill capacity, WM provides
integrated services incorporating waste reduction, curbside collection, processing and marketing
of recyclables, in addition to state-of-the-art landfill design and management.

The site life, equipment requirements, staffing and expansion requirements are subject to the
volume of waste that is delivered to the landfill. The volume of waste provided by the City is the
most critical item in developing operating scenarios.

Transition Plan

The orderly transition of landfill operations is a critical element of our proposal. Continued
customer service and assumption of regulatory requirements are not optional. WM has
demonstrated an ability to assume operations contracts of numerous landfills. The most recent
contract was for the City of Baton Rouge, LA. Within a week, we had reduced the wait time for
trucks from 1.5 hours to 20 minutes. This required significant planning and investment prior to
contract start.

During final contract negotiations, we will formally assign a Site Manager.. We will also assign a
Transition Team to implement the various components of the project and guarantee a smooth
transition. The Transition Team will consist of the Area Director of Disposal Operations,
Environmental Protection Manager, Human Resources Director, local District Manager and
Safety Supervisor. The Site Manager and Transition Team will:

e Coordinate with the county and modify the transition plan as necessary.

e Review all permits and files; implement a calendar of regulatory events, compliance
tasks and deadlines.

e Purchase heavy equipment to be delivered two to four weeks prior to operations
start.

e New equipment orders will have a 14 to 17 week lead time.
e Negotiate heavy equipment leases with the county, if deemed feasible.

e Interview existing employees, review training records and implement on-boarding
process

e Implement employee training and safety programs.

e Prepare and submit permit applications to reflect new operator requirements, where
necessary.
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An important part of the transition plan is an operations “kick-off” meeting. The meeting will be
held during the weekend immediately before contract start. This meeting finalizes all training,
staff responsibility and accountability, daily operating expectations and reporting. All site staff is
required to attend this meeting.

SUSTAINABLE SERVICES

Most people identify us by our green trucks e
and green bins. They think of us as a garbage
company. But today’s Waste Management is
much more than that. We are an
environmental services company providing the
route to resource sustainability for families,
businesses and municipalities. We are
committed to helping our customers thrive and
prosper through business practices reflecting
social responsibility and environmental
excellence. As a company, nearly half of our
revenues come from turning wastes into valuable resources. Forty-nine percent of our revenues
currently come from “green” services: recycling, energy production at landfills, waste collection
for recycling or energy production, and waste reduction/elimination consultancy through our
Upstream service line. Waste Management’s achievement in driving more sustainable waste
services is well recognized and we intend to expand our proportion of green service.

Managing a sustainable enterprise

How we govern and manage our own business and footprint are issues that are vital to the
communities in which we operate, the people we employ and the customers we serve. They're
also vital for demonstrating the sincerity of our commitment to sustainability. While many
companies work hard to protect the environment from their business, at Waste Management,
protecting the environment is our business.

That’s why our sustainability strategy is fully integrated into our governance and management
systems and reflected in a set of ambitious sustainability goals. In fact, we have announced

sustainability goals against which we will measure our progress by the year 2020.

By setting ambitious goals and disclosing annual results, we demonstrate what it means to
Think Green® every day.
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We feel a responsibility to leave the planet to future generations in better shape than we were
given it. Every day, we work with our government, business and community partners to extract
value from waste in ways that protect and enhance the environment. In doing so, we are

contributing to a more sustainable world by:

e advancing technologies to reduce waste

e increasing recycling and reuse

e creating even safer treatment and disposal options

o developing sources of renewable energy

o sharing the benefits of our learning and innovation with our clients and collaborators

When we Think Green, we think of a
world...

e Where there are so many clean,
alternative ways to produce power
that the threat of exhausting our
natural resources is forever put to
rest

e Where “reduce, reuse, and
recycle” become the watchwords
of every family and company in
North America

e Where companies take a
leadership position by investing in
cleaner technologies so that air
pollution becomes a thing of the
past

e Where the environment is
respected and every action is
aimed at recovery and restoration

e Where Waste Management
partners with its customers to use
our knowledge and experience to
their benefit and the benefit of the
planet, leading them to new,
sustainable solutions and working
with every link in the supply chain

SUSTAINABILITY GOALS AND KEY PERFORMANCE INDICATORS: 2007-2009

Tons of Recyclables Managed 8.0 million 7.6 million 8.5 million
2020 GOAL: 20 Million Tons
Waste-Based Energy Production 1,073,000 033,000 073,000

2020 GOAL: 2 Million Households

Heet Efficiency
2020 GOAL: 15% Improvement

Number of Wildlife Habitat sites 24 49 73
Number of Acres Protected 17,000 21,000 24000
2020 GOALS: 100 Sites; 25,000 Acres

Waste-Based Energy Benefits®

- Tons of coal equivalent 5,300,000 5,385,000 5,591,000

- Barrels of oil equivalent 20,700,000

Greenhouse Gas (GHG) Emissions® (metric tons carbon dioxide equivalents)

000

20,890,

- Process 21,552,559
ortation 754977
- Energy use 357,141
Potential avoided GHG emissions from:
+ Renewable energy generation 3,504,234
+ Waste-derived fuels produced and sold 23976
- Reuse and recycling of materials 5621788
- Carbon permanently sequestered in landfills* 7,703,584
Resource Savings Achieved through Recydling
- Energy savings — equivalent 1.4 million 1.3 million 1.4 million
(number of households/year)
« GHG savings — per passenger car equivalent 4.8 million 4.8 million 4.8 million
(number taken off the road/year)
Total Recordable Injury Rate 43 3.6 3.1
(decline represents improvement)
8974 10,379 12,066
0 0
Charitable Giving $11,279.775 $14485838 $12.861.665

to address the entire life cycle of a product

e Where Waste Management’'s commitment to excellence and leadership has positioned
us to deliver lasting solutions to the environmental challenges our planet will face in the

21st century
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Landfill Design

As a dedicated environmental steward, WM ensures all our landfill facilities are designed,
operated and maintained to meet or exceed local,

state and federal regulations. As a long-time oM Locatiom
developer of advanced landfill management et
methods, WM continues to lead the industry in
solutions that impact the future of solid waste
management, such as Next Generation
Technology®™. This alternative approach
accelerates the decomposition of waste in landfills
S0 it occurs within years rather than decades. At the
same time, the technology speeds the production of
landfill gas, or methane, a renewable energy source. This gas is a readily available energy
source that can be used directly as medium Btu gas for industrial use or fuel for gas-to-energy
plants to fuel engine or turbine driven generators of electricity.

The EPA and state governments have endorsed landfill gas as an environmentally wise
alternative energy resource that reduces our reliance on fossil fuels. It also minimizes emissions
of greenhouse gases. Over the years, we have worked closely with businesses, industries and
public utilities to develop many beneficial-use projects from landfill gas. Currently, we supply
landfill gas to more than 100 beneficial-use gas projects in North America, providing the
equivalent of more than 470 megawatts of energy, which is enough to power approximately
400,000 homes and replace nearly two million tons of coal per year.

C&D DISPOSAL

In addition to being a leader in converting waste to energy, WM is North America’s leader in the
field of construction and demolition debris (C&D) disposal. With approximately 300 active
landfills, including more than two dozen permitted specifically for C&D disposal, WM offers more
disposal options and experience in C&D debris management than any other waste services
company. Valuable benefits that C&D generators enjoy from WM include:

e Access to convenient C&D debris-only facilities that offer lower costs compared to
traditional landfills

e North America’s largest network of Subtitle D (non-hazardous) disposal facilities that
can accept both

e C&D debris and MSW, thus negating contamination concerns

Access to the industry’s widest array of transportation options, including roll-off

containers, rock dumps and end dumps

Expertise in asbestos handling, transportation and disposal

Expertise in C&D debris recycling

Up-to-date knowledge of local disposal regulations and requirements

Industry’s strongest indemnification program
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RECYCLING

We've seen average increases in recovery of recyclables of 20 percent and higher
Since the early 1970s, WM has operated recycling facilities. In 2003,
Waste Management Recycle America, LLC (WMRA) was formed by w
combining our operations with the Peltz Group of Milwaukee, WI and

the Canada and Recycle America Alliance. Today, through WMRA, we
recycle more residential waste than any other company in the industry, Recycle
processing more than eight million tons of recyclable materials each America.
year through its 109 material recovery facilities.

WASTE MANAGEMENT

Through the resources of Waste Management Recycle America (WMRA) we provide cost-
efficient, environmentally sound recycling programs for municipalities, businesses and
households across the U.S. and Canada. We do it through working partnerships with local
communities and municipalities.

In 2008 alone, we:

e Managed enough recyclables to fill the Empire
State Building more than 11 times

e Oversaw enough commodities to fill 99,000
Boeing 737 airplanes

e Recycled more than 40,000 tons of aluminum, saving enough energy to power 1.6 million
televisions for 13 hours a day for a year

SINGLE STREAM PROCESSING

As the pioneer in single-stream (SS) processing, WM can provide a process for SS recyclables
in Greensboro as an alternative to other local facilities or instead of transferring them out of
county to other private or public facilities. Single-stream allows residential customers to mix
recyclable paper, glass, plastic, aluminum and steel cans in one bin or container. In 2001, we
became the first major solid-waste company in North America to focus on residential SS
recycling by offering paper and metal recycling to private homes.

Because the convenience of SS recycling effectively increases participation, our single-stream

volumes increased nearly 15 percent in 2008 over 2007. We're further increasing volumes
through new partnerships and programs to recycle fluorescent lamps, batteries and electronics.
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The SS process is accomplished through a combination of mechanical screening and manual
sorting techniques where non-recyclable items are removed and the remaining materials are
sorted and prepared for shipment to various domestic and export end-user markets. The
processing equipment is typically comprised of two balers, numerous conveyors, a V-Screen
(fiber and container separator), two sorting mezzanines, a magnetic ferrous separator, a non-
ferrous eddy current separator and various rolling stock units (forklifts and loaders). With a slight
increase in tip fee for municipal solid waste at the higher throughput guarantees (>200,000 tons
annually), we can build a similar and new SS processing facility in Greensboro.

RECYCLING INNOVATION AND EDUCATION

Waste Management is heavily engaged in recycling education through a number of methods,
including our community tours at our facilities. In addition, on a national level, WM has several
on-going recycling education programs.

“Don’t Waste It”

Waste Management's “Don't Waste
It” exhibit opened at Disney’s Epcot
Center in 2008 in the
INNOVENTIONS pavilion, providing
visitors with hands-on experiences
about what happens to garbage and
how it might be reduced.

“WM and Discovery Education”
Waste Management and Discovery
Education have partnered to engage students in learning about the environment.
Teachers will find standards-based lesson plans, tools and hands-on activities to enliven
classroom learning and at-home extensions. Students will find video clips and step-by-
step interactive activities to expand their knowledge of the planet we share.

What happens to the waste we all produce? When does it make sense to recycle? Can
trash become energy? These are just a few of the timely topics to explore here.

For more information, visit: http://thinkgreen.discoveryeducation.com/. Our list of
acceptable recyclables continues to expand. Our distinct mission is to provide recycling
processing capacity and increased diversion opportunities for customers.
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We see the material supply chain as circular: when we pick up a box from a consumer, that isn'’t
the end of the chain — it's the beginning of a new chain that turns one-time waste into a valuable
resource. By expanding our focus on the customer to include an advisory role, we can better
serve our customers, as well as our broader communities and local governments, as they set

their own waste management goals.

As public interest in sustainable products
grows, producers of goods are being
asked to meet the twin demands of
economic growth and environmental
stewardship. Accomplishing this is no
easy feat. Many products that feature
sustainable attributes involve trade-offs
that impact their overall environmental
performance. A good example is
compact fluorescent light bulbs. These
use less energy than other bulbs, yet the
plastic used by some manufacturers to
make these bulbs is not recyclable.
Waste Management’s Lamptracker®
business recycles and recovers the
mercury in CFLs and advises how to
increase recycling of the other materials
these bulbs contain.

THE SUSTAINABILITY CONSORTIUM

In 2009, Waste Management became a founding member
company of the Sustainable Product Index Consortium, an
initiative launched in 2009 that brings together business
suppliers, retailers, nongovernmental organizations and
government leaders.

Led by co-chairs Dr. Kevin Dooly, a Distinguished Professor of
Supply Chain Management in the W.P. Carey School of
Business at Arizona State University, and Dr. Jon Johnson of
the Sam M. Walton College of Business at the University of
Arkansas, the Consortium aims to develop a global database
on the lifecycle of consumer products — from raw materials to
disposal.

Ultimately, the Consortium seeks to create an all-
encompassing “green label” that will account for everything
from labor conditions to end-of-life disposal. Waste
Management is a key participant and partner in this effort,
contributing expertise in post-consumer materials, waste
reduction and recycling. Other companies involved include
Walmart, P&G, Best Buy, Tyson, Unilever, Monsanto, Cargill,
Clorox, Dell, HP, Dial, Henkel and PepsiCo.

If we are truly to convert our waste streams into value streams, it will take working together to
achieve innovation at every step of the creation of goods. We think of this shift as an evolution
from a linear “supply chain” to a more holistic and integrated “sustainability chain.” In the future,
we believe companies will collaborate on the design, production, packaging and even transport
and disposal of goods to maximize efficiency throughout a product’s lifecycle. Waste
Management is poised to provide solutions for our customers at every step — evolving our role
from waste management to materials management. To learn more, visit:

www.wm.com/enterprise.jsp.

What is “zero waste” ?

Customers know the importance of setting goals to drive sustainability progress. A number of
our customers (and potential customers) have set “zero-waste” goals for their cities, individual
facilities or entire businesses. Definitions of zero waste are often as varied as the customers
that aspire to it. Zero waste may mean avoiding direct disposal in landfills, but it may also mean
reducing, reusing and recycling to the extent that no residuals — not even ash from waste-to-

energy combustion — remain un-reclaimed.
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We don’t see zero waste as a threat — in fact, it's an opportunity. Helping customers achieve
their zero-waste goals requires exactly the kind of expertise, insight and practical solutions that
Waste Management offers. It requires the ability to look upstream to a company’s supply chain
and production processes and work collaboratively with the customer’s experts to recommend
changes that will eliminate waste streams and increase recoverable resources. It means that we
offer municipalities creative solutions to make waste recycling, reuse and recovery practical. To
date, we have helped several major companies and are helping cities achieve their zero-waste
goals.

WHEELABRATOR

Each day we generate enough electricity to power 700,000 homes through WTE

The average person across the country produces 4.6 pounds of garbage every day, which is the
equivalent of replacing 14 million barrels of oil or 4.1 million tons of coal every year. We plan to
double that output and power more than two million homes by 2020 by turning waste into
energy through a highly efficient combustion process. This will involve expanding our
partnerships with local governments, such as the City of Greensboro, to develop and optimize
new and existing waste-to-energy (WTE) plants and landfill gas projects.

In fact, we helped pioneer the landfill gas-to-energy industry and continue to aggressively
develop new technologies. WM has a dedicated renewable energy group, Wheelabrator, with
more than three decades of experience developing clean, renewable energy and saving space
in local landfills. We are unique in the industry with our in-house expertise and management of
the entire “curbside-to-power” renewable energy cycle. Our renewable energy group provides
landfill gas management, power plant construction and operation, as well as energy marketing.

Wheelabrator facilities have converted more than 145 million tons of municipal solid waste into
more than 75 billion kilowatt-hours of clean, reliable electric power. Backed by the experience
and security of a 45,000 employee, multi-billion dollar corporation, Wheelabrator’'s team has the
distinct technical and financial ability to operate and maintain such a facility in Greensboro and
deliver on all aspects of the services required to maximize the value of this project.

Wheelabrator reported $868 million in operating revenues, $179 million in operating income and
had total assets of $2.4 billion in 2007. If selected as part of this proposal, WM, Wheelabrator
and/or other appropriate affiliates are willing and capable to provide the financing necessary to
achieve the goals provided for in this proposal. Capital investment, including all costs
associated with planning, designing, permitting, construction, operation and maintenance of the
landfill-gas-to-energy (LFGTE) facility, will be paid by WM.
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COMMUNITY SOLUTIONS

In this proposal, we are proud to offer our Community Solutions. This portfolio of value-added
services, such as LampTracker®, Green Squad™, eCycling and Solar-Powered Trash
Compactors promote recycling and sustainable business practices. We are committed to
developing a strong relationship with our customers and extending our capabilities to provide
you with long-term value and service. The following services and products are just a few
examples of services and products available. More detailed information is provided in Chapter
5, Master Plan:

e LampTracker®

e Green Squad™

e eCycling (Electronic Components)
e Solar-Powered Compactors

e Reverse Recycling Kiosks

e Waste Watch™

SUMMARY

As evidenced by the experience outlined in this chapter, our financial strength and commitment
to investing in new technologies would give the City of Greensboro a sound partner with
industry expertise, and more importantly, creativity in project restructuring and systems
improvements. Stakeholders we typically meet with during the due diligence process comment
that WM is the only company to provide creative ideas and the willingness to pursue
opportunities to create improved environmental protection and system value to the community.

We work hard to be a company that our customers and communities can count on everyday to
deliver the highest-quality services. Our customers depend on us to adapt to their changing
needs. We offer value-added service that makes it more convenient, efficient and cost-effective
for them to do business in this modern world of solid waste management practices.
Communities count on WM to be there whenever needed, from the investment of our time and
resources in community and social efforts to the reassurance of our ready response when
disaster strikes. WM is committed to helping our customers and communities thrive and prosper
through business practices that reflect social responsibility and environmental excellence.
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QUALIFICATION FORM 3

EXPERIENCE

The Proposed shall provide a minimum of three (3) but no more than five (5) references of the most recently awarded

and serviced (but not necessarily completed) comparable projects.

1.

Name of Agency:
Address:
Phone Number:

Principal Contact Person(s):

Year Contract Initiated:
Cost of Work (3):
Project Description:

Name of Agency:
Address:
Phone Number:

Principal Contact Person(s):

Year Contract Initiated:
Cost of Work (3$):
Project Description:

Wheelabrator

Name of Agency:
Address:
Phone Number;

Principal Contact Person(s):

Year Contract Initiated:
Cost of Work:
Project Description:

Richland County, SC

P.O. Box 192 Columbia, SC 29204

803 576 2050

Anthony McDonald, Assistant County Administrator
2010

$2,200,000.

MSW and C and D Disposal

Columbus County, NC

111 Washington Street Whiteville, NC 28472
910-640-6601

Bill Clark, County Administrator

2008

$ 4,500,000.

Transfer/Disposal, Collection Services

Wheelabrator McKay Bay, City of Tampa

4010 W. Spruce Street Tampa, FL 33607
813-348-1118

Nancy McCann

1982 (ongoing)

$20,000,000+

Waste to Energy Facility (1,000 tpd) with 22,000 MWH
electricity (2001)



4, Name:

Address:
Phone Number:

Principal Contact Person(s):

Year Contract Initiated:
Cost of Work:
Project Description:

WMRA

Name of Agency:
Address:
Phone Number:

Principal Contact Person(s):

Year Contract Initiated:
Cost of Work ($):
Project Description:

Wheelabrator Lisbon, Inc.

One Newent Road

860-376-3400

Thomas Sparkman

1993 (ongoing)

$10,000,000M+

Waste to Energy Facility (500 tpd) with 15MWH electricity
(25 year power agreement)

City of Wilmington, NC

235 Operations Center Drive Wilmington, NC 28414
910-341-7875

Bill Reed, Superintendant of Solid Waste

2006 (ongoing)

$500,000 estimate (term)

Single Stream Processing of recyclables collected by City
forces.
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Chapter 5 - Master Plan / Approach

OVERVIEW

WM is pleased to share with the City of Greensboro an overview of the services, technologies,
and operational excellence that we offer as part of the development of services for the City of
Greensboro and that we will put to work for you upon final award of the any contract for services
contemplated through this RFP or developed through more updated or explicit direction from the
City.

5.1 SINGLE-STREAM MRF

WM has operated recycling facilities since the early 1970’s. WM Recycle America, L.L.C.
(WMRA) was formed in 2003 as a combination of WM operations, those of the Peltz Group of
Milwaukee, W1 and Canada and Recycle America Alliance (RAA), a former partnership.
Combined operating experience of the firms extends over 50 years, with a strong emphasis on
marketing and mill relationships. WM's distinct mission has been to provide recycling processing
capacity and increased diversion opportunities for customers, while continuing to grow its
worldwide marketing capabilities. WM is recognized as the most advanced direct shipper of
single-stream (SS) recycling.

Single-stream recycling is an option that simplifies the whole recycling process from the
residential standpoint. After all, the more economical and easier the recycling program, the
better the participation. WM was the first major waste services company in North America to
offer paper and metal recycling to private homes. Today, through WMRA, we recycle more
residential waste than any company in the industry, and our list of acceptable recyclables
continues to expand. We have pioneered SS recycling programs and new ways to make
recycling easier and more effective. In 2001, WM became the first major solid waste company to
focus on residential single-stream recycling, which allows customers to mix recyclable paper,
glass, plastic, aluminum and steel cans in one bin. Residential SS programs have greatly
increased the recycling rates, recovering as much as three times the amount of recyclable
materials. The SS process is accomplished through a combination of mechanical screening and
manual sorting techniques where non-recyclable contaminates are removed and the remaining
materials are sorted and prepared for shipment to various domestic and export end user
markets. The processing equipment is comprised of baler(s), numerous conveyors, a V-Screen
(fiber and container separator), two sorting mezzanines, a magnetic ferrous separator, a hon-
ferrous eddy current separator and various rolling stock units (forklifts and loaders).

Community Supporter

WM and WMRA have provided long-standing support of community recycling. We have also
been working with area schools, planning and executing eCycling events, supporting
environmental volunteer groups and other deserving local charities and civic organizations.
WMRA patrticipates on a national scale in numerous “Earth Day” and “America Recycles Day”
events, national government association events and with organizations such as the National
Wildlife Foundation, National Recycling Congress and Keep America Beautiful.
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Committed to Recycling Education

WMRA is heavily engaged in recycling education through our community tours at our facilities.
In addition, on a national level, WM has several on-going recycling education programs. Waste
Management's “Don't Waste It” exhibit opened at Disney’s Epcot Center in 2008 in the
INNOVENTIONS pavilion, providing visitors with hands-on experiences about what happens to
garbage and how it might be reduced.

In addition, WM has launched the www.thinkgreen.com website, which invites visitors to
“...Reverse the Way You Think About Waste”. Another, of many examples, is the recent
partnership with Curbside Value Partnership/Keep America Beautiful (CVP/KAB), which
provides resources to cities wishing to have participation and household recycling rates
increase as part of their collection programs. Finally, WM has launched Greenopolis, the on-
line best practice digital community, which matches user actions to community resources and
metrics of environmental improvement.

Proven, Established Management Systems

WMRA offers an option for processing recyclables and would be interested in pursuing future
opportunities to process for the City of Greensboro. This option could be to transfer material to
our Raleigh MRF or if market volumes and conditions were warranted, we would look at locating
a facility in the Greensboro/Winston Salem area. Please consider WMRA for your future
recyclables processing needs.

Financial Information

As WMRA's financials are consolidated into those of WM, the combined publicly reported record
reflects a company with a sound, on-going operating record. Our 20+ million customers and
over $13 billion in annual revenues, coupled with our record of robust, consistent financial
performance, provides the City the strongest available resource base in the recycling industry
(see attached annual report).

This proposal offers an option to City of Greensboro for the processing of SS recyclables in the
City of Greensboro.

WMRA Safety Team is Recognized as the Industry Leader

In a recent independent study conducted by Moore Associates, WMRA was rated as the safest
MRF operator in the country. WMRA's safety team employs a staff of experienced safety
professionals that give support and direction in training, environmental compliance and OSHA
equipment specifications. The Safety Team also supports all local operating facilities through
mitigating any regulatory issues.
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Proven, Established Management Systems

WMRA has extensive, proven systems and support programs available to each operating unit.
Among these programs are the innovative Compass Maintenance system, which has had
marked impact by increasing machine uptime; the Fastlane scale system, which allows easy
and accurate reporting of program and non-program tons; ReTl, which has automated our
recycling rebate structure and fully integrates to the General Ledger; and RAADAR, our
recycling reporting tool.

Maintenance

The internal maintenance team is organized under the
facility manager, with professional oversight on the market
area level. The team approaches maintenance on a
preventative basis by utilizing the very effective Compass
program. Uptime averages usually are above 90 percent
and higher. Through the audit process, team members
review and disseminate best management practices and
provide project management during major maintenance
events. They routinely provide engineering support for plant
design, processing improvements and selection of
appropriate recycling equipment.

Business Partner (BP) WMRA has ample expertise in the accounting function that supports
local operations. The BP role provides fundamental business decisions and accounting
guidance on a timely basis. This team provides accurate and timely reports and analysis.

Back-Up Plan

WMRA is very well versed at operating under adverse conditions, including natural disasters
and other severe, unplanned disruptions. In addition, WMRA has been called in to assist
municipalities who have suffered service disruptions. We have developed several back-up
alternatives in case of unforeseen difficulties, including the ability to provide a large inventory of
storage and shipping containers locally and to implement alternative processing options on a
regional basis through alternative company-owned baling facilities in North Carolina and
temporary equipment and personnel to assist in these efforts.

Single Stream Process

The following description represents the process of our SS facility in Raleigh, NC. The Raleigh
MRF is available for tours and may assist in the decision-making process for this RFP. The City
of Greensboro facility would be similar to the Raleigh facility but would incorporate newer SS
technology.
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Description of MRF Single Stream Process and Equipment

The SS processing is accomplished via an elevated sort system rated at 15 tons per hour. The
system utilizes a metering in feed conveyor and is carried up an inclined feed conveyor and is
transferred to an elevated sort conveyor. The elevated sort conveyor passes over two bunkers
where the cardboard and trash are manually removed and separated into the two bunkers.

The material then passes over a star screen system, which is a fiber and container separator
that bounces the fiber up the screen. During this process, the fiber and newspaper is separated
from the other materials.

The containers, steel, aluminum, glass and plastic, proceed on the container line to another
presort station manned by recycling center employees and up to a trommel-screening machine.
The trommel breaks the glass, which falls through to a bunker, while the steel is removed from
the process by a magnet, which flips the steel containers to a chute and container. The
remaining containers are plastics and aluminum, which go to an air classification system and
continue to an eddy current that automatically separates out the aluminum cans. The eddy
current has opposing magnetic fields that propel the aluminum cans out to a bunker, while all
plastics cross over a perforator, which punches holes into the containers to flatten them. The
cans then drop onto a conveyor to an open top and are to be sorted. The plastics are captured
and then transferred to the plastics sorting station where recycling center employees separate
the water and soda bottles (#1 PET) from the milk jugs and detergent bottles (#2 HDPE) and
process them accordingly. The glass is captured and transported to a glass processing facility
where it is efficiently color separated by using optical sorting technology into clear, amber and
green. Each color is crushed and stored in bunkers until it is taken to market.

The newspaper is then transported by conveyor to another elevated manual quality control
sorting station above two bunkers where any mixed paper is sorted out into one bunker and any
plastic and aluminum are sorted into the other. The newspaper is then conveyed to a baler
where it is baled into 1650-pound bales

Description of Cardboard Process and Equipment

Once the cardboard has been pulled from the SS process, the cardboard is stored in a bunker
until it can be processed for baling. The cardboard is pushed by a front-end loader into a pit with
a metered conveyor with a capacity of 18 tons per hour. An incline conveyor then moves the
material to an elevated sort station. There are two sort platforms at the sorting station where
four sorters perform manual sorting of contaminants. The cardboard then is fed directly into a
Bollegraaff baler, which makes bales that weigh approximately 2200 pounds.
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Transfer Operational Plan for Single Stream Recyclables
The sole proposed contractor is Waste Management of Carolinas, Inc. WM solely utilizes WM
Recycle America, L.L.C. to operate all of its recycling assets.

Waste Management would like to purpose the option to transfer the City of Greensboro’s
recyclables to other WMRA assets in the area by using the City’s transfer station. Upon arrival
at the transfer facility, WM will weigh each vehicle on the City’s scale. The in-bound vehicles will
then proceed to the designated tipping floor area and discharge their load. The number of onsite
transfer trailers will increase or decrease from day to day dependent on need. WM shall then
load the recyclables into transfer trailers provided by WM'’s sub-contractor. WM personnel will
coordinate with their hauling sub-contractor on the final destination of the loaded transfer trailer.

WM proposes, in this option, utilizing WMRA Raleigh MRF and Winston-Salem MRF as
potential processing facilities for the City of Greensboro’s recyclables.

l. WMRA Raleigh MRF

1815 Capital Blvd.
Raleigh, NC 27604

. WMRA Winston-Salem

1330 Ivy Ave.
Winston Salem, NC 27105

Safety and Environmental Plan

WMRA is committed to running its facilities in strict compliance with all applicable regulations
and permits. WMRA has established strict environmental, health and safety management
systems. The Compliance Management System tracks all regulatory and permit-related
requirements. The system provides detailed schedules to ensure that all requirements have
been met. WMRA observes a strict and steadfast commitment to environmental compliance and
the swift reporting and management of any and all non-compliance incidents. WMRA'’s
corporate staff also conduct comprehensive environmental audits at all its facilities on a regular
basis. WMRA maintains a vigilant culture of environmental compliance and employee safety.

Commitment to Health and Safety

WMRA is committed to providing a safe and healthy workplace for all employees, contractors
and visitors that come to our facilities. Safety is a core value throughout the WMRA organization
and is practiced each and every day at all facilities. WMRA has a very comprehensive safety,
health and environmental program, of which we are very proud.
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WMRA has demonstrated many years of obtaining commitments from the best available
material markets in the North Carolina region. Additionally, WMRA has established a deep

portfolio of marketing options throughout the world.

Materials Not Accepted at the Single Stream MRF

Containers and Non-Fiber Material

Plastic Six Pack Rings

Plastic Bags

Bottles confaining oil or large amounts of residue
Tires and Batteries

Yard Waste or Wood

Fibers

Wax Coated QCC

Materials Accepted at the Single Stream MRF

Containers and Non-Fiber Material
Aluminum Foil & Pie Tins

Aluminum Food & Beverage Containers

Glass Food & Beverage Containers

Plastic Containers #1-7, containers with a neck
Tin-Coated Steel Food & Beverage Containers
Mixed Rigid Plastics — ie Bulk grade plastics

Marketing Plan

Fibers

Colored Ledger Paper
Computer Paper
Corrugated Cardboard
Kraft Paper
Magazines/Catalogs
Mixed Office Paper
Mixed Residential Paper
Newspaper
Paperboard/Chip Board/$8S board
Phone Books

White Ledger Paper
Aseptic Drink Boxes
Gable Top Containers

WMRA is proposing a Marketing Plan for the City of Greensboro for the City’s material proposed
to be processed there or a nearby MRF, is designed to deliver maximum value for the

commodities produced.

WMRA'’s marketing team is responsible for commodity sales of eight (8) million tons per year of
recyclables throughout its processing (5.5 million internal tons) and brokerage network. The
Team’s systematic approach to marketing products from each facility, in combination with its
scope of reach, resources, and experience are unmatched in the industry. By virtue of carefully
honed strategies, WMRA will bring stability to this important program element, an area
otherwise often characterized by wild swings and unanticipated price moves.
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It is the WMRA Marketing Group’s core work to insure that the Greensboro contract will have
the best material marketing possible, including:

e Finding and acquiring the highest net prices through a variety of sources for commingled
containers and fibers.

e Taking orders from accountable markets, which have both superior revenues and a high
consistency of movement, price and service, and environmental responsibility.

e WMRA believes in long-term market arrangements, with more than one source,
wherever possible.

e WMRA by both company policy and standards cannot ship any commodities to markets
that WMRA is unable to verify the disposition and processing of the material when
received by that secondary market.

e The addition of the City of Greensboro’s tonnage will not materially affect WMRA
markets. The tons would be incorporated into some of the existing supply contracts that
we have in place with the consuming mills.

Attached herein is WMRA's Marketing Plan. Detailed discussions of WMRA's individual
commodity strategies are provided. The WMRA Team is dedicated to deriving the best,
consistent return in the marketplace for the commodities produced by the City of Greensboro
and to ensuring that the products produced meet or exceed market specifications. It is
imperative that the prices received for the material are among the highest possible and
sustainable over the long term. As well, WMRA has established protection from unacceptable
liability in down markets.

End Markets

Paper Paper Glass Plastic Metal

Smurfit Stone Weyerhauser CRA Wellman Alcoa

Abitibi Georgia Pacific Owens lllinois KW Plastics Anheuser Busch
Mountain Fiber Blue Heron Paper Enviroplastic  Boise Cascade MNowvelis

US Green Fiber Internafional Paper Coming Envision AMG

US Gypsum Caraustar 5t Gobain Southeast Container David J. Joseph
Inland Empire Southeast Paper Galle Mohawk

Kimberly Clark Rock-Tenn Envision

American Chun Mam  Republic Paperboard Mastermark

Maximizing Revenues

The Team will aggressively seek to maximize the revenues generated in the project while
working to minimize exposure to potentially dangerous market conditions or wild commodity
price swings. The Team preaches a balanced, long-term approach to the sales of commodities,
taking risks only when probability of success is in the project’s favor.
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Long Term vs. Spot Market
WMRA favors a long-term market approach with the majority of commaodities that are produced
in volume or susceptible to price swings.

Brokers vs. End Users

The Marketing Group typically prefers to deal with the final consumer of a commaodity except in
those instances whereby the broker has a strategic advantage and a long history of success
with the commaodity in question.

Development of Local Markets

WMRA recognized long ago that, to the degree local markets can be developed and supported,
the projects in and around that community would benefit. To that end, it is WMRA'’s desire to
foster the development of local commodity markets through the provision of quality feedstocks
whenever it helps the project and the markets.

Superior Communication

The Team will keep the City and our facility management staff apprised of all issues that can
potentially affect the project or revenues derived from the sale of commaodities using reports and
meetings as outlined in the Agreement.

WMRA'’s Approach to Revenue

WMRA incorporates a long-term approach to selling recyclables and strives to consistently “beat
the market.” This will maximize revenues. Our strategy is rock-solid and relies on generating a
reputation as a high quality supplier, who keeps its word on deliveries and quality, and expects
superior pricing in return. The cornerstones of the approach include:

= Enter into long-term contracts with guaranteed floors pricing (which are competitively bid
and usually tied to indexes) which keep us in a superior market position.

= Combine the City’s volume with other WMRA tons to volume leverage the best price
from consuming end-users.

=  WMRA's market strength enables us to deal with most consuming domestic mills
throughout the country. Our market knowledge from these options generates premium
bidding and less product captivity to limited options.

Additionally, WMRA has established a deep portfolio of marketing options throughout the world.
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Marketing Management

RETI®, WMRA's integrated recycling software, will be used to provide our management team
with up-to-date visibility of existing inventories of the City of Greensboro tons on a real time
basis. The marketing executive and the dedicated team at the service center then work with the
Facility Manager as follows:

1. Plant management and the marketing department review inventories and plan the
appropriate number of vehicles to pick up the individual commodities in the specific
guantities generated for each. This is done at least monthly and weekly, and is adjusted
as real time conditions change.

2. The mill releases the MRF, weight and commaodity specific order number.

3. The marketing department releases that number to the plant for individual shipments
needed to fill the order.

4. When the truck is loaded a Bill of Lading corresponding to the release number is
generated.

5. The mill utilizes the release number on the BOL and matches up the release number
with the mill order and truck seals (as applicable).

6. The consuming mill will then supply the mill weight back to the dedicated CSR for billing.

Record Keeping Practices

All sales of material produced at the MRF will be entered and billed using the WMRA RETI®
Software package. Reconciliations are done weekly and monthly verifying all shipments, prices
and weights. Data is entered in a real time basis.

RETI® records (weighs):

1. Allincoming tonnage by vendor and commodity;
Production of materials to be shipped to market by commodity;
Productivity information including downtime;
Daily hours processing for each incoming material stream;
All outgoing shipments by Truck, Receiving Consumer and by commodity;
All residue and other materials leaving the facility.

o gk v

The state-of-the-art RETI® system is designed to give the most accurate historical reporting
available with an array of reports such as:
1. Commodity Trend Reports
Monthly Tonnage Reports
Tons Produced Reports
Tonnage by Merchant Customer Reports
Exception and Pricing Reports
In addition to these reports, the RETI® system stores all the historical data required.

o gk wbd
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5.2 WASTE MANAGEMENT RENEWABLE ENERGY

Waste Management Renewable Energy History and Project Experience

Waste Management currently supplies landfill gas to operate 110 beneficial-use projects in 25
states. WM is the owner or co-owner of 50 of these projects and provides gas to third-party
facilities at 60 landfills.

Landfill Gas Facilities

Type of Project Total Vélgl_gvv\\llr?ggl
On-Site Power Plant 77 42
Off-Site Power Plant 7 0
Medium Btu Heating Fuel 13 4
High Btu Processing 5 0
Liquid Disposal 8 4
Total 110 50

WM helped pioneer the landfill-gas-to-energy (LFGTE) industry in 1986, when we teamed with
Caterpillar Financial Services Corporation to form Bio-Energy Partners (BEP). The partnership’s
exclusive purpose was to develop the technology and equipment and actively pursue the
construction of LFGTE projects. The first plants were constructed in 1987. From the beginning
of the partnership, WM was responsible for the permitting, design, construction and operation of
each plant, as well as the business management and energy marketing for the whole program.
This early entry into the industry gives us 21 years of development, operations and
management experience concerning LFGTE projects.

In 2003, WM formed the business entity of WM Renewable Energy, LLC (WMRE) to further
focus the company’s efforts and expertise in LFGTE and to bring the ownership of these plants
in-house. WMRE currently has 26 employees, with expertise in energy marketing, renewable
energy markets, plant permitting and design, plant operations and business management.

WMRE is now one of the most active players in developing LFGTE projects. Over the last three
years, we have completed on average six (6) projects a year and the rate of development is
accelerating. We currently have over 15 plants in the development or construction phases. All of
these projects are being financed internally by WM. The decades of experience in LFGTE
projects, dedicated staff and financial backing of a corporate parent who is committed to
renewable energy, allows us to execute LFGTE projects faster and with greater success than
anyone else in the industry.
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The majority of our projects utilize the Cat 3516 & 3520 engines. By the end of this year, we will
own over 150 Caterpillar engines, all under the operations and management control of WMRE.

WM is in the unique position of sharing perspectives from all aspects of participation in a LFGTE
project. As a landfill owner, we are familiar with the environmental, community and regulatory
issues of operating a disposal facility. As LFGTE owner and seller of landfill gas, we understand
the proper placement of priorities when balancing air and gas compliance with fuel production
and quality. We recognize the need to accommodate variable fuel quality and still maintain a
high performance standard. As a financer of projects, we deal with the risks associated with
energy markets, equipment performance and fuel availability. The program we have developed
and the technology and equipment we select are aimed at minimizing risk and adding benefit to
all parties involved in a project. We believe that our broad perspective as both seller and user of
LFG will be invaluable when developing, building and operating a LFGTE project for the City of
Greensboro Landfill.

Municipal Solid Waste LF Gas-to-Energy
Landfill gas flow data provided by the City of
Greensboro indicates that there is sufficient landfill
gas to construct and operate a landfill-gas-to-
energy (LFGTE) Facility. It is understood by Waste
Management that the rights to this unused landfill
gas have been given to a 3" party by the City of
Greensboro. Provided that an agreement could be
made for the other services outlined in this
proposal and to use this extra landfill gas while the landfill gas is of sufficient quality, WM can
construct and operate a LFGTE facility at the White Street Landfill. The size of the facility will be
dependent upon the verified quantity of landfill gas that is available.

This facility could be located onsite or located adjacent to the White Street Landfill on one of the
adjacent, undeveloped tracts of land provided an agreement can be made with the property
owner concerning property purchase. The proposed LFGTE facility would utilize internal
combustion engines to generate electricity from the landfill gas, which will be sold by WM. Al
costs associated with planning, design, permitting, construction, operation and maintenance of
the LFGTE facility will be incurred by WM. These costs will all vary according to the amount of
landfill gas that is available. Revenue generated from this facility, and any applicable Federal
Tax Credits obtained as a result of this facility, would be the property of Waste Management. In
return, WM would compensate the 3" party or the City of Greensboro for the landfill gas utilized
for power generation. The facility may be expanded in size as the life of the landfill progresses,
which would also be dependent upon the length of the contract with the City of Greensboro and
the quantity of degradable waste that is placed into the landfill. Capital investment to construct
the facility and all infrastructure necessary to operate it will be paid by WM. At the end of the
contract, whatever the duration, all infrastructure installed by WM for the purposes of LFGTE
may be retained and removed from the White Street Landfill, if the facility is constructed on City
Property.
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5.3 WHEELABRATOR

Wheelabrator, as a subsidiary of Waste Management, has a distinct advantage over other WTE
operators by the fact that our team has the ability to deliver on all aspects of the services
required to maximize the value of this project for the City of Greensboro’s benefit. Our project
team is backed by the experience and security of the largest solid waste management company
in North America.

Wheelabrator has the technical and financial capability to
deliver on all of the modifications and enhancements that we
will detail throughout this proposal. Wheelabrator provides
Greensboro with a partner that not only has industry
expertise, but more importantly, creativity in project
restructuring and system improvements. The stakeholders we
meet with during our due diligence processes commented
that Wheelabrator is the only company to approach them with
creative ideas and the willingness to pursue opportunities to
create improved system value.

Wheelabrator operations philosophy requires operational excellence in all that we do, from the
training of our staff to the maintenance practices and improvements we employ. Our
WM/Wheelabrator team has the expertise and resources necessary to provide an integrated
and environmentally sound solution to solid waste challenges.

Wheelabrator has direct experience in the
assumption of an existing operating contract
and transition of the facility and workforce to
new operations under our control. In 2003,
Wheelabrator assumed the operations and
maintenance contract of the Wheelabrator
Hudson Falls WTE facility Westchester
County, New York from Foster Wheeler
Company. We understand and are sensitive
to the personnel, regulatory, customer and
community relationships that must be
managed prior to and following the takeover
of a project.
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Wheelabrator Community Relations

Wheelabrator’'s approach to community relations is one of a true public/private partnership,
where the company becomes a leading corporate citizen and good neighbor that strives to
make its host community a better place. Wheelabrator has a comprehensive and well-funded
community relations program at all of our facilities where we contribute to our host communities’
civic, educational, environmental and charitable well-being. As a matter of principle,
Wheelabrator actively supports the communities in which its employees work, live and serve.

Wheelabrator works diligently to completely integrate our facilities into the host communities.
Our host communities enjoy a range of benefits that are a hallmark of our relationship as a
corporate citizen. We are not only a good corporate neighbor, but our employees are also
members of the communities served by the facility. Wheelabrator is proud to show all of our
facilities to public and private guests, and each year we sponsor approximately 500 tours across
our facilities.

Wheelabrator has always taken great steps to educate all visitors at any of our facilities. Our
employees are proud to explain our WTE technology to those who wish to learn more about it.

All Wheelabrator facilities have designated tour
routes and provide handout materials. Visitors to our
facilities are always welcome during normal business
hours. Tours are designed to showcase plant
operations. Most tours last approximately 30-45
minutes, depending on the size of the group. Large
groups may be split into smaller ones to make the
tour more informative and to allow easier movements
around the facility. Clearly any tours will be first
approved by the city.

Normal tours of Wheelabrator facilities consist of a brief overview of the WTE process. A
member of the plant management team typically provides the overview. Following the overview,
guestions are answered and visitors are then led along an established route that normally
entails (1) a view from the crane deck to observe the tipping and feeding process, (2) a view at
the rear of the boiler to view the fire inside the unit and (3) a visit to, and a discussion of, the
facility control room. Typically, tours by high-ranking officials would be conducted by the
appropriate regional and corporate representatives as required by the City of Greensboro.

There are many dimensions to Wheelabrator's Community Relations Programs and Public
Education Programs. Some of the most significant are:
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Public Education Programs

Wheelabrator will sponsor ongoing public awareness programs that include production and
distribution of written and multi-media information that describes the project and its benefits. The
Greensboro facility would be included in our company website. Wheelabrator will publish a
guarterly newsletter on plant activities, along with any pertinent press releases and will maintain
information for distribution on household guides to waste management as well as be available
for presentations to local groups.

Public Interaction
Wheelabrator will continue and coordinate any involvement that is ongoing with any Greensboro
or local advisory committees that may be in place now within the county.

Educational Community Support

Wheelabrator has historically been very active in working with local schools near its facilities to
educate students on proper waste disposal, recycling and related environmental issues. Some
of the more significant initiatives have included: “Lifetime Learning Program: No Time to Waste,”
targeted for students in grades 4-6; “Recycling: It's 2 Easy,” and “Partners in Excellence,” an
education/business collaborative. Wheelabrator adopts local schools and forms school/business
partnerships to support local events. Wheelabrator has supported local education foundations
and/or other organizations that work for the betterment of the education community.

Environmental Community

Wheelabrator has been an ongoing member and strong supporter of the Nature Conservatory
and the National Audubon Society. Wheelabrator also supports local Audubon programs and
local environmental organizations specific to its host communities.

Charitable Community

Wheelabrator supports local charitable organizations within the host community that are
important to the local citizenry—for example, the American Red Cross, the United Way, local
literacy centers, homeless centers and children’s charitable organizations.

Civic Communities

Wheelabrator facility staff support the civic community by being active members of their local
Chamber of Commerce, Rotary Clubs, Lions Clubs and other philanthropic organizations
specific to its host communities. We also work closely with the local police and fire departments
to support their initiatives in the community. Waste Management has made, by invitation, public
presentations to the local White Street community regarding these and other solid waste
disposal options available from Waste Management for the City of Greensboro including
personal tours of our facilities in South Carolina.

Wheelabrator fully expects that many of these programs will be part of the ongoing
comprehensive community relations and public education program undertaken by Waste
Management in the greater Greensboro area. Such programs form the basis for a strong
public/private partnership in the communities served by the plants
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Safety and Environmental Plan
Wheelabrator's WTE compliance history is exemplary, and its environmental, health and safety
management systems ensure continued compliance.

Wheelabrator is committed to running its facilities in strict compliance with all applicable
regulations and permits. Wheelabrator has established strict environmental, health and safety
management systems. The Compliance Management System tracks all regulatory and permit-
related requirements. The system provides detailed schedules to ensure that all requirements
have been met.

Wheelabrator observes a strict and steadfast
commitment to environmental compliance and the
swift reporting and management of any and all non-
compliance incidents. Wheelabrator's corporate
staff also conducts comprehensive environmental
audits at all its facilities on a regular basis.
Wheelabrator maintains a vigilant culture of
environmental compliance and employee safety.

Over the past five years, Wheelabrator has worked
diligently to continually improve its safety culture. All
of Wheelabrator's EFW facilities have achieved
OSHA's VPP Star certification. This designation is
the agency’s highest level of certification and has
only been attained by about 2000 worksites out of
seven million regulated locations in the United
States. Wheelabrator will take the necessary steps
to ensure that the facility we build and operate for
the county will achieve this highest possible
workplace safety recognition.

Furthermore, Wheelabrator's Medical Surveillance Program goes far beyond United States
OSHA requirements in ensuring employee health and safety. The program includes regular
blood tests to detect lead and cadmium levels, routine auditory tests for hearing impairment and
comprehensive physical examinations. We intend to implement an equally excellent Medical
Surveillance Program at the City of Greensboro facility.

Commitment to Health and Safety

Wheelabrator is committed to providing a safe and healthy workplace for all employees,
contractors and visitors that come to our facilities. Safety is a core value throughout the
Wheelabrator organization and is practiced each and every day at all facilities. Wheelabrator
has a very comprehensive safety, health and environmental program, of which we are very
proud.
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OSHA Voluntary Protection Programs (VPP) Star Sites

Wheelabrator owns and/or operates 16 EFW facilities and five independent power production
facilities nationwide. All of Wheelabrator’s 21 facilities are certified by OSHA as VPP Star
worksites.

As of December 31, 2008, Federal and State OSHA have certified only 2,161 worksites at the
VPP Star level — out of the more than seven million sites they regulate. Wheelabrator is proud to
have partnered with Federal and State OSHA to ensure that the safety and health programs
being implemented at each facility exceed the regulatory requirements. VPP Star worksites
have injury rates for lost time or restricted duty cases that are 50 percent below the national
average for the same industrial classification.

Wheelabrator’s 21 VPP Star worksites have proven safety and health management systems in
place to prevent employees, contractors and visitors from being injured. This investment in
safety excellence has coincidentally produced other benefits, such as increased employee
engagement, improved operational performance and lower insurance premiums.

Wheelabrator is a VPP company and plans to implement this very successful, employee-driven,
safety and health program at all future plants in the United States. We will nevertheless partner
with OSHA to install the finest employee Safety and Health Program possible at the City of
Greensboro facility. In the interest of uniformity and inclusion we may also elect to adopt as
many key elements of the VPP program as possible at the City of Greensboro WTE facility.

Health and Safety Plan

Wheelabrator has Corporate Compliance Programs for safety and health, which each facility is
required to implement to ensure compliance with applicable provincial and federal regulations.
These safety and health programs are customized at our existing facilities based on the state in
which the facility operates and North Carolina-specific programs will be developed with the
assistance of our existing solid waste operations in North Carolina.

In addition to the compliance programs detailed in the IPP Manual, Wheelabrator rolled out and
implemented a Safety Rules Book in 2004 that clearly communicates individual employee
responsibilities for working safely at all Wheelabrator facilities (copies of the IPP Manual and
Safety Rules Book can be made available upon request). Wheelabrator’s total focus on safety,
along with the plant-specific compliance programs, has enabled the company to exceed the
safety and health regulatory requirements. Wheelabrator's Corporate Compliance Programs, as
described in the IPP Manual and the Safety Rules Book, are woven into each plant’s culture and
operational framework. These resources, used throughout the company, comprise
Wheelabrator’s Safety Plan.
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‘Safety on Purpose’ Plan

In 2007, in the interest of continuous improvement and taking our safety and health programs to
the next level of excellence, Wheelabrator created “SAFETY ON PURPOSE”; a novel program
designed to directly engage all of our employees and front-line supervisors in a participatory role
in our safety and health programs, thereby strengthening the very foundation of the programs.
The key to “SAFETY ON PURPOSE”" is the expectation that every day, each and every
employee must make a positive contribution toward making the workplace safer.

Their individual contribution can be as simple as coiling up an extension cord, intervening to
warn a coworker or a contractor who is performing an unsafe act or isn’t wearing the appropriate
PPE, or as complex as reviewing and improving an existing Job Hazard Analysis or Safe Job
Procedure. The important thing is that each employee makes a positive contribution every day.
The employees document their actions in a small, pocket-sized notebook that they carry with
them, and at some time during their shift they share their suggestion or action with their
supervisor and the rest of the team. Each supervisor then lists the contributions from their team
on an electronic white board, from which the positive contributions are then shared with the
other shifts and the facility management team.

After just one year the results of the “SAFETY ON PURPOSE” program have been apparent.
The program has proven to be very effective in increasing employee engagement and in
reducing injuries to levels that previously seemed unachievable. Thanks to “SAFETY ON
PURPOSE,” in 2008, Wheelabrator experienced the safest year in company history. The
program has since been linked with a very innovative safety incentive system.

Environmental Management and Compliance

Wheelabrator is an Energy-from-Waste (EFW) industry leader in environmental compliance with
a 34-year record of environmental excellence unmatched by any other EFW company in the
world. Wheelabrator has achieved this environmental success by integrating a comprehensive
environmental management system into all facets of its operations.

Wheelabrator operates existing facilities under a comprehensive Environmental Management
Systems (EMS). Wheelabrator's EMS is not ISO 14001 registered at his time, but it has all the
elements of an ISO 14001 EMS. Wheelabrator utilizes this comprehensive EMS to ensure
compliance with all applicable environmental laws, regulations and permit conditions. Our EMS
provides the foundation for Environmental Excellence in our operations. Wheelabrator's EMS
allows environmental managers to identify all tasks necessary for compliance, assign tasks to
appropriate personnel and confirm task completion. Wheelabrator's audit systems utilize both
internal personnel and outside consultants to provide independent verification of compliance
with environmental requirements. Using an environmental scorecard, our senior-level
management team is able to review our objectives, targets and metrics for all our plants on a
weekly basis. Through this process, Wheelabrator achieves compliance excellence by
continually reducing environmental impacts and increasing the operating efficiency of all its
plants. See schematic below.
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Waste-to-Energy Process
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Performance of the Facility and Wheelabrator’s History

Wheelabrator has set waste-to-energy industry standards in design, construction, operation and
maintenance for over three decades. Our track record of success began in 1975 when
Wheelabrator built the first commercially successful waste-to-energy plant in the United States.

Today, that 1,500 ton-per-day facility, located in Saugus, Massachusetts, just north of Boston,
continues to operate with annual availabilities exceeding 90 percent and has received
combustion and air emissions control system upgrades that have proven to optimize operational
efficiency and meet increasingly stringent environmental protection standards. Wheelabrator
currently uses the most technologically advanced refuse combustion; energy conversion and air
emissions control systems in the United States

Wheelabrator Waste-to-Energy Boiler
39 Boilers at 16 Facilities

100 TPD to 750 TPD @ 5000 BTU/Pound

Steam Pressure: 600 psi to 1300 psi

Steam Temperature: 700 to 930 Degrees Fahrenheit
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Assets Maintained by Wheelabrator
39 Boilers at 16 Facilities

21 Power Plants (WTE and IPP)

44 Boilers

26 Turbines

Auxiliary Equipment/Systems/Mobile Equipment

Since that first facility began operation, Wheelabrator has developed and built 14 additional
WTE facilities and acquired one facility from a competitor. Today, these facilities collectively
process nearly seven million tons per year of solid waste and generate approximately four
million MWH per year of electricity. They have converted more than 150 million tons of
municipal solid waste into over 78 billion kilowatt-hours of clean energy.

In addition, Wheelabrator’s five independent power plants have the generating capacity to
produce 227 megawatts of clean energy using a variety of waste fuels including wood waste,
waste tires, landfill gas and waste coal.

Wheelabrator has been involved in the cogeneration business for many years. Our Baltimore,
Maryland facility has been in operation since 1985, managing 2,250 tons-per-day of the region’s
solid waste and supplying steam for heating, cooling and hot water to Baltimore’s district heating
loop. At the same time, the facility generates up to 60 megawatts of electricity for sale into the
PJM (Pennsylvania, New Jersey, Maryland) interconnect network. In Norwalk, California and
Frackville, Pennsylvania our independent power production facilities supply state institutions
with steam to meet their heating and cooling requirements while generating electricity for sale.

Most importantly, Wheelabrator has combined all of its operating achievements with an ongoing
commitment to the health and safety of its employees and its partner communities. All
Wheelabrator facilities have achieved OSHA Voluntary Protection Program Star Status, a
program that recognizes a facility’s commitment and achievement of going beyond mere
compliance. Our facilities comply with applicable local, state and federal environmental
regulations and we have a comprehensive employee safety program that is dedicated to
ensuring its employees leave work in the same condition as they arrived — every day.

Wheelabrator also is dedicated to technical excellence through research and development, and
world-class operator training programs.
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Among the hallmarks of Wheelabrator's world-class operations is our ability to do more with our
existing facilities as each year passes:

o \We are able to generate more electricity than initial designs predicted;

o We have increased boiler availabilities and decreased the length of scheduled outages
for routine maintenance; and,

o \We have increased boiler availability without compromising reliability or the safety of our
employees.

We have made all of these accomplishments while satisfying our contractual commitments,
complying with regulatory requirements and permit conditions and without risk to employee
safety or the environment.

It is not by chance that Wheelabrator’s 16 waste-to-energy facilities have an average availability
of 93 percent, setting the industry standard. We are committed to operational excellence, a
maintenance program based on years of determining not only what works but what works best,
and a workforce that has management’s trust and is challenged to improve operational
standards on a daily basis. Our commitment to excellence forms the core of our best-in class
corporate culture.

Wheelabrator’s 1,050 employees have an average
length of service of 18 years. Our job rotation
philosophy enables all employees to switch
between different plants and divisions of the
company, which promotes the exchange of
knowledge between the company'’s facilities and
fosters continuous improvement throughout the
company. A good example of the approach
Wheelabrator uses to retain employees and keep
them at the peak of their performance can be
found in our “Breakthrough Performance
Leadership” (BPL) program.

The goal of BPL is to engage employees by
providing them with a plan and model that keeps
the company in the forefront as a “best place to
work.” The program helps employees manage
their quality of life, creates an environment in which employees are well organized and
recognized for achievements, ensures the company is staffed with qualified employees and
creates an atmosphere in which employees have pride in their work.
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Interruption Days

Interruption Days will be minimized though proper task identification and scheduling. All
modifications will be conducted in an effort to prevent any interruption. Some of the
opportunities incorporated into our modification plans are to:

e Pre-build as much work as possible in a modular fashion prior to shutdown

e Plan the work thoroughly with appropriate manpower expectations such that the work
flows according to plan

e Utilization of EFW industry expert contractors whom have proven experience working at
our sites and have demonstrated an ownership commitment of the work they have
completed

Boiler Availability

Our proposed material improvements will immediately improve boiler reliability and ultimately
result in a Life Extension of the facility. These improvements will include replacements of most
major sections of the boiler pressure components and include material composition changes
utilizing wear and corrosion resistant alloys and the use of protective refractory and claddings
where appropriate. We are confident that with these modifications, which will take place over the
first three years of operation, will enable the plant to achieve and maintain boiler availability
levels anticipated within in our proposal and previously unprecedented at the facility.

Turbine Performance

We will conduct a performance assessment of the existing turbines and subsystems during the
first year of Wheelabrator operation to determine their integrity and if there are optimization
opportunities available to increase the performance of the turbines. During the first three years
of operation we will execute overhauls of both turbine and generator units.

Utility Consumption

Wheelabrator operates all of our facilities with regards to minimizing utility consumption. We
have continuous reporting and monitoring of these parameters and respond quickly when they
deviate from expected values.
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5.4 S4 TECHNOLOGY

S4 Energy Solutions

The goal of S4 technology is to provide fully integrated solutions of advanced waste based
conversion to clean energy and/or fuels. The S4 process is plasma gasification, by which
carbonaceous materials are converted into synthesis gas (syngas) in an oxygen deprived
environment by exposing materials to temperatures between 500°C to 1500°C. Plasma
gasification converts materials by exposing the material to extreme temperatures, between
3000°C and 14000°C. At these temperatures the materials break down to their elemental form,
creating an ultra clean syngas composed primarily of Hydrogen (H2) and Carbon Monoxide
(CO). The syngas can then be converted into a wide variety of energy products. S4 can provide
disposal solutions for a wide variety of waste streams for the City of Greensboro. S4 technology
can provide the City with flexible energy options. S4’s facilities can be designed with a closed
loop process that can address both waste and energy needs for our customers.

WM is also working in a joint venture with INEnTec, a company founded in 1995 and located in
Richland, WA, which has the exclusive license for Plasma Enhanced Melter™ (PEM™)
technology. INEnTec has over 40 patents on PEM™ related technology. The PEM™ technology
builds on 15 year, $300 million dollar DOE-sponsored research conducted at Battelle (largest
not-for-profit R&D company in the US), the Pacific Northwest National Laboratory and the
Massachusetts Institute of Technology. PEM™ is proven technology as there are already seven
(7) commercial PEM™ systems installed. INEnTec also has joint marketing agreements with
Kawasaki Heavy Industries and Hitachi of Japan.

Mass Balance Example (Varies with Waste Composition)
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5.5 ALTERNATIVE FUEL FLEET

In 2009, Waste Management announced that they would begin using a brand fleet of
compressed natural gas collection vehicles in specific service areas. WM is committed to
helping our region take the bold steps necessary to improve local air quality. We are
dramatically reducing our use of CO, emitting fuels with this substantial upgrade in equipment,
thus we are investing in cleaner air.

Seattle

Waste Management has provided premier collection services to Seattle residential and
commercial customers more than 20 years. As part of this community, we deeply value and
strive to protect the Puget Sound’s pristine natural environment. We are proud to transition our
Seattle fleet to compressed natural gas (CNG) alternative fuel vehicles; our fleet upgrade will
significantly reduce emissions associated with providing solid waste collection and reduce our
use of diesel fuel by 1.2 million gallons each year.

In order to service our 93,000 customers in the City of Seattle, we maintain a fleet of 106
collection vehicles. Our new fleet of collection vehicles is equipped with heavy-duty CNG
engines that are six times cleaner than 2007 diesel engines and significantly cleaner than older
model-year diesel engines. These extremely-low emission engines already meet the U.S. EPA’s
2010 stringent new engine emission standards for NOx and produce nearly zero grams of
particulate emissions. Given these calculations, WM will reduce smog-causing NOx by 97
percent, particulate matter by 94 percent and greenhouse gas by at least 20 percent over
current levels. Switching to advanced CNG vehicle operations will therefore provide significant
environmental, public health and community benefits to the residents of Seattle. Natural gas
vehicles will help improve the health of local residents and regional air quality. The collection
trucks will also reduce noise pollution, thereby improving community life. On a global level, this
CNG fleet conversion will reduce Seattle’s annual greenhouse gas output by 3,015 metric tons
per year.

The City of Greensboro may enjoy similar success and installation of compressed natural gas
collection vehicles upon the selection of Waste Management for services outlined in this RFP.
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5.6 BIOMASS

Waste Management is aggressively pursuing additional renewable energy solutions. Biomass
energy source proposals have been widely accepted alternatives to traditional management and
energy sources. Considering that only 1% of the nation’s electricity was generated by biomass
in 2008, there is a large growth potential based upon the delivery of acceptable materials plus co-
location of facilities immediately adjacent to operating or propose mass burn waste to energy
facilities.

5.7 COMPOSTING

Waste Management is focused on providing an economical,
environmentally friendly and sustainable solution for ORGANICS
managing construction and demolition wastes, yard waste

. . . . WE PROCESSED 1.25 M TONS
which may include wastewater residuals for the City of | o ORGANIC WASTE IN 2010
Greensboro. Those materials both historically and presently
managed at the White Street Landfill can be incorporated
into a major sustainable solution offered exclusively by
Waste Management through our partnerships and
relationships with both internal Company capabilities and
other available vendor sources. With the significant technical _ ,

. . - Waste Management has 34 organics composting

expertise and Waste Management's strong alliances, the | fiies
City of Greensboro is positioned to become 0ne Of the | mameeiie boeiol i of oes o develop
Southeast's leading composting and residual ManagemMeNt | furiizers. renenable eneray. stvancad biofucls
entities while enhancing the City’s sustainability goals and | atdrenewablechemicals

notoriety.

Currently, in the southeastern United States, the majority of wood wastes and biosolids are
destined for landfills or land application. These methods have created an oftentimes
unnecessary negative perception of these practices and while sometimes simply adding
materials to our landfills. If selected by the City of Greensboro for services Waste Management
pledges to incorporate these sustainable offerings into the City of Greensboro’s solid waste
management plan in order to divert these materials from disposal into useful products for the
local and broader marketplace.
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5.8 ENVIRONMENTAL ASSESSMENT

Waste Management has the capability to conduct a detailed environmental assessment and
impact analysis of the various possible scenarios that the city may elect to pursue as it relates to
the management of its solid waste. We are honored to have this opportunity to show how WM is
uniquely qualified to provide superior waste management service to improve the lives of the
citizens of Greensboro while protecting the environment and providing the most cost effective
services.

We have worked with First Environment, Inc. previously on many occasions to conduct
Environmental Impact Analyses (EIA) on our behalf to quantify the impacts related to the
company’s proposed solid waste management plans such as in the City of Greensboro.
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5.9 DISPOSAL SERVICES

5.9.1 Piedmont Landfill

Waste Management is uniquely qualified to comply with the City of Greensborao’s intent to
satisfy design, finance and permit responsibilities according to the final permitting and
operations utilizing the beneficial long-term solid waste management infrastructure attributable
to the use of existing or proposed local solid waste landfill facilities.

Three facilities are provided as potential options and opportunities should the City of
Greensboro select Waste Management as the source of services reflected in this RFP. These
options include:

Piedmont Municipal Solid Waste Landfill: Permitting

Piedmont Municipal Solid Waste Landfill was originally permitted upon 165 acres in
northeastern Forsyth County in 1990. This facility was the initial regional landfill within North
Carolina as more stringent environmental protection systems were required during the
permitting, construction and operations of landfill facilities. During the 1990 to 2004 time period
resulting from more protective permitting procedures and operational practices at all municipal
solid waste landfills North Carolina disposal capacity decreased from 130 landfill facilities to the
present 40 landfill facilities serving North Carolina.

The Piedmont Landfill was developed to final permitted elevation in 2004 and presently is
managed according to permitted post-closure operational requirements.

In 2003, Waste Management and Guilford County explored the feasibility of re-permitting the
Piedmont landfill upon land immediate adjacent to the closed facility within Guilford County.

Upon being selected by the City of Greensboro, Waste Management proposes to seek
permitting approval through local, state and federal agencies for design and operations of a new
landfill facility immediately adjacent within Guilford County. This facility may be available,
according to the City of Greensboro’s direction, exclusively for the City of Greensboro, City of
Greensboro and Guilford County, or operated as a regional site to either the five surrounding
counties, plus perhaps Chatham and Orange counties, or other acceptable service areas by
local governments. Please see map below.

Piedmont Landfill would be sited upon an approximate 200 acre tract within Guilford County
providing approximately 100 acres of line landfill space. The facility would include borrow or
buffer area with an additional 50 acres whereby approximately 50 acres would remain
undisturbed.
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Utilization of the new Piedmont Landfill would allow the City of Greensboro beneficial disposal
opportunities related to fees, local waste volume capacity while providing environmental safe
and compliant disposal options. Gate rate fees may range from $20.00 to $27.00 per ton
depending on delivered volumes from the City of Greensboro or other users from within Guilford
County and/or surrounding areas as may be approved by local governments. See map.

Surrounding Counties

City of Greensboro | Request for Proposal # 11-695 Page |54 Think Green.
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Legal description

An approximate 200-acre property may be available to Waste Management of Carolinas, Inc.
through a long-term land option. The property is located within close proximity of the former
Piedmont Landfill, which operated in Forsyth County from 1990 to 2003.

Responsible Person and Final Use
The new landfill would be owned and operated by Waste Management of Carolinas, Inc. A local
manager as Director of Operations would be located at the site.

After the landfill reaches capacity, it will be closed under a plan approved by NCDENR and the
site will be maintained and monitored by WM for at least 30 years. Its expected final use will be
recreation or open space.

Anticipated Lifetime

Based on current plans, the landfill's life is expected to be approximately 20 years. Capacity will
be determined upon the City of Greensboro’s, Guilford County’s and State’s review and
approval of detailed designs.

Description of Systematic Usage

Upon approval by Guilford County for zoning, special use and issuance of a franchise, WM will
prepare and submit a feasibility study, hydro geologic plan and detailed engineering design to
NCDENR. These will be reviewed by NCDENR and made available for public review and
comment. When all requirements are considered met, a permit to construct the landfill will be
issued by the State agency.

Initial construction will include the development of the environmental control system, which
includes the liners and leachate collection system, surface water drainage features, sediment
control impoundments, gas monitoring probes, groundwater monitoring wells, roads, scale
house, offices and other features necessary to begin operation.

The first disposal area, Phase 1, will be constructed and will be inspected by NCDENR, and
when all requirements are demonstrated, a Permit to Operate will be issued. Landfills generally
develop through the construction of additional phases moving over the site laterally. Completed
portions of the landfill will undergo closure per the State approved plan.

As waste is delivered to the landfill, it is taken to the “working face”, an area usually less than
one acre in size. It is spread in 2-foot layers, compacted by heavy equipment and covered each
day with at least 6-inches of soil or other suitable alternative covers (tarps, foams, short paper
fiber, etc.). This prevents off-site odors and development of vectors such as rodents or flies. In
order to control dust, water from the on-site well is pumped into a truck that sprays water on
heavily traveled roads.
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Groundwater wells will be sampled regularly and compared against background samples to
ensure that the environmental control systems are operating properly. Landfill odors normally
are associated with buildup of landfill gas, which is generally composed of equal quantities of
carbon dioxide and methane. Probes monitor landfill gas and when prescribed levels are
reached, permanent extraction systems will be constructed and the gas will be collected and
sent to a flare where it will be destroyed or used to generate electricity. The entire landfill mass
will be regularly monitored surveyed to ensure that no gas migration occurs.

Annual reports are regularly filed with NCDENR and the site will be regularly inspected by
NCDENR and Guilford County and City of Greensboro environmental staffs.

Earthwork Calculations

Detailed earthwork quantities will be developed when the State reviews the final design. Initial
estimates are that approximately 3,000,000 cubic yards of soil will be required over the site’s
life. It is expected that adequate quantities of soil are available on site for initial construction and
for daily cover. Soils may be imported during the landfills later operating years and at closure.

Sedimentation Pollution Control Act

As was required at the formerly operating landfill, the new facility must obtain a permit and meet
the requirements of NC General Statute 143-215.1. This permit is issued only after local
approvals are obtained and is part of the State permitting process. WM will be required to
submit and receive approval of a site specific Sedimentation and Erosion Control Plan, which
will be developed in conformity with the rules then in effect by the North Carolina Sedimentation
and Erosion Control Commission and Guilford County.

State Solid Waste Management Design Requirements

After review and approval of the feasibility study and hydro geologic investigation, NCDENR will
review the final detailed design. These engineering designs are developed by independent
consulting engineers licensed in North Carolina and they must follow the detailed guidance of
the State that is in effect at the time of the permit submittal. Upon State review and acceptance
of the design, public review occurs and revisions as necessary are completed.

Other Construction Information

Construction is inspected by engineers licensed in North Carolina. No waste land filling activities
may commence until documentation is developed verifying compliance with all regulations and
the permitted design.
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Population and Area to be Sexrved
(populations based on 2000 US census)

Guilford County 421,048
Forsyth County 306,067
Alamance County 130,800
Randolph County 130,454
Davidson County 147,246
Stokes County 44,711
Rockingham County 91,928
TOTAL 1,272,254

Type, Quantity and Source of Waste

The proposed landfill will accept Municipal Solid Waste (MSW). MSW includes all hon-
hazardous residential, commercial and industrial wastes. Liquids, radioactive, infectious and
hazardous wastes are not accepted. Daily volume may not be limited to 1500 tons per day
(TPD) and will be generated in the counties listed in this RFP or modified by local government.

Equipment
Over the term that this project will undergo regulatory approval, equipment technology will
continue to develop. List of specific equipment will be included in the State application.

Basic expected equipment is expected to include, but not limited to: waste compactor, tract-type
tractor, hydraulic excavator, articulated dump truck, motor grader, water wagon, fuel/lubrication
truck and support equipment such as pickup trucks, pumps and utility tractors.

Proposed Groundwater Monitoring Plan
Location and depth of groundwater monitoring wells will be detailed in the Hydro geologic
Report to be submitted and reviewed by NCDENR.

Detailed Geologic Report

The Hydro geologic Report must be submitted to and approved by NCDENR and will form the
basis of the landfill's design. The State will not begin its review until a solid waste franchise,
zoning and the special use permit are obtained from Guilford County.

Separation to Groundwater

NCDENR regulations require that the lowest part of the landfill shall be at least 4-feet above the
seasonal high groundwater table. Detailed elevations cannot be determined until the State’s
acceptance of the Hydro geologic Report.

Other Pertinent Suitability Information

WM must investigate and demonstrate compliance with State and Federal laws governing
cultural resources, endangered species, wetlands and parks. Preliminary site studies have been
completed.
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Projected Use after Completion
Recreation or open space.

Systematic Usage
See “Written Report” above. Operation and closure plans must be submitted to and approved by
NCDENR as part of the permit review.

Type, Source and Quantity of Waste
See “Written Report” above.

Emergency Contingency Plan

The Emergency Contingency Plan will be part of the documents submitted to NCDENR for
review and approval. In general, operations similar to the existing and proposed Piedmont
Landfill are routine and emergencies rarely occur.

Fire protection measures are the primary methods to avoid any emergencies. No open burning
is allowed. Landfill equipment, vehicles and structures will be equipped with suitable fire
extinguishers for suppression of any minor fires and for personnel safety.

While the chance of a fire occurring within the operating portion of the landfill is rare, procedures
will be in place to deal with such events. Soil is the best extinguishing agent for landfill fires.
Backup includes use of water, which is available in the portable water tank.

5.9.2 White Street Landfill

The City of Greensboro owns and operates the White Street Sanitary Landfill, which is located
east of Highway 29, and the end of White Street in NC DENR permits 4-12. Originally permitted
in 1940, the current property is comprised of an area of approximately 750 acres. As
constructed, the landfill is divided into three separate areas or Phases. Phase | is an 85 acre
site that stopped receiving waste prior to 1978. Phase Il consists of approximately 135 acres
which received solid waste until the end of 1997. Phase lll is the first phase to be lined with
waste placement starting in Cell 1 beginning in 1997. Phase Il is located south of the present
day scale house. All three permitted cells have been constructed and granted a Permit-to-
operate by NC DENR. The landfill has 120 acres lined according to newly accepted Sub Title D
regulations. While landfill space exists, the White Street Landfill stopped receiving solid waste at
the White Street Landfill in 2006.

Through the use of alternative disposal solutions as outlined in this proposal and the
development of additional landfill capacity at White Street Landfill for ash disposal and possible
by-pass solid waste volumes, solid waste disposal capacity (based upon volume) may be
insured for over 20 plus years. The estimated useful life will be modified according to Waste-to-
energy through-put, waste diversion/reduction programs, recycling effectiveness, operational
compaction/density rations and estimated delivered volumes.
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Historical activities, associated both local and regional modern landfills within North Carolina,
reflect that new or re-permitting of new solid waste capacity must actively engage local
constituent, leadership and media outlets. Re-permitting activities should begin immediately to
facilitate these and other public engagement opportunities and support of the disposal or other
options that may be explored by the City of Greensboro.

Re-development of additional landfill airspace is the most economical disposal option for the
City of Greensboro based upon community acceptance and from a disposal aspect based upon
delivered costs. Development of multi-jurisdictional disposal volumes based upon acceptable
service area will additionally render on a cost basis the more advantageous cost-saving, long-
term option for the City of Greensboro.

Waste Management proposes, if approved by the City of Greensboro, to permit the re-opening
of the White Street Landfill according to locally acceptable conditions and economically
available volumes, which will include the City of Greensboro and other areas as may be
appropriate.

5.9.3 Regional Landfill Site Development

Waste Management is uniguely qualified to provide the City of Greensboro exclusive pricing for
landfill disposal of City and/or County MSW volume at proposed regional solid waste
management disposal facilities proposed within adjacent areas which will be available to the
City of Greensboro resulting from solid waste disposal agreements between the City and Waste
Management. Based upon local approval and successful permitting activities, it is contemplated
that facilities will be permitted for construction during 2013 on regional basis outside of Guilford
County.
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5.10 COLLECTION OVERVIEW

Waste Collection

Public entities entrusted with providing citizens with quality, value-priced waste collection need
look no further than the services of Waste Management. WM offers more value-added services
than any other waste hauler, including residential recycling, bulky item disposal, yard waste
collection and many others. Our customer service centers ensure that collection issues are dealt
with quickly and courteously. In addition, through our community involvement, WM supports
programs that protect the environment and improve the local quality of life.

Solid Waste Collection Services

Waste Management is uniquely positioned and
gualified to save the City of Greensboro additional
expenses through a unique public and private
partnership tailored specifically to the City's service
and budgetary needs. For each service offering
whether residential or commercial that the City
presently provides City residents and businesses
Waste Management may save the City more than
20% of present budgeted expenditures while
protecting jobs, improving services and implementing
more sustainable vehicle fleet source (improved
MPG, emission reduction, CNG, etc) utilized in these
responsibilities.

Recycling

Waste Management partners with local communities and municipalities to collect and processes
more municipal solid waste recyclables than any other company in North America. In addition to
understanding the importance of a program that is economically feasible, we also understand
the benefit of programs that are easily workable for your residents. That's why we've integrated
the latest sorting technologies in many of our facilities, enabling us to provide single-stream
programs to communities and increasing the volume of recyclables collected as much as three
fold.

Yard Waste Collection

Waste Management currently partners with many communities throughout the United States
and Canada to provide green waste/yard waste services to private homes. This service not only
provides homeowners with a convenient way to dispose of grass, leaves, tree limbs and other
yard waste, but because most of this organic material is recycled, it also helps divert waste from
landfills and can often provide local companies and agricultural operations with an inexpensive
source of compost and other fertilizer products
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5.10.1 Service Offerings

Our safe and friendly drivers provide clean and dependable waste and recycling collection,
while our professional customer service staff is trained and standing by to answer all of your
service-related questions.

Residential

With more than 25 million satisfied residential
customers, Waste Management is number one in
providing courteous and dependable curbside
collection and recycling services to homes all across
the United States, Canada and Puerto Rico.

Our residential division uses modern, automated
collection vehicles, an increasing number of which
run on low-polluting, alternative fuels. Our unmatched
resources allow us to offer more value-added
services than any other waste hauler.

Presently, WM'’s responsibilities within the Triad
include residential curbside collection vehicles
utilizing seven automated side loaders and four
manual side loaders.

Commercial

Waste Management offers a variety of permanent and temporary services to more than two
million businesses throughout North America. Our commercial sector has the industry’s largest
selection of service equipment, roll-off containers and compactors.

In most areas, commercial collection services are integrated with our company's landfill disposal
services to help control costs and ensure that your waste will be disposed of in a manner that
meets or exceeds all local, state and federal environmental regulations.

Presently, within the Triad, commercial and industrial services are provided utilizing 12 front
end-loaders and 17 roll-off vehicles. These services include recyclables that can be collected
from commercial and industrial customers in large quantities and transported without
commercial fleet to WMRA to be processed.
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Recycling

As the largest recycler of municipal solid waste in North America, Waste Management
processes more than 5.5 million tons of recyclable materials each year through its 109 material
recovery facilities. Through the resources of WMRA we provide cost-efficient, environmentally
sound recycling programs for municipalities, businesses and households across the U.S. and
Canada.

WM collects and processes more municipal recyclables than any other company in North
America. We do it through working partnerships with local communities and municipalities.
While some communities rely on WM Recycle America to handle marketing in support of
municipal collection and processing, or processing and marketing in support of municipal
collection, we can handle any or
all portions of the recycling
process.

Curbside recycling is provided to
89,000 Triad customers utilizing
12 manual side-load recycling
trucks. In addition to residential
curbside service, our recycle fleet
services over fifteen hundred
multi-family units, small
businesses and schools in this
service area.

Yard Waste/Bulky Item

Yard waste recycling helps divert waste from landfills, provides communities and businesses an
inexpensive source of compost and other fertilizer products, and offers a low-cost and
convenient way to dispose of grass, leaves, tree limbs and other yard waste. Waste
Management partners with many communities throughout the United States and Canada to
provide yard waste/yard waste services to private homes.

In addition to understanding the importance of a program that is economically feasible, we also
understand the benefit of programs that are easily workable for your residents. That's why we've
integrated the latest sorting technologies in many of our facilities, enabling us to provide single-
stream recycling, which allows customers to mix recyclable paper, plastic and glass in one bin.
Residential single-stream programs have greatly increased the recycling rates, recovering as
much as three times the amount of recyclable materials.

Currently, boom trucks, automated side-loaders and a pull-behind leaf unit are utilized to

recover seasonal yard waste from residential service areas within the Triad. Additionally, bulk
trucks are used to properly recover bulky items and white goods from residential sources.
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Community Solutions: Value-Added Green Services

In this proposal, we are proud to offer our value-added services to promote recycling and
sustainable business practices. These products and services are a testament to the strong
relationship we have developed with our customers, because it is only through our pursuit of
excellence in customer service that we have been able to anticipate their needs and work with
them to develop solutions. The following services and products are just a few examples of
services and products available:

LampTracker®

Promoting Sustainability, Safety and Compliance
through Universal Waste Recycling.

Fluorescent lamps contain mercury, which is a regulated
waste at federal and state levels. When lamps are broken,
either when being handled or when in storage, they
release mercury that can potentially put employees — and
your company — at risk. Waste Management’s
LampTracker® recycling program provides a safe and cost-
effective way to manage this often overlooked
environmental and health hazard. Our exclusive, patent-
pending Mercury VaporLok™ packaging reduces the risk
of mercury exposure for employees and carriers during
collection, storage and shipment, thus reducing the liability. Our LampTracker® services
are also available for the safe and responsible recycling of used batteries and ballasts.

For more information about LampTracker®, please call 800-664-1434 or visit
www.WMLampTracker.com.

Green Squad™
Professional Waste Assessments and Sustainability Solutions.
Green Squad focuses on eco-leadership by

providing expert guidance that can help R

organizations of all sizes assess environmental green Eco Leadership
performance and develop strategies to improve the A O L.
triple bottom line of profit, the planet, and people. \

The program delivers implementation solutions to

bring these strategies to life, such as developing waste management systems with step-
by-step guides to expand recycling capabilities, and supporting LEED® certification and
greening events. Green Squad helps retailers, manufacturers, construction firms and
other businesses achieve compliance with regulations to meet their business needs and
demonstrate a commitment to sustainability.

For more information, please visit www.WMGreenSquad.com.
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eCycling (Electronic Components)

As the largest recycler of Municipal Solid Waste
(MSW) in North America, we are always looking for
ways to increase our recycling capabilities, which
now extend to computers, televisions and printing
devices.

As the nation's only coast-to-coast electronics
recycler, WM delivers recycling solutions that are as
convenient and cost-effective as they are
environmentally responsible. WM has even signed
the Basel Action Network pledge, asserting that we
will not ship e-waste to third world countries. With
four ISO 9001- and ISO 14001-certified regional processing centers and several support
locations throughout the US and Canada, we make it easy for you to access our
comprehensive services.

eCycling services can be customized to every need, including:

¢ end-of-life equipment processing
e product refurbishment and reuse
e certified data destruction

Solar-Powered Compactors

In 2010, WM helped the Verizon Wireless Heritage
and the BMW Pro Am Charity golf tournaments go
green with our Solar-Powered Trash and Recycling
compactors. WM would be proud to offer this state-
of-the-art technology to the City of Greensboro. WM’s
Solar-Powered Trash Compactors provide a solution
for public spaces, keeping them clean, while vastly
reducing waste collection costs and providing a
recycling option. These unigue compactors are
vermin proof, hold as much as five times more refuse
than a standard 35-gallon trash container and can be
equipped with technology to notify you when it is full.
As part of a new agreement, solar-powered trash and
recycling compactors could be included to eliminate the collectlon responsibility that staff
performs, reduce landfill costs and increase recycling. The units also provide an
advertising medium to promote community events, local businesses and brand
community initiatives. WM can wrap the units with artwork for you to promote the
county’s commitment to innovative waste management solutions.
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Reverse Recycling Kiosks

In April 2010, Waste Management, in partnership with
PepsiCo, rolled out its Dream Machine recycling
initiative, designed with a goal of increasing the US
beverage container recycling rate from 34 percent to 50
percent by 2018. Dream Machine kiosks are
computerized receptacles that include a personal
reward system that allows consumers to collect and
redeem points for each bottle or can they recycle in the
kiosk. The Dream Machine recycling initiative will
introduce thousands of new recycling kiosks in popular
public venues such as gas stations, stadiums, and
public parks to make it more convenient and rewarding
for consumers to recycle on the go.

Think Green Rewards

Pay Yourself Back for Doing the Right Thing!
Think Green Rewards (TGR) pays you back for doing
the right thing by awarding discounts and coupons
good for entertainment, dining, travel, personal
services and much more. All from nationally
recognized names you trust, like Marriott, Domino
Pizza and Blockbuster, located right in your
community. Created, owned and operated by Waste
Management, Think Green Rewards focuses the
financial strength and stability of Waste Management
on the latest trend in Recycling Incentive Programs.

This flexibility makes Think Green Rewards a perfect
Recycling Incentive Program partner for your
community, and the value of the program to the

866-WMRecycle's

residents will benefit from the management expertise, RECYCLE WITH US.

product development and strategic partnership
capabilities of WM.

Page Think Green.
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Waste Watch ™

Our job collecting trash from homes and businesses takes us
into local neighborhoods on a regular basis. In fact, we're often
the only service that still goes door to door. Even more important,
we’re around when accidents and crimes can cause the most
trouble; our residential Waste Watch™ service puts us in
neighborhoods when most people are at work, and our
commercial service takes us into business and industrial areas
when most workers are at home. Our regular routes help our
crews become very familiar with the norm, and they notice when
something is out of the ordinary. WM has partnered with police
departments around the country to provide a helping hand in
protecting the local community. Through this program, Waste Management drivers have
undergone training to act as extra sets of eyes and ears for police, fire department and
emergency services, and will report any suspicious activity that may take place during
their routes. Waste Watch is offered to our community partners at no charge.

Visit us at wm.com to learn more.

Page Think Green.
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Chapter 6 - Financial Stability and Statement

Please the attached Annual Report, Tab 20.

Page Think Green.
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Chapter 7 - Financing Plan
Each proposer must include a description of anticipated method(s) for funding project capital
and operating costs in a manner that demonstrates capability in receiving necessary funding.

Anticipated funding method(s) required for capital and operational costs will be
consistent with those practices exercised by Waste Management for similar or identical
services.

Page Think Green.
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Chapter 8 - Implementation Schedule

Each proposer shall provide a schedule of how services will be initiated under the Contract.
Ensuring a smooth, seamless transition is of critical importance to the City.

Implementation schedule will be provided as developed during the final selection
process of those services chosen by the City of Greensboro.

Page Think Green.
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Chapter 9 - Customer Service Procedures

The Waste Management Customer Service Call Center is comprised of a group of skilled
customer care personnel that are trained in superior customer handling. Our Customer Service
Representatives are empowered to respond to customer needs and requests with a goal of first
call resolution. We use JD Power Surveys and feedback to continuously improve our
operations. Each CSR’s calls are monitored weekly and one-on-one feedback sessions are
conducted between the CSR and their Supervisor.

Training

The Customer Service Representatives (CSRs) are trained in Waste Management processes
through a variety of avenues. A dedicated, full-time professional Customer Service Trainer is on
staff to deliver training programs. The Trainer and the Supervisors routinely monitor operations
in our Call Center focused on Quality Assurance.

All new CSRs undergo a six (6) week training course that includes classroom training,
observation and one-on-one mentoring. The classroom training topics include, but are not
limited to:

e Operations CSRs do ride-alongs with drivers and are given detailed
equipment familiarization training to include new product offering
training.

e Soft Skill Training Customer Service Etiquette, Listening, Issue Resolution, etc.

e Service Machine A set of standards governing service performance, recovery and
tracking.

e Knowledge Base A web based data repository of our service areas, contracts, etc.

e MAS Waste Management’s Accounts Receivable System.

e Websites Utilized in some area’s to access local information.

In addition to New Hire Training, CSRs are provided on-going training in daily, weekly, and on
an as needed basis. These training interventions include:

e Daily Huddles Each day is kicked off with a huddle to review previous day,
introduce new information and prepare for the new day.
e Weekly Training Held every week, all CSRs attend training on new Corporate

initiatives, skill refreshers, and contract/site specific areas.

e Performance Coaching Performance Coaching Plans are developed, reviewed and
implemented with each CSR with follow-ups occurring a minimum
of once per month.

e Quality Assurance Each CSR has five telephone calls per month monitored and
scored by a Customer Service Supervisor/Manager as well as five
calls per month monitored and scored by an outside company. If
areas of improvement are identified, additional training and
coaching are provided.
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Unresolved Calls

Customer contacts including requests for service, change of status, change of service, status of
service; complaints and compliments are recorded in the MAS Ticket System. Each ticket is
created in an open status and requires closure upon completion of requested action and/or
resolution. The timeframe for ticket closure is dependent upon the type of ticket opened. Local
management and their teams are responsible for providing requested service and/or issue
resolution and monitor tickets live in MAS.

If an issue requires immediate attention and/or escalation, an email is also sent to the attention
of the Operation Management Team.

If a repeat issue occurs within two months, a ticket is also opened to alert the Management
Team that a reoccurring problem exists.

Ticket creation, closure and tracking as well as service recovery falls under Service Machine
Standards and are reported weekly and tracked Corporate-wide. Local management is
responsible and accountable for these statistics.

JD Power Associates Inc.

Waste Management participates in the JD Power Associates survey program to gain insight into
our customer perceptions as well as learn how we can improve and provide premier service to
our customers. The survey results are reviewed at all levels of operation and issue resolution is
tracked on a dedicated web site, which tracks feedback across all WM operating units.

Disaster/Emergency Response

Waste Management has an Emergency Plan that includes the Call Center. The Call Center has
the ability to communicate to our customers and continue to provide customer service in a
disaster situation. We have the tools and processes in place to provide emergency
communication such as:

e A call blast message to our customers to provide updated service information.

e Knowledge Base which serves as the one stop internal reference source to post live
information and emergency messages.

e Our website (www.wm.com) which gives our customer on-line access public postings and
updates.

e Atelephone platform that has the ability to assign additional resources from other Call
Centers in a disaster situation.

All of these tools allow us to partner with our municipalities in a disaster situation to set the
customer expectation while maintaining customer satisfaction.
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Chapter 10 - Litigation History

Each proposer shall identify each case within the last five years where: (a) a civil, criminal,
administrative, bankruptcy or other similar proceeding was filed or is pending, if such
proceeding arises from or is related to a dispute concerning the proposer's rights, remedies or
duties under a contract for the collection or disposal of solid waste; (b) a county, municipality or
other entity terminated a written contract with the proposer concerning the management of solid
waste; or (c) administrative fines, liquidated damages or other penalties were assessed or were
deducted from the proposer’s payments under a contract for the management of solid waste.
For each case identified, the proposer must describe the basic facts concerning the case, the
names and docket numbers of the parties, the name and location of the courts or the
administrative venue and its current status.

In the past five years in the state of North Carolina, Waste Management of Carolinas, Inc. has
no civil, criminal, bankruptcy or other proceeding filed or pending in the last five years, has had
no contract terminated by a municipality or county, and has had no fines, liquidated damages or
other penalties assessed or deducted while under contract to perform solid waste management
services.
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Chapter 11 - Bonding Company Commitment

In accordance with the requirements in the draft Contract Principles, proposers shall provide an
irrevocable letter of commitment from a state of North Carolina licensed bonding company to
provide a Performance Surety Bond for services as proposed. The irrevocable letter of
commitment must specifically refer to the Contract, and accept the requirements and conditions
of the Surety Bond set forth therein, as well as the Performance Bond Form exactly as written
provided as Qualification Form 4 in Section 4 of this RFP, including the dollar size of the
Performance Bond as stipulated in Section 7, Contract Principles. Surety Bonds shall be issued
by approved bonding companies, acceptable to the City, and limited to those companies
authorized to transact business in the state of North Carolina, having a resident agent in the
state of North Carolina and meeting the following requirements and/or limits: Surety shall be
rated "A+" as to management and "FSC XV" or better as to the strength by Best's Insurance
Guide; the bond shall contain any applicable provisions required by Section 129 of Chapter 143
of the General Statutes of North Carolina and pursuant to Article 3 of Chapter 44-A of the
General Statutes of North Carolina, and each and every provision set forth and contained in
Section 129 of Chapter 143 and in Article 3 of Chapter 44-A of the General Statutes of North
Carolina, guarantee the performance of the Contract, and serve as security for the payment of
all persons performing labor and furnishing materials in connection with the Contract.
Qualification Form 4 in Section 4 of this RFP provides a sample Performance Bond form and
shall be executed by the winning proposer prior to Contract initiation.
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MCcGRIFE SEIBELS & WILLIAMS OF TEXAS

818 Town & Country Blvd., Ste 500 e Houston, Texas 77024-4549 ¢ TEL — (713) 877-8975 ¢ FAX — (713) 402-1464

February 18, 2011

Stan Joseph

Waste Management
3303 N. Glenn Avenue
Winston-Salem, NC 27105

RE: Consent of Surety
City of Greensboro
03/08/2011

Please find enclosed your requested consent of surety issued in favor of City of Greensboro on
behalf of Waste Management of Carolinas, Inc.

Should you have any questions, please feel free to give us a call.

Uy actie SHorig

Maria D. Zuniga
Surety Account Manager

cc: Donna Meals
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March 8, 2011

City of Greensboro
300 W. Washington Street
Greensboro, NC 27401

RE: Principal: Waste Management of Carolinas, Inc.
Bid Date: March 8, 2011
Description: Municipal Solid Waste Management Services

Letter of Commitment

To Whom It May Concern:

It is our understanding that Waste Management of Carolinas, Inc. will submit a bid for the above
described job.

We, Travelers Casualty and Surety Company of America, hereby agree that in the event an award is
made to Waste Management of Carolinas, Inc., on the project as captioned, we will execute the
necessary Performance Bond that will be required per the contract and accept the requirements and
conditions of the Surety Bond set forth therein. The Performance Bond will be issued in the amount of
$5,000,000 as stipulated in Section 7, Contract Principles, using the performance bond form provided
as Qualification Form 4 in Section 4 of the RFP.

Sincerely,

e (45

Marc W. Boots, Attorney-in-Fact
Travelers Casualty and Surety Company of America



WARNING: THIS POWER OF ATTORNEY IS INVALID WITHOUT THE RED BORDER

N POWER OF ATTORNEY
TR AVE LE R S J Farmington Casualty Company St. Paul Mercury Insurance Company
Fidelity and Guaranty Insurance Company Travelers Casualty and Surety Company
Fidelity and Guaranty Insurance Underwriters, Inc. Travelers Casualty and Surety Company of America
St. Paul Fire and Marine Insurance Company United States Fidelity and Guaranty Company

St. Paul Guardian Insurance Company

Attorney-In Fact No. 222766 Certificate No. O O 3 8 6 2 5 3 6

KNOW ALL MEN BY THESE PRESENTS: That St. Paul Fire and Marine Insurance Company, St. Paul Guardian Insurance Company and St. Paul Mercury Insurance
Company are corporations duly organized under the laws of the State of Minnesota, that Farmington Casualty Company, Travelers Casualty and Surety Company, and
Travelers Casualty and Surety Company of America are corporations duly organized under the laws of the State of Connecticut, that United States Fidelity and Guaranty
Company is a corporation duly organized under the laws of the State of Maryland, that Fidelity and Guaranty Insurance Company is a corporation duly organized under
the laws of the State of Iowa, and that Fidelity and Guaranty Insurance Underwriters, Inc., is a corporation duly organized under the laws of the State of Wisconsin
(herein collectively called the “Companies”), and that the Companies do hereby make, constitute and appoint

Marc W. Boots, Joy Durham, Vickie Lacy, P. T. Osburn, Susan Shoemake, Heather Noles, Maria D. Zuniga, Richard Covington, Stephanie Gunderson, Brett
A. Tisdale, and Joseph R. Aulbert

of the City of Houston State of. Texas , their true and lawful Attorney(s)-in-Fact,
each in their separate capacity if more than one is named above, to sign, execute, seal and acknowledge any and all bonds, recognizances, conditional undertakings and
other writings obligatory in the nature thereof on behalf of the Companies in their business of guaranteeing the fidelity of persons, guaranteeing the performance of
contracts and executing or guaranteeing bonds and undertakings required or permitted in any actions or proceedings allowed by law.

IN WITNEXS WHEREOF, the Compaﬁi(ﬁ Bave caused this instrument to be signed and their corporate seals to be hereto affixed, this 26th
ugust
day of s .
Farmington Casualty Company St. Paul Mercury Insurance Company
Fidelity and Guaranty Insurance Company Travelers Casualty and Surety Company
Fidelity and Guaranty Insurance Underwriters, Inc. Travelers Casualty and Surety Company of America
St. Paul Fire and Marine Insurance Company United States Fidelity and Guaranty Company

St. Paul Guardian Insurance Company

State of Connecticut By: —
City of Hartford ss. /George(ﬁ Thompson, @ice President
26th August 201
On this the day of 9 : 8 , before me personally appeared George W. Thompson, who acknowledged

himself to be the Senior Vice President of Farmington Casualty Company, Fidelity and Guaranty Insurance Company, Fidelity and Guaranty Insurance Underwriters,
Inc., St. Paul Fire and Marine Insurance Company, St. Paul Guardian Insurance Company, St. Paul Mercury Insurance Company, Travelers Casualty and Surety
Company, Travelers Casualty and Surety Company of America, and United States Fidelity and Guaranty Company, and that he, as such, being authorized so to do,
executed the foregoing instrument for the purposes therein contained by signing on behalf of the corporations by himself as a duly authorized officer.

Nawr C. A Jarout

Marie C. Tetreault, Notary Public

In Witness Whereof, I hereunto set my hand and official seal.
My Commission expires the 30th day of June, 2011.

58440-4-09 Printed in U.S.A.

WARNING: THIS POWER OF ATTORNEY IS INVALID WITHOUT THE RED BORDER




WARNING: THIS POWER OF ATTORNEY IS INVALID WITHOUT THE RED BORDER

This Power of Attorney is granted under and by the authority of the following resolutions adopted by the Boards of Directors of Farmington Casualty Company, Fidelity
and Guaranty Insurance Company, Fidelity and Guaranty Insurance Underwriters, Inc., St. Paul Fire and Marine Insurance Company, St. Paul Guardian Insurance
Company, St. Paul Mercury Insurance Company, Travelers Casualty and Surety Company, Travelers Casualty and Surety Company of America, and United States
Fidelity and Guaranty Company, which resolutions are now in full force and effect, reading as follows:

RESOLVED, that the Chairman, the President, any Vice Chairman, any Executive Vice President, any Senior Vice President, any Vice President, any Second Vice
President, the Treasurer, any Assistant Treasurer, the Corporate Secretary or any Assistant Secretary may appoint Attorneys-in-Fact and Agents to act for and on behalf
of the Company and may give such appointee such authority as his or her certificate of authority may prescribe to sign with the Company’s name and seal with the
Company’s seal bonds, recognizances, contracts of indemnity, and other writings obligatory in the nature of a bond, recognizance, or conditional undertaking, and any
of said officers or the Board of Directors at any time may remove any such appointee and revoke the power given him or her; and it is

FURTHER RESOLVED, that the Chairman, the President, any Vice Chairman, any Executive Vice President, any Senior Vice President or any Vice President may
delegate all or any part of the foregoing authority to one or more officers or employees of this Company, provided that each such delegation is in writing and a copy
thereof is filed in the office of the Secretary; and it is

FURTHER RESOLVED, that any bond, recognizance, contract of indemnity, or writing obligatory in the nature of a bond, recognizance, or conditional undertaking
shall be valid and binding upon the Company when (a) signed by the President, any Vice Chairman, any Executive Vice President, any Senior Vice President or any Vice
President, any Second Vice President, the Treasurer, any Assistant Treasurer, the Corporate Secretary or any Assistant Secretary and duly attested and sealed with the
Company’s seal by a Secretary or Assistant Secretary; or (b) duly executed (under seal, if required) by one or more Attorneys-in-Fact and Agents pursuant to the power
prescribed in his or her certificate or their certificates of authority or by one or more Company officers pursuant to a written delegation of authority; and it is

FURTHER RESOLVED, that the signature of each of the following officers: President, any Executive Vice President, any Senior Vice President, any Vice President,
any Assistant Vice President, any Secretary, any Assistant Secretary, and the seal of the Company may be affixed by facsimile to any Power of Attorney or to any
certificate relating thereto appointing Resident Vice Presidents, Resident Assistant Secretaries or Attorneys-in-Fact for purposes only of executing and attesting bonds
and undertakings and other writings obligatory in the nature thereof, and any such Power of Attorney or certificate bearing such facsimile signature or facsimile seal
shall be valid and binding upon the Company and any such power so executed and certified by such facsimile signature and facsimile seal shall be valid and binding on
the Company in the future with respect to any bond or understanding to which it is attached.

I, Kori M. Johanson, the undersigned, Assistant Secretary, of Farmington Casualty Company, Fidelity and Guaranty Insurance Company, Fidelity and Guaranty Insurance
Underwriters, Inc., St. Paul Fire and Marine Insurance Company, St. Paul Guardian Insurance Company, St. Paul Mercury Insurance Company, Travelers Casualty and
Surety Company, Travelers Casualty and Surety Company of America, and United States Fidelity and Guaranty Company do hereby certify that the above and foregoing
is a true and correct copy of the Power of Attorney executed by said Companies, which is in full force and effect and has not been revoked.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed the seals of said Companies this X’//h day of M d V (I h ,20 M .

%r%f\

Kori M. Johanséu/Assmtant Secretary

l%‘"nrﬁ\ﬁ‘m

To verify the authenticity of this Power of Attorney, call 1-800-421-3880 or contact us at www.travelersbond.com. Please refer to the Attorney-In-Fact number, the
above-named individuals and the details of the bond to which the power is attached.

WARNING: THIS POWER OF ATTORNEY IS INVALID WITHOUT THE RED BORDER
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Chapter 12 - Insurance Requirement
Each proposer must provide proof of its ability to obtain insurance complying with the
requirements specified in the draft Contract Principles located in Section 7 of this RFP.
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N
ACORD'  GERTIFICATE OF LIABILITY INSURANCE,  ,,, | % oo

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
OW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
RESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

_IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

o LN L i
5847 , 20 ) FAX
HOUSTON TX 77057 (e, Ho. xt): [ (46 oy
866-260-3538 ADDRESS:
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : ACE American Insurance Company 22667
INSURED \gégTEEg%NggggfglhAE v%lbDl\}l’gﬁﬁi éhéclNaé f\bh mlg:ILIATED, INSURER B : Indemnity Insurance Co of North America 43575
1300299 : .
WASTE MANAGEMENT OF WINSTON-SALEM INSURER ¢ : ACE Property & Casualty Insurance Co 20609
3303 NORTH GLENN AVENUE INSURERD :
WINSTON SALEM NC 27105 INSURERE :
INSURERF :
COVERAGES NCWINSAL AJ CERTIFICATE NUMBER: 10837732 REVISION NUMBER: XXXXXXX

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

[NSR TYPE OF INSURANGE ADDL SUBR POLICY NUMBER ) BB LIMITS
A | GENERAL LIABILITY X | Y |HDO G25524937 1/1/2011 | 1/1/2012  |EACH OCCURRENCE s 5,000,000
1 DAMAGE TO RENTED
X | COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence) |$ 5,000,000
I CLAIMS-MADE OCCUR MED EXP (Any one person) |§ XX XXXXX
| X | XCU INCLUDED PERSONAL & ADV INJURY _|$ 5,000,000
| X |1SO FORM CG 00011207 GENERAL AGGREGATE s 6,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG|$ 6,000,000
PRO-
poLicy] X |sect |1 X |1oc $
A | AUTOMOBILE LIABILITY X | Y |MMT H08631463 1712011 | 1712012 |GOMBINEDSINGLELMIT 15 1,000,000
; ANY AUTO BODILY INJURY (Perperson) [$ XX XXXXX
X | AURSWNED | | GHEQULED BODILY INJURY (Per accident] 5 X XXX XXX
| X | Hirep auTos [ X | NORERWNED (Boc hoadenty AGE 5 XXXXXXX
X | MCS-90 §XXXXXXX
C | X | UMBRELLALIAB | X |ocCUR X | Y | XOO G25828562 1/1/2011 | 1/1/2012  |EACH OCCURRENCE $_ 15,000,000
EXCESS LIAB CLAIMS-MADE| AGGREGATE $ 15,000,000
DED | | RETENTION$ $  XXXXXXX
RS .Y [VREEme . I (e D
A | SRR eXol LDy ouTIVE N/A SCF C46469781 (WI) 1/1/2011 | 1/1/2012  [ELEACHACCIDENT s 3,000,000
l(f""aﬂd:""v':)" N"z E.L. DISEASE - EA EMPLOYEE s 3,000,000
DéesséRleg'?'n(Jﬁl %’F eOrF‘ERATIONS below E.L. DISEASE - POLICY LIMIT $ 3 ,000,000
A | EXCESS AUTO XTR H08631475 1/1/2011 1/1/2012 COMBINED SINGLE LIMIT
LIABILITY $9,000,000
(EACH ACCIDENT)

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES /(Attach ACORD 101, Additional Remarks Schedule, if more space is required)

BLANKET WAIVER OF SUBROGATION IS GRANTED IN FAVOR OF CERTIFICATE HOLDER ON ALL POLICIES WHERE AND TO THE EXTENT
REQUIRED BY WRITTEN CONTRACT WHERE PERMISSIBLE BY LAW. CERTIFICATE HOLDER IS NAMED AS AN ADDITIONAL INSURED
(EXCEPT FOR WORKERS’ COMP/EL) WHERE AND TO THE EXTENT REQUIRED BY WRITTEN CONTRACT.

CERTIFICATE HOLDER CANCELLATION

10837732
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

FOR BID PURPQOSES ONLY AUTHORIZED REPRESENTATIVE
C/O WASTE MANAGEMENT OF WINSTON -SALEM

| S

ACORD 25 (2010/05) ©1988-2010 ACORD CORPORATION. All rights reserved
The ACORD name and logo are registered marks of ACORD
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Chapter 13 - Criminal Convictions/ Environmental Violations

Proposers must provide a summary of any criminal convictions of the company, owners, and/or
officers related to the services being offered, within the last ten (10) years. The City may
disqualify a proposer on the basis of past criminal convictions when those convictions relate to
dishonesty, antitrust violations, or unfair competition. Proposers must provide a summary of any
environmental violations, including enforcement cases initiated by environmental agencies that
have occurred or have been alleged in the last five years.

Pending Claims, Suits or Judgments Pending against Waste Management of Carolinas, Inc.:
¢ North Carolina Department of Transportation v. Waste Management of Carolinas, Inc., Case No.
09CVS3710, General Court of Justice, Superior Court Division, Civil Action. This is a
condemnation action brought by the North Carolina DOT for a road expansion project in Winston-
Salem, NC. Final judgment and settlement is pending.

Employment and Labor matters not included.
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Chapter 14 - Proposer’s Non-Collusion Certification
Any proposer submitting a proposal to this RFP must complete and execute the Non-Collusion
Affidavit of Proposer (Qualification Form 5) included in Section 4 of this RFP.

Page Think Green.



QUALIFICATION FORM 5
NON-COLLUSION AFFIDAVIT OF PROPOSER

STATE OF )
)SS
COUNTY OF )
, being duly sworn, deposes and says that:
1. Hel/Sheis of the proposer that has submitted the attached
proposal;

2. He/She is fully informed respecting the preparation and contents of the attached proposal and of all
pertinent circumstances respecting such proposal;

3. Such proposal is genuine and is not a collusive or sham proposal;

4. Neither said proposer nor any of its officers, partners, owners, agents, representatives, employees, or
parties in interest, including this affiant, has in any way colluded, connived, or agreed, directly or indirectly,
with any other proposer, firm or person to submit a collusive or sham proposal in connection with the
Contract for which the attached proposal has been submitted or to refrain from proposing in connection with
such Contract, or has in any manner, directly or indirectly, sought by agreement or collision or
communication or conference with any other proposer, firm, or person to fix the price or prices in the
attached RFP, or of any other proposer, or to fix any overhead, profit or cost element of the proposal or the
response of any other proposer, or to secure through any collusion, connivance, or unlawful agreement any
advantage against the City of Greensboro, North Carolina or any person interested in the proposed
Contract; and

5. The cost proposals in the attached RFP are fair and proper and are not tainted by any collusion, conspiracy,
connivance, or unlawful agreement on the part of the proposer or any of its agents, representatives, owners,
employees, or parties in interest, including this affiant.

(Signed)
(Title)

Subscribed and sworn to before me this day of , 201

Notary Public, State of North Carolina
My Commission Expires:
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Chapter 15 - Independence Affidavit

Proposers shall list and describe any relationships — professional, financial or otherwise — that it
may have with the City, its elected or appointed officials, its employees or agents, or any of its
agencies or component units during the past five (5) years, together with a statement explaining
why such relationships do not constitute a conflict of interest relative to performing the services
sought in this RFP. Additionally, the proposer shall give the City written notice of any other
relationships — professional, financial or otherwise — that it enters into with the City, its elected or
appointed officials, its employees or agents, or any of its agencies or component units before
the Contract is executed.

Page Think Green.
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Chapter 16 - Drug-Free Workplace Certification
Proposer shall certify that it has implemented a drug-free workplace program. Refer to Section
7, Contract Principles.

Page Think Green.



RFP #11-695 for MSW Mgmt Services
January 13, 2011
City of Greensboro Page 4-12

QUALIFICATION FORM 6
DRUG-FREE WORKPLACE

The undersigned vendor (firm) hereby certifies that
Waste Management of Carolinas, Inc. does:
(Name of Company)

1. Publish a statement notifying employees that the unlawful manufacturing, distribution, dispensing,
possession, or use of a controlled substance is prohibited in the workplace and specifying the actions that
will be taken against employees for violations of such prohibition.

2. Inform employees about the dangers of drug abuse in the work place, the business's policy of maintaining a
drugfree workplace, any available drug counseling, rehabilitation, and employee assistance programs, and
the penalties that may be imposed upon employees for drug abuse violations.

3. Give each employee engaged in providing the contractual services that are under bid a copy of the
statement specified in subsection (1).

4. Inthe statement specified in subsection (1), notify the employee that, as a condition of working on the
contractual services that are under bid, the employee will abide by the terms of the statement and will notify
the employer of any conviction of, or plea of guilty or nolo contendere to, any violation of Chapter 893 or of
any controlled substance law of the United States or any state, for a violation occurring in the workplace no
later than five (5) days after such conviction.

5. Impose a sanction on, or require the satisfactory participation in a drug abuse assistance or rehabilitation
program if such is available in the employee's community, by any employee who is so convicted.

6. Make a good faith effort to continue to maintain a drug-free workplace through implementation of this
section.
As the person authorized to sign the statement, | certify that this firm complies fully with the above requirements.

Date: March 8, 2011

Proposer's Signature
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Chapter 17 - Addenda

The proposer shall complete and sign the Acknowledgement of Addenda Form (Qualification
Form 7 included in Section 4 of this RFP) and shall include the form in the proposal in order to
have the proposal considered. In the event any proposer fails to acknowledge receipt of such
addenda, his/her proposal shall nevertheless be construed as though the addenda had been
received and acknowledged, and the submission of his/her proposal shall constitute
acknowledgment of receipt of all addenda, whether or not received by him/her.

Page Think Green.



RFP #11-695 for MSW Mgmt Services
January 13, 2011
City of Greensboro Page 4-13

QUALIFICATION FORM 7
ACKNOWLEDGEMENT OF ADDENDA

The proposer hereby acknowledges the receipt of the following addenda, which were issued by the City and
incorporated into and made part of this RFP. The proposer acknowledges that it has the sole duty to make itself
aware of, and to be in receipt of, all addenda.

ADDENDUM DATE
NUMBER RECEIVED PRINT NAME TITLE SIGNATURE
1 2121111 STIN J3SEPH Pluw iccp AL MAA ) _
Y i /] | T
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Chapter 18 - Certification to Accuracy of Proposal

Proposer shall certify and attest, by executing Qualification Form 8 of Section 4 of these RFP
documents, that all forms, affidavits and documents related thereto that the proposer has
enclosed in the proposal are true and accurate. Failure by the proposer to attest to the truth and
accuracy of such forms, affidavits and documents shall result in the proposal being deemed
non-responsive and such proposal will not be considered.

Page Think Green.
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QUALIFICATION FORM 8
CERTIFICATION TO ACCURACY OF PROPOSAL

Proposer, by executing this form, hereby certifies and attests that all forms, affidavits and documents enclosed in the
proposal package in support of its proposal are true and accurate. Failure by the proposer to attest to the truth and
accuracy of such forms, affidavits and documents shall result in the proposal being deemed non-responsive and such
proposal will not be considered.

The undersigned individual, being duly sworn, deposes and says that:

1. He/Sheis (title) of , the proposer, that has submitted the attached proposal;

2. He/She is fully informed respecting the preparation and contents of the attached proposal and of all forms,
affidavits and documents submitted in support of such proposal;

3. Allforms, affidavits and documents submitted in support of this proposal are true and accurate;

4. No information that should have been included in such forms, affidavits and documents has been omitted;
and

[THIS SPACE INTENTIONALLY LEFT BLANK]
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QUALIFICATION FORM 8

CERTIFICATION TO ACCURACY OF PROPOSAL
(CONTINUED)

5. No information that is included in such forms, affidavits or documents is false or misleading.
Signature
Print Name
Title

Date

Witness my hand and official notary seal/stamp at the day and year written above

STATE OF )

)SS
COUNTY OF )

BEFORE ME, an officer duly authorized by law to administer oaths and take acknowledgments, personally appeared
(hame) as (title), of , an organization
authorized to do business in the State of North Carolina, and acknowledged and executed the foregoing document as
the proper official of for the use and purposes mentioned in it and
affixed the official seal of the corporation, and that the instrument is the act and deed of that corporation. He/she is
personally known to me or has produced as identification.

IN WITNESS OF THE FOREGOING, | have set my hand and official seal in the State and County aforesaid on this
day of , 201

NOTARY PUBLIC

My Commission Expires:
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Chapter 19 - Cost for Service

Proposers must complete Price Forms 1 and 2, which are provided in Section 5 of this RFP.
The Certification of Cost Form (Price Form 3 provided in Section 5 of this RFP) is to be signed
by an officer or other individual that is authorized to bind the proposer to the provisions in the
proposal.

Page Think Green.
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Fees: White Street Landfill

FEE PER TON
City of Greensboro

$50

$40

$30 1

$20 1

500 1000 1500 2000 2500

PLANT SIZE (TPD)

= Fee - High Fee - Low

Assumptions:

I

WM will cover all costs required to maintain permits, construct and operate the landfill during
the term of the confract.

Unused airspace at the end of the contract period will be reimbursed to WM.

Fees may be adjusted proportional to host fee requirements.

Annual escalations and surcharges may apply.

Page Think Green.
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Fees: Piedmont Landfill

$50
_ o $40+
0
Oz
]
e o $30
a o
w 5
w > $20
5
$10 4
$0 1 1 1 1 1 1 1 1 1 1
500 1000 1500 2000 2500
PLANT SIZE (TPD)
=== [ee - High Fee - Low
Assumpfions:
1. WM will cover all costs required to maintain permits, construct and operate the landfill during
the term of the confract.
2. Unused airspace at the end of the contract period will be reimbursed to WM.
3. Fees may be adjusted proportional o host fee requirements.
4. Annual escalations and surcharges may apply.

Page Think Green.
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Fees: Waste-to-Encrgy

$250
$200
$150

$1004

FEE PER TON
City of Greensboro

$50 4

$0

1 ) 1 1 1 1 1 1 1 1
250 500 750 1000 1250 1500 1750 2000 2250 2500
PLANT SIZE (TPD)
= Fee - High Fee - Low

Assumptions:

1. Revenue sfreams to the facility include Disposal, Electrcity and Metal (if any). Disposal is derived
from incoming tons multiplied by the negoftiated fee per ton. Hectricity revenue is derived from
Energy sales, Capacity charges (if any) and Renewable Energy Credits (if any). All revenues
from Electricity sales are to benefit Wi, Metal sales (if any) are to benefit WM.

2. WM does not anticipate any tax benefits from the operation of WTE. If any are determined to
exist, they will benefit WM with no share to the county.

3. Duvue to limited financial and operational data from the City of Greensboro, assumptions were
made on operating costs and performance based on similar size facilities that Wheelabrator
owns and operates with appropriate markups for differences in facility.

4, Ash percentages similar to the average experienced at similar size WM owned/operated
plants.

5. Ash continues to be disposed within Guilford County and used for daily cover.

4.  Annual escalations and surcharges may apply.

Page Think Green.
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Fees: Waste-to-Energy Landfill Gas

$20

_ LR
0
Oz
= o

& o $10
a O
w G

w > $5
O

$0

500 1000 1500 2000 2500
PLANT SIZE (TPD)
Assumptions:

2.
3.

WM assumes all costs to plan, permit, design, construct and operate the facility, which is
conditional upon developments of landfill capacity by Wi at White Street Landfill.

WM will construct the facility as sufficient gas flow is present (900 cfm at 50 percent).

WM can construct any type of facility consistent with good engineering practice and in
compliance with all pertinent environmental and permit regulations.

At the end of the contract WM may keep any equipment associated with the LFGTE facility
and relocate fo another location at Wh's discretion.

The facility may be expanded as the life-of-site progresses and gas flows increase.

Facility to be constructed on City provided Property.

Page Think Green.
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Fees: Single Stream Processing

$100

o) _

L3 $80
O
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n:é"g $40
o)
w s

= > $40-
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$20 -

$0

| | 1 | | 1 | | I T
1000 2,000 3,000 4,000 5000 4,000 7,000 8,000 9000 10,000
PLANT SIZE (TONS PER MONTH)

=== Fee - High Fee - Low

Assumptions:

1. Fee graph is based on national averages and particular facilities, due to technology or other
factors such as wages, may be different. Fee based on successful negotiations for other
services detailed in this RFP.

2. The plant will be built on leased property in the City of Greensboro.

3. The facility will be owned by W,
4. The City of Greensboro will get 70% revenue and WM will get 30% of revenue from material sales.

Pricing:

5. At the beginning of the program a material stream compaosition is derived through a test of
the materials to get the breakdown between paper, containers etc.

4. Fee based on successful negotiations for other services detailed in this RFP.

7. Annual escalations and surcharges may apply.

Page Think Green.
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Rebate /Fee Pricing contingent on composition study

60

30
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_60 | I I I | | | I I |
150 140 130 120 110 100 90 80 70 60 50

BLENDED VALUE
Fee per Ton

== High Rebate Low Rebate
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Chapter 20 — Appendix A: Annual Report
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Our customers want waste solutions
that are good for business
and good for the planet.

2009 ANNUAL REPORT




The world is changing the way it looks at trash.

Today's customers—in homes, husinesses, and communities
across North America—want to know that the waste they
generate is handled in the smartest way possible. They want
waste solutions that are better for the environment and, at the
same time, better for the hottom line. They want solutions that
focus on reducing, recycling, and recovering waste. And more.
They want solutions that actually use waste in beneficial ways,
such as generating renewable energy to power communities.
Or converting landfill gas into clean-burning vehicle fuel.

In short, they want waste solutions that make good sense

from an economic and environmental perspective.

So do we. At Waste Management, we recognize that the best
way to build a stronger company is to listen closely to what
customers want. And deliver it. That's why we are investing
our time, energy, technology, and expertise in developing
waste solutions for a changing world. It's good for business.
It's good for the planet. It's good for all of us.




To Our Shareholders, Customers, Employees, and Communities:

Like every company in America, we will remember 2009 as a year of economic turmoil.
It was a year that presented many challenges and, at the same time, many opportunities.

2009 was certainly a busy year, as the fast-changing
landscape of the economy demanded our intent focus

on all fronts. But Waste Management is a company that
embraces change. It's the way we work. So we did not
hesitate to make the adjustments needed to navigate this
environment. We tapped into our culture of discipline and
resolve. We chose the paths that we expected would lead
us to not merely survive, but thrive in the wake of a hard
season. We made investments to pave the way for future
growth. We pulled back in some areas, while forging ahead
on a multitude of critical initiatives. We persevered through
the challenges.

And we emerged as a stronger, better company.

Maintaining financial strength. \We are
proud to report that, despite the economic circumstances
of 2009, our company performed well in many aspects.

e We generated earnings per diluted share of $2.01.
e We reduced our operating expenses by 14.5 percent.

e \We generated $1.2 billion in free cash flow, reflecting
our continuing ability to maintain a strong balance sheet
and manage our financial assets wisely.

e \We issued a total of $1.4 billion in senior notes during the
year at very favorable rates, an indication of the strength of
our balance sheet.

e \We returned $795 million to our shareholders through
share repurchases and dividends. We not only continued
to pay dividends in a difficult year, but also increased the
annual dividend for the sixth consecutive year.

| can sum up in one sentence how we stayed strong in
this financial climate: We kept our focus on operational

excellence and pricing discipline, and we continued to invest

in our future growth. We did what we always do, keeping
to our core principles and working our strategies. The main
difference was that we were executing against the
headwind of a poor economy.

From the outset, we recognized that many of the factors
impacting our business in 2009 were beyond our control—
such as recycling commodity prices, energy prices, and
the recession-driven declines in industrial and landfill
volumes across the board. This simply served to sharpen
our focus on two key factors that are within our control:
managing our costs and keeping a steady hand on our
pricing leadership.

One of the first actions we took toward reducing costs was
a reorganization of the company. In our field operations, we
reduced the number of market areas from 45 to 25, creating
more opportunity for the efficiencies of scale that larger
market areas typically achieve. At the corporate level, we
realigned the organizational framework to better service
the newly structured field operations. The reorganization
offered both immediate and far-reaching benefits. We
quickly realized the advantages of managing a leaner,

more responsive organization. We exceeded our goal of
$120 million in annualized savings from the restructuring
and, more importantly, positioned the company to reap the
ongoing cost savings of a more streamlined, cost-efficient
organization year after year.




In addition to companywide cost control measures, we
held fast to our pricing strategies in 2009. Increasingly,
customers are seeking the comprehensive waste and
environmental solutions that Waste Management brings
to the table, and they are willing to pay a fair price for
the value and benefit we help bring to their businesses.
Regardless of the economic climate, maintaining
consistency in pricing helps us to maintain strength

and position our company for sustainable growth.

Developing customer-driven solutions.
Even through this demanding year, our focus on customer
service did not waver. In fact, we accelerated the plans
begun in 2008 to organize our sales organization around
specific industry
segments. By mid-2010,
we expect to have sales
teams trained to serve
dedicated segments of
our customer base,
providing customers
with a knowledgeable,
resourceful, single point
of contact at our
company. Another way
we are making it easier
for customers to do

business with us is
through our call centers. We are refining our call
management process so that a customer’s call is answered
and handled by one company representative who is trained
to coordinate the resolution of any inquiry. This saves time,
eliminates transfers to different departments, and provides
a better customer experience.

We are looking at how we serve customers through a
different lens. Instead of offering services that are based
on the assets we have, we are studying the changing
needs of customers and reshaping our services and our
sales organization to better meet those needs. Our goal is
to know more about our customers and how to service
them than anyone else in the industry.

Leading with safety. One thing that we never
lose sight of is the importance of providing a safe and
healthy environment for our employees, our customers and
our communities. We are pleased that the challenges of the
economic climate in 2009 did not overshadow our focus on
safety, which continued to improve. We reduced our Total
Recordable Injury Rate (TRIR), the number used by the
Occupational Safety and Health Administration (OSHA) to
track work-related injuries, to a record 3.1 for the year, a
level that is significantly better than the industry average.
Since 2000, our ongoing commitment to safety has resulted
in a total reduction in workplace injuries of more than

85 percent. Safety will always be a cornerstone value

of our company.

Pursuing our sustainability goals. Given
the difficult economic environment of 2009, it would have
been easy to set aside the sustainability goals that we
announced in 2007. But we didn't. These goals are critical
to our future role as a company that not only manages
waste, but increasingly manages resources. More and
more, our customers look to us for solutions to a wide
range of environmental needs. We are responding with
new and different ways to help customers, governments
and communities advance their own sustainability goals.
Because of our scope of operations, large customer base,
and strategically located assets, our company is uniquely
positioned to manage the entire waste stream and to
extract greater value from the material in the waste stream.
We are actively investing in technology to capitalize on this
long-term trend. We remain committed to our sustainability
goals. And they will help drive improved performance

and returns.

Generate more renewable energy from waste. We use
waste to generate energy in two ways. One is found at
our landfills, where landfill-gas-to-energy plants convert a
naturally occurring resource in landfills—methane—into
a source of renewable power. By the end of 2009,
Waste Management had 119 landfill-gas-to-energy
projects producing 540 megawatts of power, the
equivalent of powering approximately 400,000 homes.




In addition, our wholly owned subsidiary Wheelabrator
Technologies owns or operates 16 waste-to-energy plants
and five independent power production facilities in the U.S.
that generate enough energy to power over 900,000 homes.
Despite the fact that our waste-to-energy revenue was
impacted in 2009 by the decline in electricity sales prices,
the business of creating energy from waste is dynamic and
fast-growing. During the year, we were selected as the
preferred vendor for two Maryland counties with new
waste-to-energy facilities. We won a successful bid to
acquire a waste-to-energy facility in Virginia. We began
pursuing joint venture and operating opportunities in Europe,
and we executed an agreement to purchase an interest in a
joint venture with Shanghai Environment Group to pursue
growth opportunities in China’s fast-growing waste-to-
energy market.

Waste Management uses waste to create enough energy
to power more than 1 million homes every year. By 2020,
we expect to double that output, creating enough energy
to power more than 2 million homes.

Increase recycling. The 2009 economy was hard on
the recycling industry, as prices for the sale of recycled
commodities plunged. It was tough for everyone in the
recycling business, and many smaller companies went
out of business. Still, our commitment to recycling
remains strong.

We have taken steps to modify our customer pricing
structure to cushion against future volatility in commodities
markets. We continue to invest in single-stream plants,
which help increase recycling by giving customers the
convenience of mixing all recyclables in one bin. And we

continue to invest in recycling technologies for the future,
such as converting roof shingles into an asphalt product,
now being piloted in Texas. The good news is that recycling
commodity prices rallied steadily throughout 2009 and are
expected to stabilize in 2010.

As North America’s largest recycler, Waste Management
managed more than 7 million tons of recyclable
commodities in 2009. By the year 2020, we expect to
increase the amount of materials we manage to more
than 20 million tons per year.

Invest in green technology. Because we have one of the
nation'’s largest fleets of heavy duty vehicles, we are in a
position to work closely with suppliers on new technologies
that will lower emissions and increase efficiencies. We are
doing this. At the same time, we're also using existing
technologies to make our fleet more green. At the end of
2009, we had more than 800 natural gas-powered trucks in
our fleet, with plans to add 200 more in 2010. We're testing
parallel hybrid trucks in Texas, and in 2009 we put one on
the road in Pennsylvania for a one-year test. During the year,
we also used technology to reduce the fuel burn of every
truck in our fleet. When fully implemented, this is expected
to save 9 million gallons of fuel per year.

And that's not all. Through a joint venture with the Linde
Group, we built a plant that converts landfill gas into
liquefied natural gas for use as fuel in our trucks. The facility
is currently producing 13,000 gallons per day. At our
Oklahoma City landfill, we are working on a similar project
to convert landfill gas into diesel fuel. We also invested in

a company that is developing the technology to convert
organic wastes into high-octane transportation fuel, as well




as another joint venture to develop plasma gasification
technology that processes wastes from various sources into

a range of environmentally beneficial fuels. We are excited
about the promise that technology holds for the future of
the environment and for the growth of our business.

Over the next 10 years, we plan to reduce emissions and
increase efficiency of our fleet by 15 percent.

Protect nature’s habitats. At Waste Management landfills
across North America, we have set aside thousands of
acres of our land as wildlife habitats. One of our
sustainability goals is to quadruple the number of our
habitats—from 25 sites in 2007 to 100 by the year 2020—
that are certified by the Wildlife Habitat Council (WHC).

At the end of 2009, we were more than halfway to this
goal, with a total of 73 WHC-certified sites. We also set

a goal to have 25,000 acres dedicated solely to nature
preservation by 2020, and we have nearly reached that goal:
at year-end, we had 24,000 protected acres.

By the year 2020, our goal is to preserve 25,000 acres
and have 100 of our wildlife habitats certified by the
Wildlife Habitat Council.

Positioning for opportunity and growth.
While we know the economic challenges of 2009 will
continue into the coming year, we also know that we are

a stronger company, better equipped than ever before to
weather the downturn and come out in a position of unique
competitive advantage.

We are encouraged by the signs we saw in the fourth
quarter of 2009, pointing toward a better year in 2010.
Recycling commodity prices have increased every month,
almost doubling since January 2009, and they continue to
trend upward. Natural gas markets, which affect the sales

price of electricity at some of our waste-to-energy and
landfill-gas-to-energy plants, continued to improve and
matched prior-year prices at the end of 2009.

We remain committed to our goals of growing earnings,
expanding our operating margins, increasing returns on
invested capital, generating strong free cash flow and
returning cash to our shareholders. Our Board of Directors
announced an 8.6 percent increase in the dividend for
2010 and also approved a capital allocation plan that
authorizes up to $1.3 billion to be returned to shareholders.
This demonstrates continuing confidence in our ability to
maintain a strong financial foothold.

We expect to remember 2009 not as a year of economic
woes, but as a year in which we worked hard to make
Waste Management a stronger company—and succeeded.
When the economy turns, the discipline that we have put in
place during this time will be a great springboard for growth.

Our focus remains steadfastly on continuing to lead the
industry in our core businesses of collection and disposal,
while also charting the course for the future management
of waste by extracting greater value from the wide range

of materials that make up the waste stream. Our customers
are counting on us to develop and deliver waste solutions
that are good for business and good for the planet.

And we are.

Thank you for helping us to succeed.

Sincerely,

David P. Steiner
Chief Executive Officer
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WASTE MANAGEMENT
1001 Fannin Street, Suite 4000
Houston, Texas 77002

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
OF WASTE MANAGEMENT, INC.

Date and Time:

May 11, 2010 at 11:00 a.m., Central Time
Place:

The Maury Myers Conference Center
Waste Management, Inc.

1021 Main Street

Houston, Texas 77002

Purpose:
* To elect eight directors;

* To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2010;

* To vote on our proposal to amend our Second Restated Certificate of Incorporation to eliminate any
supermajority stockholder voting provisions;

* To vote on a stockholder proposal relating to disclosure of political contributions, if properly presented
at the meeting;

* To vote on a stockholder proposal relating to the right of stockholders to call special stockholder
meetings, if properly presented at the meeting; and

* To conduct other business that is properly raised at the meeting.
Only stockholders of record on March 15, 2010 may vote at the meeting.

Your vote is important. We urge you to promptly vote your shares by telephone, by the Internet or, if this
Proxy Statement was mailed to you, by completing, signing, dating and returning your proxy card as soon as

possible in the enclosed postage prepaid envelope.

LINDA J. SMITH
Corporate Secretary

March 29, 2010

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 11, 2010: This Notice of Annual
Meeting and Proxy Statement and the Company’s Annual Report on Form 10-K for the year ended
December 31, 2009 are available at http:/www.wm.com.
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PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS

WASTE MANAGEMENT, INC.
1001 Fannin Street, Suite 4000
Houston, Texas 77002

Our Board of Directors is soliciting your proxy for the 2010 Annual Meeting of Stockholders and at any
postponement or adjournment of the meeting. We are furnishing proxy materials to our stockholders primarily
via the Internet. On March 29, 2010, we sent an electronic notice of how to access our proxy materials,
including our Annual Report, to stockholders that have previously signed up to receive their proxy materials
via the Internet. On March 29, 2010, we began mailing a Notice of Internet Availability of Proxy Materials to
those stockholders that previously have not signed up for electronic delivery. The Notice contains instructions
on how stockholders can access our proxy materials on the website referred to in the Notice or request that a
printed set of the proxy materials be sent to them. Internet distribution of our proxy materials is designed to
expedite receipt by stockholders, lower the costs of the annual meeting, and conserve natural resources.

Record Date March 15, 2010.

Quorum A majority of shares outstanding on the record date must be
present in person or by proxy.

Shares Outstanding There were 484,458,162 shares of Common Stock outstanding and
entitled to vote as of March 15, 2010.

Voting by Proxy Internet, phone, or mail.

Voting at the Meeting Stockholders can vote in person during the meeting. Stockholders

of record will be on a list held by the inspector of elections. Bene-
ficial holders must obtain a proxy from their brokerage firm, bank,
or other stockholder of record and present it to the inspector of
elections with their ballot. Voting in person by a stockholder will
replace any previous votes submitted by proxy.

Changing Your Vote Stockholders of record may revoke their proxy at any time before
we vote it at the meeting by submitting a later-dated vote in person
at the annual meeting, via the Internet, by telephone, by mail, or
by delivering instructions to our Corporate Secretary before the
annual meeting. If you hold shares through a bank or brokerage
firm, you may revoke any prior voting instructions by contacting
that firm.

Votes Required to Adopt Proposals Each share of our Common Stock outstanding on the record date is
entitled to one vote on each of the eight director nominees and one
vote on each other matter. To be elected, directors must receive a
majority of the votes cast at the meeting. The proposal to amend
our Certificate of Incorporation requires the favorable vote of at
least two-thirds of our outstanding shares. Each of the other pro-
posals requires the favorable vote of a majority of the shares
present, either by proxy or in person, and entitled to vote.

Effect of Abstentions and Broker

Non-Votes Abstentions will have no effect on the election of directors. For
each of the other proposals, abstentions will have the same effect
as a vote against these matters because they are considered present
and entitled to vote.



Voting Instructions

Attending in Person

Stockholder Proposals for the 2011
Annual Meeting

If your shares are held by your broker and you do not give voting
instructions, your broker will be entitled to vote your shares in its
discretion for the ratification of our independent registered public
accounting firm and for the amendment to our Certificate of Incor-
poration. For the election of directors and each of the stockholder
proposals, your shares will be treated as broker non-votes. Broker
non-votes are not entitled to vote. Thus, absent voting instructions
from you, your broker will not be able to vote your shares for the
election of directors and will not be able to vote on the stockholder
proposals. A broker non-vote has no effect on the outcome of the
vote.

You may receive more than one proxy card depending on how you
hold your shares. Shares registered in your name and shares held in
our Employee Stock Purchase Plan are covered by separate proxy
cards. If you hold shares through a broker, your ability to vote by
phone or over the Internet depends on your broker’s voting process.
You should complete and return each proxy or other voting instruc-
tion request provided to you.

If you complete and submit your proxy voting instructions, the per-
sons named as proxies will follow your instructions. If you submit
your proxy but do not give voting instructions, we will vote your
shares as follows:

¢ FOR our director candidates;

* FOR the ratification of the independent registered public
accounting firm;

FOR the amendment to our Certificate of Incorporation;

AGAINST the stockholder proposal relating to disclosure of polit-
ical contributions; and

AGAINST the stockholder proposal relating to the right of stock-
holders to call special stockholder meetings.

If you give us your proxy, any other matters that may properly
come before the meeting will be voted at the discretion of the
proxy holders.

Only stockholders, their proxy holders and our invited guests may
attend the meeting. If you plan to attend, please bring identification
and, if you hold shares in street name, bring your bank or broker
statement showing your beneficial ownership of Waste Manage-
ment stock in order to be admitted to the meeting.

If you are planning to attend our annual meeting and require direc-
tions to the meeting, please contact our Corporate Secretary at
713-512-6200.

The only items that will be discussed at this year’s annual meeting
will be the items set out in the Notice. There will be no
presentations.

Eligible stockholders who want to have proposals considered for
inclusion in the Proxy Statement for our 2011 Annual Meeting
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Expenses of Solicitation

Annual Report

Householding Information

should notify our Corporate Secretary at Waste Management, Inc.,
1001 Fannin Street, Suite 4000, Houston, Texas 77002. The written
proposal must be received at our offices no later than November 29,
2010 and no earlier than October 30, 2010. A stockholder must
have been the registered or beneficial owner of (a) at least 1% of
our outstanding Common Stock or (b) shares of our Common
Stock with a market value of $2,000 for at least one year before
submitting the proposal. Also, the stockholder must continue to
own the stock through the date of the 2011 Annual Meeting.

We pay the cost of preparing, assembling and mailing this proxy-
soliciting material. In addition to the use of the mail, proxies may
be solicited personally, by Internet or telephone, or by Waste Man-
agement officers and employees without additional compensation.
We pay all costs of solicitation, including certain expenses of bro-
kers and nominees who mail proxy materials to their customers or
principals. Also, Innisfree M&A Incorporated has been hired to
help in the solicitation of proxies for the 2010 Annual Meeting for
a fee of approximately $15,000 plus associated costs and expenses.

A copy of our Annual Report on Form 10-K for the year ended
December 31, 2009, which includes our financial statements for fis-
cal year 2009, is included with this Proxy Statement. The Annual
Report on Form 10-K is not incorporated by reference into this
Proxy Statement or deemed to be a part of the materials for the
solicitation of proxies.

We have adopted a procedure approved by the SEC called “house-
holding.” Under this procedure, stockholders of record who have
the same address and last name and do not participate in electronic
delivery of proxy materials will receive only one copy of the
Annual Report and Proxy Statement unless we are notified that one
or more of these individuals wishes to receive separate copies. This
procedure helps reduce our printing costs and postage fees.

If you participate in householding and wish to receive a separate
copy of this Proxy Statement and the Annual Report, please con-
tact: Waste Management, Inc., Corporate Secretary, 1001 Fannin
Street, Suite 4000, Houston, Texas 77002, telephone 713-512-6200.

If you do not wish to participate in householding in the future, and
prefer to receive separate copies of the proxy materials, please con-
tact: Broadridge Financial Solutions, Attention Householding
Department, 51 Mercedes Way, Edgewood, NY 11717, telephone
1-800-542-1061. If you are eligible for householding but are cur-
rently receiving multiple copies of proxy materials and wish to
receive only one copy for your household, please contact
Broadridge.



BOARD OF DIRECTORS

Our Board of Directors currently has eight members. Each member of our Board is elected annually.
Mr. Pope is the Non-Executive Chairman of the Board and presides over all meetings of the Board, including
executive sessions that only non-employee directors attend.

Stockholders and interested parties wishing to communicate with the Board or the non-employee directors
should address their communications to Mr. John C. Pope, Non-Executive Chairman of the Board, c/o Waste
Management, Inc., P.O. Box 53569, Houston, Texas 77052-3569.

Leadership Structure

We separated the roles of Chairman of the Board and Chief Executive Officer at our Company in 2004.
The separation of the roles occurred in connection with our Board of Directors’ succession planning for the
retirement of A. Maurice Myers, our then Chairman, Chief Executive Officer and President. At that time, our
Board decided that when Mr. Myers retired, the Company should appoint separate individuals to serve as
Chairman and as Chief Executive Officer.

We believe that having a Non-Executive Chairman of the Board is in the best interests of the Company
and stockholders. Over the past several years, the demands made on boards of directors have been ever
increasing. This is in large part due to increased regulation under federal securities laws, national stock
exchange rules and other federal and state regulatory changes. More recently, macroeconomic conditions such
as the global recession and turmoil in the credit markets have increased the demands made on boards of
directors. The Non-Executive Chairman’s responsibilities include leading full Board meetings and executive
sessions, as well as ensuring best practices and managing the Board function. The Board named Mr. Pope
Chairman of the Board due to his tenure with and experience and understanding of the Company, as well as
his vast experience on public company boards of directors.

The separation of the positions allows Mr. Pope to focus on management of Board matters and allows our
Chief Executive Officer to focus his talents and attention on managing our business. Additionally, we believe
the separation of those roles ensures the independence of the Board in its oversight role of critiquing and
assessing the Chief Executive Officer and management generally.

Role in Risk Oversight

Our executive officers have the primary responsibility for risk management within our Company. Our
Board of Directors oversees risk management to ensure that the processes designed and implemented by our
executives are adapted to and integrated with the Company’s strategy and are functioning as directed. The
primary means by which the Board oversees our risk management structures and policies is through its regular
communications with management. The Company believes that its leadership structure is conducive to
comprehensive risk management practices, and that the Board’s involvement is appropriate to ensure effective
oversight.

The Board of Directors and its committees meet in person approximately six times a year, including one
meeting that is dedicated specifically to strategic planning. At each of these meetings, our Chief Executive
Officer; President and Chief Operating Officer; Chief Financial Officer; and General Counsel are asked to
report to the Board and, when appropriate, specific committees. Additionally, other members of management
and employees are requested to attend meetings and present information, including those responsible for our
Internal Audit and Environmental Audit functions. One of the purposes of these presentations is to provide
direct communication between members of the Board and members of management; the presentations provide
members of the Board with the information necessary to understand the risk profile of the Company, including
information regarding the specific risk environment, exposures affecting the Company’s operations and the
Company’s plans to address such risks. In addition to information regarding general updates to the Company’s
operational and financial condition, management reports to the Board on a number of specific issues meant to
inform the Board about the Company’s outlook and forecasts, and any impediments to meeting those or its
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pre-defined strategies generally. These direct communications between management and the Board of Directors
allow the Board to assess management’s evaluation and management of the day-to-day risks of the Company.

Management is encouraged to communicate with the Board of Directors with respect to extraordinary risk
issues or developments that may require more immediate attention between regularly scheduled Board
meetings. Mr. Pope, as Non-Executive Chairman, facilitates communications with the Board of Directors as a
whole and is integral in initiating the frank, candid discussions among the independent Board members
necessary to ensure management is adequately evaluating and managing the Company’s risks. These intra-
Board communications are essential in its oversight function. Additionally, all members of the Board are
invited to attend all committee meetings, regardless of whether the individual sits on the specific committee,
and committee chairs report to the full Board. These practices ensure that all issues affecting the Company are
considered in relation to each other and by doing so, risks that affect one aspect of our Company can be taken
into consideration when considering other risks.

The Company also initiated an enterprise risk management process several years ago, which is
coordinated by the Company’s Internal Audit department, under the supervision of the Company’s Chief
Financial Officer. This process initially involved the identification of the Company’s programs and processes
related to risk management, and the individuals responsible for them. Included was a self-assessment survey
completed by senior personnel requesting information regarding perceived risks to the Company, with
follow-up interviews with members of senior management to review any gaps between their and their direct
reports’ responses. The information gathered was tailored to coordinate with the Company’s strategic planning
process such that the risks could be categorized in a manner that identified the specific Company strategies
that may be jeopardized and plans could be developed to address the risks to those strategies. The Company
then conducted an open-ended survey aligned with the objectives of the Company’s strategic goals with several
individuals with broad risk management and/or risk oversight responsibilities. Included in the survey was the
identification of the top concerns, assessment of their risk impact and probability, and identification of the
responsible risk owner. Finally, a condensed survey of top risks was completed by approximately 200 senior
personnel to validate the risks and the risk rankings.

The results of these efforts were reported to the Board of Directors, which is responsible for the design of
the risk management process. Since its implementation, regular updates are given to the Board of Directors on
all Company risks. In addition, the Audit Committee is responsible for ensuring that an effective risk
assessment process is in place, and quarterly reports are made to the Audit Committee on all financial and
compliance risks in accordance with New York Stock Exchange requirements.

Independence of Board Members

The Board of Directors has determined that each of the following seven non-employee director candidates
is independent in accordance with the New York Stock Exchange listing standards:

Pastora San Juan Cafferty
Frank M. Clark, Jr.
Patrick W. Gross
John C. Pope
W. Robert Reum
Steven G. Rothmeier
Thomas H. Weidemeyer

Mr. Steiner is an employee of the Company and, as such, is not considered an “independent” director.

To assist the Board in determining independence, the Board of Directors adopted categorical standards of
director independence, which meet or exceed the requirements of the New York Stock Exchange. These
standards specify certain relationships that must be avoided in order for the non-employee director to be
deemed independent. The Board reviewed all commercial and non-profit affiliations of each non-employee
director and the dollar amount of all transactions between the Company and each entity with which a non-
employee director is affiliated to determine independence. These transactions included the Company, through
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its subsidiaries, providing waste management services in the ordinary course of business and the Company’s
subsidiaries purchasing goods and services in the ordinary course of business. The categorical standards our
Board uses in determining independence are included in our Corporate Governance Guidelines, which can be
found on our website. The Board has determined that each non-employee director candidate meets these
categorical standards and that there are no other relationships that would affect independence.

Meetings and Board Committees

Last year the Board held eight meetings and each committee of the Board met independently as set forth
below. Each director attended at least 75% of the meetings of the Board and the committees on which he
served. In addition, all directors attended the 2009 Annual Meeting of Stockholders. Although we do not have
a formal policy regarding director attendance at annual meetings, it has been longstanding practice that all
directors attend unless there are unavoidable schedule conflicts or unforeseen circumstances.

The Board appoints committees to help carry out its duties. In particular, Board committees work on key
issues in greater detail than would be possible at full Board meetings. Each committee reviews the results of
its meetings with the full Board, and all members of the Board are invited to attend all committee meetings.
The Board has three separate standing committees: the Audit Committee, which is a separately designated
standing committee established in accordance with Section 3(a)(58)(A) of the Securities Exchange Act of
1934, as amended; the Management Development and Compensation Committee; and the Nominating and
Governance Committee. Additionally, the Board has the power to appoint additional committees, as it deems
necessary. In 2006, the Board appointed a Special Committee, as described below.

The Audit Committee

Mr. Rothmeier has been the Chairman of our Audit Committee since May 2004. The other members of
our Audit Committee are Ms. Cafferty and Messrs. Clark, Gross, Pope and Reum. Each member of our Audit
Committee satisfies the additional New York Stock Exchange independence standards for audit committees.
Our Audit Committee held nine meetings in 2009.

SEC rules require that we have at least one financial expert on our Audit Committee. Our Board of
Directors has determined that Mr. Rothmeier and Mr. Pope are both Audit Committee financial experts for
purposes of the SEC’s rules based on a thorough review of their education and financial and public company
experience.

Mr. Rothmeier served in various leadership positions in the airline industry for approximately 16 years,
including the positions of Chairman, CEO and CFO of Northwest Airlines. He founded Great Northern
Capital, a private investment management, consulting and merchant banking firm, in 1993, where he continues
to serve as Chairman and CEO. Mr. Rothmeier has a master’s degree in finance from the University of
Chicago Graduate School of Business and a bachelor’s degree in business administration from the University
of Notre Dame. Mr. Rothmeier serves on one public company audit committee in addition to ours.

Mr. Pope served in various financial positions, primarily in the airline industry, for approximately 17 years,
including over nine years combined in CFO positions at American Airlines and United Airlines. He has a
master’s degree in finance from the Harvard Graduate School of Business Administration and a bachelor’s
degree in engineering and applied science from Yale University. Mr. Pope serves on three public company
audit committees in addition to ours. The Board reviewed the time Mr. Pope spends on each company’s audit
committee and the time he spends on other companies’ interests and determined that such service and time
does not impair his ability to serve on our Audit Committee.

Mr. Gross serves on four public company audit committees in addition to ours. The Board reviewed the
time Mr. Gross spends on each company’s audit committee and the time he spends on other companies’
interests and determined that such service and time does not impair his ability to serve on our Audit
Committee.

Neither Ms. Cafferty, Mr. Clark, nor Mr. Reum currently serve on the audit committees of other public
companies.



The Audit Committee’s duties are set forth in a written charter that was approved by the Board of
Directors. A copy of the charter can be found on our website. The Audit Committee generally is responsible
for overseeing all matters relating to our financial statements and reporting, internal audit function and
independent auditors. As part of its function, the Audit Committee reports the results of all of its reviews to
the full Board. In fulfilling its duties, the Audit Committee, has the following responsibilities:

Administrative Responsibilities

» Report to the Board, at least annually, all public company audit committee memberships by members
of the Audit Committee;

» Perform an annual review of its performance relative to its charter and report the results of its
evaluation to the full Board; and

* Adopt an orientation program for new Audit Committee members.

Independent Auditor
* Engage an independent auditor, determine the auditor’s compensation and replace the auditor if necessary;

» Review the independence of the independent auditor and establish our policies for hiring current or
former employees of the independent auditor;

* Evaluate the lead partner of our independent audit team and review a report, at least annually,
describing the independent auditor’s internal control procedures; and

» Pre-approve all services, including non-audit engagements, provided by the independent auditor.

Internal Audit
» Review the plans, staffing, reports and activities of the internal auditors; and

* Review and establish procedures for receiving, retaining and handling complaints, including anonymous
complaints by our employees, regarding accounting, internal controls and auditing matters.

Financial Statements
» Review financial statements and Forms 10-K and 10-Q with management and the independent auditor;

* Review all earnings press releases and discuss with management the type of earnings guidance that we
provide to analysts and rating agencies;

* Discuss with the independent auditor any material changes to our accounting principles and matters required
to be communicated under Statement on Auditing Standards No. 61 relating to the conduct of the audit;

» Review our financial reporting, accounting and auditing practices with management, the independent
auditor and our internal auditors;

» Review management’s and the independent auditor’s assessment of the adequacy and effectiveness of
financial reporting controls; and

» Review CEO and CFO certifications related to our reports and filings.

Audit Committee Report

The role of the Audit Committee is, among other things, to oversee the Company’s financial reporting process
on behalf of the Board of Directors, to recommend to the Board whether the Company’s financial statements
should be included in the Company’s Annual Report on Form 10-K and to select the independent auditor for
ratification by stockholders. Company management is responsible for the Company’s financial statements as well as
for its financial reporting process, accounting principles and internal controls. The Company’s independent auditors
are responsible for performing an audit of the Company’s financial statements and expressing an opinion as to the
conformity of such financial statements with generally accepted accounting principles.
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The Audit Committee has reviewed and discussed the Company’s audited financial statements as of and
for the year ended December 31, 2009 with management and the independent registered public accounting
firm, and has taken the following steps in making its recommendation that the Company’s financial statements
be included in its annual report:

* First, the Audit Committee discussed with Ernst & Young, the Company’s independent registered public
accounting firm for fiscal year 2009, those matters required to be discussed by Statement on Auditing
Standards No. 61, including information regarding the scope and results of the audit. These communi-
cations and discussions are intended to assist the Audit Committee in overseeing the financial reporting
and disclosure process.

Second, the Audit Committee discussed with Ernst & Young its independence and received from
Ernst & Young a letter concerning independence as required under applicable independence standards
for auditors of public companies. This discussion and disclosure helped the Audit Committee in
evaluating such independence. The Audit Committee also considered whether the provision of other
non-audit services to the Company is compatible with the auditor’s independence.

L]

Third, the Audit Committee met periodically with members of management, the internal auditors and
Ernst & Young to review and discuss internal controls over financial reporting. Further, the Audit
Committee reviewed and discussed management’s report on internal control over financial reporting as
of December 31, 2009, as well as Ernst & Young’s report regarding the effectiveness of internal control
over financial reporting.

Finally, the Audit Committee reviewed and discussed, with the Company’s management and Ernst &
Young, the Company’s audited consolidated balance sheet as of December 31, 2009, and consolidated
statements of income, cash flows and equity for the fiscal year ended December 31, 2009, including the
quality, not just the acceptability, of the accounting principles, the reasonableness of significant
judgments and the clarity of the disclosure.

The Committee has also discussed with the Company’s internal auditors and independent registered public
accounting firm the overall scope and plans of their respective audits. The Committee meets periodically with
both the internal auditors and independent registered public accounting firm, with and without management
present, to discuss the results of their examinations and their evaluations of the Company’s internal controls.

The members of the Audit Committee are not engaged in the accounting or auditing profession and,
consequently, are not experts in matters involving auditing or accounting. In the performance of their oversight
function, the members of the Audit Committee necessarily relied upon the information, opinions, reports and
statements presented to them by Company management and by the independent registered public accounting firm.

Based on the reviews and discussions explained above (and without other independent verification), the
Audit Committee recommended to the Board (and the Board approved) that the Company’s financial
statements be included in its annual report for its fiscal year ended December 31, 2009. The Committee has
also approved the selection of Ernst & Young as the Company’s independent registered public accounting firm
for fiscal year 2010.

The Audit Committee of the Board of Directors

Steven G. Rothmeier, Chairman
Pastora San Juan Cafferty
Frank M. Clark, Jr.

Patrick W. Gross

John C. Pope

W. Robert Reum

The Management Development and Compensation Committee

Mr. Reum has served as the Chairman of our Management Development and Compensation Committee
since May 2004. The other members of the Committee are Messrs. Clark, Pope, Rothmeier and Weidemeyer.
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Each member of our Compensation Committee is independent in accordance with the rules and regulations of
the New York Stock Exchange. The Compensation Committee met seven times in 2009.

Our Compensation Committee is responsible for overseeing all of our executive and senior management
compensation, as well as developing the Company’s compensation philosophy generally. The Compensation
Committee’s written charter, which was approved by the Board of Directors, can be found on our website. In
fulfilling its duties, the Compensation Committee has the following responsibilities:

» Review and establish policies governing the compensation and benefits of all of our executives;

» Approve the compensation of our senior management and set the bonus plan goals for those
individuals;

* Conduct an annual evaluation of our Chief Executive Officer by all independent directors to set his
compensation;

* Oversee the administration of all of our equity-based incentive plans;

* Recommend to the full Board new Company compensation and benefit plans or changes to our existing
plans; and

» Perform an annual review of its performance relative to its charter and report the results of its
evaluation to the full Board.

In overseeing compensation matters, the Compensation Committee may delegate authority for day-to-day
administration and interpretation of the Company’s plans, including selection of participants, determination of
award levels within plan parameters, and approval of award documents, to Company employees. However, the
Compensation Committee may not delegate any authority under those plans for matters affecting the
compensation and benefits of the executive officers.

For additional information on the Compensation Committee, see the Compensation Discussion and
Analysis on page 20.

Compensation Committee Report

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis,
beginning on page 20, with management. Based on the review and discussions, the Compensation Committee
recommended to the Board of Directors that the Compensation Discussion and Analysis be included in the
Company’s Proxy Statement.

The Management Development and Compensation
Committee of the Board of Directors

W. Robert Reum, Chairman
Frank M. Clark, Jr.

John C. Pope

Steven G. Rothmeier
Thomas H. Weidemeyer

Compensation Committee Interlocks and Insider Participation

During 2009 each of Mr. Clark, Pope, Reum, Rothmeier and Weidemeyer served on the Compensation
Committee. No member of the Compensation Committee was an officer or employee of Waste Management
during 2009; no member of the Compensation Committee is a former officer of the Company; and no
compensation committee interlocking existed in 2009. Mr. Pope entered into an open market transaction
involving publicly traded debt of the Company, which is described below, under “Related Party Transactions.”
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The Nominating and Governance Committee

Ms. Cafferty has served as the Chairperson of our Nominating and Governance Committee since May
2008. The other members of the Committee include Messrs. Gross, Pope and Weidemeyer. Each member of
our Nominating and Governance Committee is independent in accordance with the rules and regulations of the
New York Stock Exchange. In 2009, the Nominating and Governance Committee met five times.

The Nominating and Governance Committee has a written charter that has been approved by the Board of
Directors and can be reviewed by accessing our website. It is the duty of the Nominating and Governance
Committee to oversee matters regarding corporate governance. In fulfilling its duties, the Nominating and
Governance Committee has the following responsibilities:

* Review and recommend the composition of our Board, including the nature and duties of each of our
committees;

* Evaluate and recommend to the Board the compensation paid to our non-employee directors;
» Evaluate the charters of each of the committees and recommend who the committee chairs will be;
» Review individual director’s performance in consultation with the Chairman of the Board;

* Recommend retirement policies for the Board, the terms for directors and the proper ratio of employee
directors to outside directors;

* Perform an annual review of its performance relative to its charter and report the results of its
evaluation to the full Board;

* Review stockholder proposals received for inclusion in the Company’s proxy statement and recommend
action to be taken with regard to the proposals to the Board; and

Identify and recommend to the Board candidates to fill director vacancies.

Potential director candidates are identified through various methods; the Committee welcomes suggestions
from directors, members of management, and stockholders. From time to time, the Nominating and
Governance Committee uses outside consultants to assist it with identifying potential director candidates.

For all potential candidates, the Nominating and Governance Committee considers all factors it deems
relevant, such as a candidate’s personal and professional integrity and sound judgment, business and
professional skills and experience, independence, possible conflicts of interest, diversity, and the potential for
effectiveness, in conjunction with the other directors, to serve the long-term interests of the stockholders.
While there is no formal policy with regard to consideration of diversity in identifying director nominees, the
Committee considers diversity in business experience, professional expertise, gender and ethnic background,
along with various other factors when evaluating director nominees. The Committee uses a matrix of
functional and industry experiences to develop criteria to select candidates. Before being nominated by the
Nominating and Governance Committee, director candidates are interviewed by the Chief Executive Officer
and a minimum of two members of the Nominating and Governance Committee, including the Non-Executive
Chairman of the Board. Additional interviews may include other members of the Board, representatives from
senior levels of management and an outside consultant.

The Committee currently intends to maintain the size of the Board at eight directors, which is consistent
with the objective stated in our Corporate Governance Guidelines. The Nominating and Governance Commit-
tee will consider all potential nominees on their merits without regard to the source of recommendation. The
Nominating and Governance Committee believes that the nominating process will and should continue to
involve significant subjective judgments. To suggest a nominee, you should submit your candidate’s name,
together with biographical information and his or her written consent to nomination to the Chairman of the
Nominating and Governance Committee, Waste Management, Inc., 1001 Fannin Street, Suite 4000, Houston,
Texas 77002, between October 30, 2010 and November 29, 2010.
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Related Party Transactions

The Board of Directors has adopted a written Related Party Transactions Policy for the review and
approval or ratification of related party transactions. Our policy generally defines related party transactions as
current or proposed transactions in excess of $120,000 in which (i) the Company is a participant and (ii) any
director, executive officer or immediate family member of any director or executive officer has a direct or
indirect material interest. In addition, the policy sets forth certain transactions that will not be considered
related party transactions, including (i) executive officer compensation and benefit arrangements; (ii) director
compensation arrangements; (iii) business travel and expenses, advances and reimbursements in the ordinary
course of business; (iv) indemnification payments and advancement of expenses, and payments under directors’
and officers’ indemnification insurance policies; (v) any transaction between the Company and any entity in
which a related party has a relationship solely as a director, a less than 5% equity holder, or an employee
(other than an executive officer); and (vi) purchases of Company debt securities, provided that the related
party has a passive ownership of no more than 2% of the principal amount of any outstanding series. The
Nominating and Governance Committee is responsible for overseeing the policy.

All executive officers and directors are required to notify the General Counsel or the Corporate Secretary
as soon as practicable of any proposed transaction that they or their family members are considering entering
into that involves the Company. The General Counsel will determine whether potential transactions or
relationships constitute related party transactions that must be referred to the Nominating and Governance
Committee.

The Nominating and Governance Committee will review a detailed description of the transaction,
including:

¢ the terms of the transaction;

* the business purpose of the transaction;

* the benefits to the Company and to the relevant related party; and

» whether the transaction would require a waiver of the Company’s Code of Conduct.

In determining whether to approve a related party transaction, the Nominating and Governance Commit-
tee will consider, among other things, whether:

* the terms of the related party transaction are fair to the Company and such terms would be on the same
basis if the transaction did not involve a director or executive officer;

* there are business reasons for the Company to enter into the related party transaction;
* the related party transaction would impair the independence of any non-employee director;

» the related party transaction would present an improper conflict of interest for any director or executive
officer of the Company; and

* the related party transaction is material to the Company or the individual.

Any member of the Nominating and Governance Committee who has an interest in a transaction
presented for consideration will abstain from voting on the related party transaction.

The Nominating and Governance Committee’s consideration of related party transactions and its determi-
nation of whether to approve such a transaction are reflected in the minutes of the Nominating and Governance
Committee’s meetings.

The following transactions did not constitute related party transactions under our policy because the
ownership of the debt securities was less than 2% of the outstanding principal amount of the series; however,
we are disclosing them in accordance with SEC requirements:

In 2008, Mr. Steiner, Chief Executive Officer and a Director, purchased $300,000 principal amount of the
Company’s 6.10% Senior Notes due March 2018 in an open-market transaction. Interest payments on the notes
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are made on March 15 and September 15 of each year, with the final interest payment made at maturity on
March 15, 2018. In 2009, Mr. Steiner received interest payments in the amount of $18,300.

In 2009, Mr. Pope, Non-Executive Chairman of the Board, purchased an aggregate of $600,015 of our
tax-exempt bonds in open market transactions. The three series of bonds purchased by Mr. Pope are
remarketed semi-annually, at which time interest rates are set. Mr. Pope purchased the bonds in the
remarketings that occurred in July 2009. Mr. Pope purchased $200,005 of each of the three series when the
interest rates were set at 2.63%, 2.5% and 2.63%, respectively. However, Mr. Pope received no interest
payments until January 2010, at which time he did not participate in the remarketings and, as a result, no
longer owns these securities.

The Company is not aware of any other transactions that would require disclosure.

Special Committee

The Board of Directors appointed a Special Committee in November 2006 to make determinations
regarding the Company’s obligation to provide indemnification when and as may be necessary. The Special
Committee consists of Mr. Gross and Mr. Weidemeyer. The Special Committee held no meetings in 2009.

Board of Directors Governing Documents

Stockholders may obtain copies of our Corporate Governance Guidelines, the Charters of the Audit
Committee, the Compensation Committee, and the Nominating and Governance Committee, and our Code of
Conduct free of charge by contacting the Corporate Secretary, c/o Waste Management, Inc., 1001 Fannin
Street, Suite 4000, Houston, Texas 77002 or by accessing our website at Attp.//www.wm.com.

Non-Employee Director Compensation

Our non-employee director compensation program consists of equity awards and cash consideration.
Compensation for directors is recommended annually by the Nominating and Governance Committee with the
assistance of an independent third-party consultant, and set by action of the Board of Directors. The Board’s
goal in designing directors’ compensation is to provide a competitive package that will enable the Company to
attract and retain highly skilled individuals with relevant experience. The compensation also is designed to
reflect the time and talent required to serve on the board of a company of our size and complexity. The Board
seeks to provide sufficient flexibility in the form of compensation delivered to meet the needs of different
individuals while ensuring that a substantial portion of directors” compensation is linked to the long-term
success of the Company.

Equity Compensation

Non-employee directors receive an annual grant of shares of Common Stock. There are no restrictions on
the shares; however, non-employee directors are subject to ownership guidelines that require a minimum
ownership and that all net shares received in connection with a stock award, after selling shares to pay all
applicable taxes, be held during their tenure as a director and for one year following termination of Board
service. The grant of shares is made in two equal installments and the number of shares issued is based on the
market value of our Common Stock on the dates of grants, which are January 15 and July 15 of each year. In
2009, the equity grant to non-employee directors was valued at $110,000 and each director received a grant
valued at $55,000 on each of January 15, 2009 and July 15, 2009. In addition to the annual grant, Mr. Pope
receives a grant of shares valued at $100,000 for his service as Non-Executive Chairman of the Board, which
is also awarded in two equal installments on January 15 and July 15 of each year. The grant date fair value of
the awards is equal to the number of shares issued times the market value of our Common Stock on that date;
there are no assumptions used in the valuation of shares.

Shares granted to the non-employee directors in January 2009 were granted under the Company’s 2004
Stock Incentive Plan and shares granted to the non-employee directors in July 2009 were granted under the
Company’s 2009 Stock Incentive Plan.
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In November 2009, the Board terminated the 2003 Directors Deferred Compensation Plan, under which
we previously granted deferred stock units to non-employee directors.

Cash Compensation

All non-employee directors receive an annual cash retainer for Board service and additional cash retainers
for serving as a committee chair and for service on certain committees. Directors do not receive meeting fees
in addition to the retainers. The cash retainers are payable in two equal installments in January and July of
each year. The payments of the retainers for each six-month period are not pro-rated, nor are they subject to
refund. The table below sets forth the cash retainers for 2009:

Annual Retainer $90,000
Annual Chair Retainers $100,000 for Non-Executive Chairman
$25,000 for Audit Committee Chair
$20,000 for Compensation Committee Chair
$15,000 for Nominating and Governance Committee Chair
Other Annual Retainers $5,000 for Audit Committee service (other than Chair)
$4,000 for Compensation Committee service (other than Chair)
$10,000 for Special Committee service

The table below shows the aggregate cash paid, and stock awards issued, to the non-employee directors
in 2009 in accordance with the descriptions set forth above:

Fees Earned Stock Option
or Paid in Awards Awards Total

Name Cash ($) ® ®Q) ®

John C. Pope, Chairman of the Board ............. 199,000 210,000 0 409,000
Pastora San Juan Cafferty ...................... 110,000 110,000 0 220,000
Frank M. Clark, Jr. . ....... ... .. ... ... ... 99,000 110,000 0 209,000
Patrick W. Gross. . . ... 95,000 110,000 0 205,000
W.Robert Reum. .......... ... ... .. .0 vvu.... 115,000 110,000 0 225,000
Steven G. Rothmeier. . ........................ 119,000 110,000 0 229,000
Thomas H. Weidemeyer . ...................... 94,000 110,000 0 204,000

(1) The table below shows the number of stock options held by each of our non-employee directors as of
December 31, 2009. The options are all fully vested based on their initial terms and all expire ten years
from date of grant. We have not granted any stock options to our non-employee directors since 2002.

No. of Options Exercise

Grant Date Outstanding Price ($)
John C.Pope ... ... 01/02/2002 10,000 30.240
01/02/2001 10,000 26.375
Pastora San Juan Cafferty .......................... 01/02/2002 10,000 30.240
01/02/2001 10,000 26.375
Steven G. Rothmeier.............................. 01/02/2002 10,000 30.240
01/02/2001 10,000 26.375

On December 31, 2009, Mr. Pope received a cash payment of $50,295, representing the payment of
compensation earned in 2000 that Mr. Pope had deferred. The amount represents 1,488 phantom stock units
that had been accrued under the Company’s 1999 Directors’ Deferred Compensation Plan and was paid in
accordance with a deferral election that Mr. Pope had made in 1999. There are no phantom stock units
outstanding under the 1999 Directors’ Deferred Compensation Plan.
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ELECTION OF DIRECTORS
(Item 1 on the Proxy Card)

The first proposal on the agenda is the election of eight directors to serve until the 2011 Annual Meeting of
Stockholders or until their respective successors have been duly elected and qualified. The Board has nominated
the eight director candidates named below, and recommends that you vote FOR their election. If any nominee is

unable or unwilling to serve as a director, which we do

not anticipate, the Board, by resolution, may reduce the

number of directors that constitute the Board or may choose a substitute. Our Bylaws provide that if any director
nominee does not receive more than 50% of the votes cast for his election, he will tender his resignation to the
Board of Directors. The Nominating and Governance Committee will then make a recommendation to the Board
on whether to accept or reject the resignation, or whether other action should be taken.

The table below shows all of our director nominees; their ages, terms of office on our Board; experience
within the past five years; and their qualifications we considered when inviting them to join our Board as well
as nominating them for re-election. We believe that, as a general matter, our directors’ past five years of
experience gives an indication of the wealth of knowledge and experience these individuals have and that we
considered; however, we have also indicated the specific skills and areas of expertise we believe makes each

of these individuals a valuable member of our Board.

Director Nominees

Director

Pastora San Juan Cafferty, 69
Director since 1994

Professor Emerita — University of Chicago since
June 2005; Professor — University of Chicago from
1985 to 2005; and faculty member from 1971 to
2005.

Director of Integrys Energy Group, Inc., or one of its
predecessors, since 1988.

Director of Harris Financial Corporation, a private
corporation, since 1997.

Director of Kimberly Clark Corporation from 1976 to
2007.

Frank M. Clark, Jr., 64
Director since 2002

Chairman and Chief Executive Officer — ComEd
(energy services company and subsidiary of Exelon
Corporation) since November 2005; President —
ComEd from 2001 to November 2005.

Executive Vice President and Chief of Staff — Exelon
Corporation (public utility holding company) from
2004 to 2005; Senior Vice President — Exelon
Corporation from 2002 to 2004.

Director of Harris Financial Corporation, a private
corporation, since 2005.

Director of Aetna, Inc. since 2006.

Director of Shore Bank, a private corporation, from
2004 to 2005.

Qualifications

Ms. Cafferty has significant expertise in areas of
public policy, strategic planning, and government and
community relations through her 34-year
professorship with the University of Chicago.
Additionally, she has served as a director on multiple
public company boards and brings over 30 years of
board experience to the Company.

Mr. Clark has served in executive positions at a large
public utility company for several years, providing him
with extensive experience and knowledge of large
company management, operations and business critical
functions. He also brings eight years of experience as a
member of a public company board of directors.
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Director

Patrick W. Gross, 65
Director since 2006

Chairman of The Lovell Group (private investment
and advisory firm) since October 2001.

Director of Capital One Financial Corporation since
1995.

Director of Liquidity Services, Inc. since 2001.

Director of Career Education Corporation since 2005.

Director of Taleo Corporation since 2006.
Director of Rosetta Stone, Inc. since 2009.

Director of Computer Network Technology
Corporation from 1997 to 2006.

Director of Mobius Management Systems, Inc. from
2002 to 2007.

John C. Pope, 60
Non-Executive Chairman of the Board since 2004;
Director since 1997

Chairman of the Board — PFI Group (private
investment firm) since July 1994.

Director of R.R. Donnelley & Sons Company, or
predecessor companies, since 1996.

Director of Dollar Thrifty Automotive Group, Inc.
since 1997.

Director of Kraft Foods, Inc. since 2001.
Director of Con-way, Inc. since 2003.

Director of Federal Mogul Corporation from 1987 to
2007.

Director of Per-Se Technologies, Inc., or predecessor
companies, from 1998 to 2005.

W. Robert Reum, 67
Director since 2003

Chairman, President and CEO — Amsted Industries
Incorporated (diversified manufacturer for the
railroad, vehicular and construction industries) since
March 2001.

Qualifications

Mr. Gross was a founder of American Management
Systems, Inc., a global business and information
technology firm, where he was principal executive
officer for over 30 years. As a result, he has extensive
experience in applying information technology and
advanced data analytics in global companies. He also
brings over 30 years of experience as a director on
public company boards of directors.

Mr. Pope served in executive operational and
financial positions at large airline companies for
almost 20 years, providing him with extensive
experience and knowledge of management of large
public companies. His background, education and
board service also provide him with expertise in
finance and accounting. Additionally, Mr. Pope has
over 30 years experience as a director on public
company boards.

Mr. Reum has served as the chief executive of a
private diversified manufacturing company for several
years. He also served as Chairman, President and
Chief Executive Officer of The Interlake Corporation,
a public diversified metal products company, from
1991 to 1999. As a result, he has extensive
management experience within a wide range of
business functions. Mr. Reum also brings over

15 years of experience as a director on public
company boards.
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Director

Steven G. Rothmeier, 63
Director since 1997

Chairman and CEO — Great Northern Capital
(private investment management, consulting and
merchant banking firm) since March 1993.

Director of Precision Castparts Inc. since 1994.
Director of ArvinMeritor, Inc. since 2004.
Director of GenCorp, Inc. from 2000 to 2006.

David P. Steiner, 49
Chief Executive Officer and Director since 2004

Executive Vice President and Chief Financial Officer
from April 2003 to March 2004.

Director of Tyco Electronics Corporation since 2007.

Director of FedEx Corporation since 2009.

Thomas H. Weidemeyer, 62
Director since 2005

Chief Operating Officer — United Parcel Service, Inc.

(package delivery and supply chain services
company) from 2001 to 2003; Senior Vice

President — United Parcel Service, Inc. from 1994 to
2003.

President, UPS Airlines (UPS owned airline) from
1994 to 2003.

Director of NRG Energy, Inc. since 2003.

Director of The Goodyear Tire & Rubber Company
since 2004.

Director of Amsted Industries Incorporated since
2007.

Qualifications

Mr. Rothmeier served in executive operational and
financial positions at a large airline company for
several years. He also has years of experience as an
executive of asset management, venture capital and
merchant banking firms. His experience and
background provide him with a broad range of
expertise in public company issues. Mr. Rothmeier
brings 28 years of experience as a director of a wide
range of public companies.

Mr. Steiner is our Chief Executive Officer and, in that
capacity, brings extensive knowledge of the details of
our Company and its employees, as well as the day-
to-day experiences of running our Company to his
service as a member of our Board.

Mr. Weidemeyer served in executive positions at a
large public company for several years. His roles
encompassed significant operational management,
providing him knowledge and experience in an array
of functional areas critical to large public companies.
Mr. Weidemeyer also has over 10 years of experience
as a director on public company boards of directors.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF

EACH OF THE EIGHT NOMINEE DIRECTORS.

DIRECTOR NOMINEE AND OFFICER STOCK OWNERSHIP

Our Board of Directors has adopted stock ownership guidelines for our non-employee directors that
require each director to hold Common Stock or share-based instruments valued at five times his annual cash
retainer, based on a $30.00 stock price. Non-employee directors other than Mr. Pope currently are required to
hold 15,000 shares and Mr. Pope currently is required to hold approximately 31,600 shares. Directors have
five years from the later of the date they join the Board or the effective date of an increase in the holding
requirements to attain the required level of ownership. Ms. Cafferty, Mr. Pope, Mr. Clark and Mr. Rothmeier
have all reached their required levels of ownership. The remaining non-employee directors have until July

2013 to reach their required level of ownership.

Our executive officers, including Mr. Steiner, are also subject to stock ownership guidelines, as described
in the Compensation Discussion and Analysis on page 30 of this Proxy Statement.
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The Stock Ownership Table below shows how much Common Stock each director nominee and executive
officer named in the Summary Compensation Table on page 32 owned as of March 15, 2010, our record date
for the Annual Meeting. The table also includes information about restricted stock units, stock options and
phantom stock granted under various compensation and benefit plans. We did not include information about
performance share units granted to executive officers under our incentive compensation plans. Performance
share units are settled in shares of our Common Stock based on the Company’s achievement of certain
financial performance objectives during a three-year performance period. The actual number of shares the
executives may receive at the end of the performance period will vary depending on the level of achievement
of the Company’s financial objectives, and can vary from zero to two times the number of performance share
units granted. Since the number of shares, if any, that will ultimately be issued pursuant to the performance
share units is not known, we have excluded them from the table.

These individuals, both individually and in the aggregate, own less than 1% of our outstanding shares as
of the record date.

Stock Ownership Table
Shares of Common

Shares of Common Stock Covered by Phantom
Name Stock Owned Exercisable Options Stock(1)
Pastora San Juan Cafferty . .................. 22,495 20,000 0
Frank M. Clark, Jr. ....................... 15,709 0 0
Patrick W.Gross ......................... 9,542 0 0
John C.Pope(2) . ... 34,382 20,000 0
W.RobertReum. ......................... 14,338 0 0
Steven G. Rothmeier ...................... 15,266 20,000 0
Thomas H. Weidemeyer . ................... 11,253 0 0
David P. Steiner . . ........................ 358,139 766,593 23,834
Lawrence O’Donnell, IIT. .. ................. 282,593 494,466 0
Robert G. Simpson. . . ..................... 102,201 221,768 0
James E. Trevathan. . .. .................... 84,795 355,000 0
Duane C. Woods(3) . .......... ... ... 65,018 123,000 3,944
All directors and executive officers as a group
(23 Persons) . . ..o it 1,327,229(4) 2,588,666 43,027

(1) Executive officers may choose a Waste Management stock fund as an investment option under the Compa-
ny’s 409A Deferral Savings Plan described in the Nonqualified Deferred Compensation table on page 35.
Interests in the fund are considered phantom stock because they are equal in value to shares of our Com-
mon Stock. Phantom stock receives dividend equivalents, in the form of additional phantom stock, at the
same time that holders of shares of Common Stock receive dividends. The value of the phantom stock is
paid out, in cash, at a future date elected by the executive. Phantom stock is not considered an equity own-
ership for SEC disclosure purposes; we have included it in this table because it represents an investment
risk in the performance of our Common Stock.

(2) The number of shares owned by Mr. Pope includes 435 shares held in trusts for the benefit of his children.

(3) The number of shares owned by Mr. Woods includes 125 shares held by his children and 185 shares held
by his wife’s IRA.

(4) Included in the “All directors and executive officers as a group” are 19,303 restricted stock units held by
our executive officers not named in the table. Restricted stock units were granted to the executive officers
under our 2004 and 2009 Stock Incentive Plans. The restricted stock units will be paid out in shares of our
Common Stock upon vesting, subject to forfeiture in certain circumstances.
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PERSONS OWNING MORE THAN 5% OF WASTE MANAGEMENT COMMON STOCK

The table below shows information for stockholders known to us to beneficially own more than 5% of
our Common Stock based on their filings with the SEC through March 15, 2010.

Shares Beneficially

Owned
Name and Address Number Percent
Capital World Investors. . . ...t 66,310,900 13.5

333 South Hope Street
Los Angeles, CA 90071
Maori European Holding, S.L. (formerly known as Riofisa Holdings, S.L.) .. 32,653,680 6.7
Arbea Campus Empresarial
Edificio 5
Carretera de Fuencarral a Alcobendas M 603
Km 3’800 Alcobendas (Madrid)
Spain

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

The federal securities laws require our executive officers and directors to file reports of their holdings and
transactions in our Common Stock with the SEC and the New York Stock Exchange.

Based on a review of the forms and written representations from our executive officers and directors, we
believe that all applicable requirements were complied with in 2009, with the exception of the following:

* Due to administrative errors by the Company, each of Mr. Gross, a member of our Board of Directors,
and Mr. Weidman, President of Wheelabrator Technologies Inc., was late in filing a Form 4 to report
the grant by the Company of his annual equity award.

* In early 2009, Mr. O’Donnell, President and Chief Operating Officer, learned that a member of his
family had purchased shares of our Common Stock on behalf of a custodial account whose beneficiaries
included Mr. O’Donnell and several of his extended family members. The purchase, which was made
without Mr. O’Donnell’s consent or approval, occurred in December 2006. Mr. O’Donnell’s interest in
the account was approximately 5%, which equated to an ownership interest in approximately 108 shares
of our Common Stock. Since Mr. O’Donnell did not become aware of the details of the 2006 purchase
until 2009, he was unable to timely report the transaction on Form 4. Promptly upon being informed of
the details of the transaction, Mr. O’Donnell reported the purchase on Form 4.
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EXECUTIVE OFFICERS

The following is a listing of our current executive officers, other than Mr. Steiner, whose personal
information is included in the Director Nominees section of this Proxy Statement on page 16, their ages and
business experience for the past five years.

Name %
David A. Aardsma. ........... 53
Puneet Bhasin . .. ............ 47
Barry H. Caldwell . .. ......... 49
Patrick J. DeRueda ........... 48
Brett W. Frazier. . ............ 55
Jeff M. Harris . .............. 55
Lawrence O’Donnell, IIT . .. .. .. 52
Cherie C. Rice. . ............. 47
Greg A. Robertson. . .......... 56
Michael J. Romans ........... 59
Robert G. Simpson ........... 57
James E. Trevathan . .......... 57
Mark A. Weidman . . .......... 53
Rick L Wittenbraker .......... 62
Duane C. Woods .. ........... 58

Positions Held and Business Experience for Past Five Years

Senior Vice President, Sales and Marketing since January 2005.

Senior Vice President and Chief Information Officer since
December 2009.

Senior Vice President — Global Product & Technology, Monster
Worldwide (provider of global online employment solutions) from
April 2005 to November 2009.

Senior Vice President — Government Affairs and Corporate
Communications since September 2002.

President, WM Recycle America, L.L.C., a wholly-owned
subsidiary of the Company, since March 2005.

Senior Vice President — Eastern Group since June 2007.

Vice President — Collections Operation Support from February
2006 to June 2007.

Vice President — Operations Improvement from November 2005
to February 2006.

Market Area General Manager — Houston Metro Area from
December 2002 to November 2005.

Senior Vice President — Midwest Group since April 2006.

Area Vice President — Michigan Market Area from April 2000 to
April 2006.

President and Chief Operating Officer since March 2004.

Vice President — Finance since May 2004, and Treasurer since
January 2004.

Vice President and Chief Accounting Officer since March 2004.
Senior Vice President, People since January 2007.

Senior Vice President — Human Resources, The St. Joe Company
(real estate operating company) from May 2006 to January 2007.

Senior Vice President — Human Resources, Hughes Supply, Inc.
(wholesale distributor of construction, repair and maintenance-
related products) from December 2004 to March 2006.

Senior Vice President and Chief Financial Officer since March
2004.

Senior Vice President — Southern Group since July 2007.

Senior Vice President — Eastern Group from July 2004 to June
2007.

President of Wheelabrator Technologies Inc., a wholly-owned
subsidiary of the Company, since March 2006.

Vice President — Operations of Wheelabrator from June 2001 to
March 2006.

Senior Vice President, General Counsel and Chief Compliance
Officer since November 2003.

Senior Vice President — Western Group since July 2004.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

The following Compensation Discussion and Analysis, or CD&A, discusses how our Management
Development and Compensation Committee, referred to throughout this discussion as the Compensation
Committee, made its compensation decisions for the Company’s executive officers that are named in the
Summary Compensation Table on page 32 of this Proxy Statement. These officers include David P. Steiner,
Lawrence O’Donnell, III, Robert G. Simpson, James E. Trevathan and Duane C. Woods. We refer to them
collectively as the “named executive officers,” or “named executives,” throughout this Proxy Statement.

Our Compensation Philosophy for Named Executive Officers
The Company’s compensation philosophy is designed to:
* Attract and retain exceptional employees;
* Encourage and reward performance; and
* Align our decision makers’ long-term interests with those of our stockholders.

With respect to our named executive officers, the Compensation Committee believes that total direct
compensation should be targeted at the competitive median according to the following:

* Base salaries should be paid within the median range, but attention must be given to individual
circumstances, including strategic importance of the named executive’s role, his experience, his
individual performance and whether he was promoted internally or hired to the role from outside of the
Company; and

* Short- and long-term incentive opportunities should be targeted at the competitive median, with actual
payments varying primarily based on the Company’s performance.

Highlights of 2009 Named Executive Officer Compensation

* Named executive officers were subject to the Company’s salary freeze, so their base salaries remained
the same as in 2008;

» Financial metrics used for annual cash bonus targets included (i) income from operations as a
percentage of revenues and (ii) income from operations, net of depreciation and amortization, or
EBITDA;

* Actual bonus payments made in March 2010 for fiscal 2009 were 83.8% of target based on
Company-wide performance;

* Long-term incentive awards granted to named executives consisted of performance share units with a
three-year performance period ending December 31, 2011, which may be earned based on the
achievement of a pre-determined return on invested capital, or ROIC, goal;

* Named executive officers earned 84.1% of the performance share units that were granted in 2007
with the three-year performance period ended December 31, 2009.

Overview

Base Salary. 'We pay base salaries to our named executives to provide them with sufficient, regularly
paid income for performing day-to-day responsibilities. The amounts of the base salaries we pay are meant to
help us in attracting and retaining the best employees.

Annual Cash Bonus. Our named executives’ bonuses are targeted at a percentage of base salary.
Beginning in 2007, our named executives’ bonuses have been earned based solely on the achievement of
Company financial measures, and can range from zero to 200% of target. We tie our named executives’
bonuses to the achievement of Company financial measures because these individuals have the highest level of
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decision making authority and, therefore, the most ability to influence the Company’s results of operations. As
a result, we believe it is appropriate to put their entire bonus at risk based on whether the financial goals of
the Company are achieved. Additionally, we believe this level of objective determination and transparency for
these individuals’ compensation is appropriate and important to stockholders. In cases of individual perfor-
mance that varies significantly from expectations, the Compensation Committee has the discretion to increase
or decrease the calculated incentive payment by up to 25%, resulting in a modified payout for the named
executive. This modifier has never been used for a named executive officer.

The financial measures chosen for our named executive officers’ bonus calculations are those that we
believe drive behaviors that increase value to our stockholders and are appropriately measured on an annual
basis. Using income from operations as a percentage of revenues is meant to motivate employees to control
and lower costs, operate efficiently and drive our pricing programs, thereby increasing our income from
operations margin. EBITDA is an indication of our ability to generate cash flows before interest and taxes. We
believe the ability to grow our cash flow is an important metric to our stockholders, and drives stockholder
value. The specific targets for the income from operations as a percentage of revenues and income from
operations, net of depreciation and amortization, of the Company necessary to earn a bonus in 2009 are
discussed below.

Long Term Equity Incentives. 'We grant performance share units with a performance period of three
years to motivate our named executive officers to act in a manner that can increase the value of the Company
over time. The number of performance share units granted to our named executive officers corresponds to an
equal number of shares of Common Stock. At the end of the three-year performance period for each grant, the
Company will deliver a number of shares ranging from 0% to 200% of the initial number of units granted,
depending on the Company’s three-year performance against a pre-established ROIC target and subject to the
general payout and forfeiture provisions. ROIC in our plan is defined generally as net operating profit after
taxes divided by capital. Recipients can defer receipt of the shares issuable under their performance share unit
awards until a specified date or dates they choose. Deferred amounts are not invested, nor do they earn
interest, and are paid out in shares of Common Stock at the end of the deferral period. Since 2007,
performance share units earn dividend equivalents, which are paid out based on the number of shares actually
awarded, if any, at the end of the performance period.

We believe that the profitable allocation of capital is critical to the long term success of the Company.
Using ROIC as a measure for incentive compensation purposes ensures that decisions are made with the best
long-term interests of the Company in mind. ROIC is an indicator of our ability to generate returns for our
stockholders. We believe that earnings growth is important and an appropriate measure for our annual bonuses.
However, creating value over time is also important, and we therefore chose the three-year performance period
for our long-term incentive compensation. We believe that using a three-year average of ROIC incentivizes our
named executive officers to ensure the strategic direction of the Company is being followed and forces them
to balance the short-term incentives awarded for growth with the long-term incentives awarded for value
generated. The actual targets for ROIC under awards granted in 2009 are discussed below.

How Named Executive Officer Compensation Decisions are Made

The Compensation Committee meets several times each year to perform its responsibilities as delegated
by the Board of Directors and as set forth in the Compensation Committee’s charter. These responsibilities
include evaluating and approving the Company’s compensation philosophy, policies, plans and programs for
our named executive officers.

In the performance of its duties, the Compensation Committee regularly reviews the total compensation,
including the base salary, target bonus award opportunities, long-term incentive award opportunities and other
benefits, including potential severance payments for each of our named executive officers. At a regularly
scheduled meeting each year, the Compensation Committee reviews our named executives’ total compensation
and compares that compensation to the competitive market, as discussed below. In the first quarter of each
year, the Compensation Committee meets to determine salary increases, if any, for the named executive
officers; verifies the results of the Company’s performance for annual incentive calculations; reviews the
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individual annual incentive targets for the current year as a percent of salary for each of the named executive
officers; and makes decisions on granting long-term equity awards.

The Compensation Committee uses several resources in its analysis of the appropriate compensation for
the named executive officers. Since 2006, the Compensation Committee has used tally sheets to review the
compensation of our named executive officers, which show the cumulative impact of all elements of
compensation. These tally sheets include detailed information and dollar amounts for each component of
compensation, the value of all equity held by each named executive, and the value of welfare and retirement
benefits and severance payments. The use of tally sheets allows the Compensation Committee to view
executives’ compensation in a detailed, cumulative manner and provides a means for comparing internal equity
for all compensation components.

The Compensation Committee hires an independent consultant to provide advice to the Compensation
Committee relating to market and general compensation trends. The Compensation Committee also uses the
services of its independent consultant for data gathering and analyses, which the Compensation Committee
uses for its discussions of and decisions on the named executive officers’ compensation. The Compensation
Committee has retained Frederic W. Cook & Co., Inc. as its independent consultant since 2002. The Company
makes regular payments to Frederic W. Cook for its services around executive compensation, including
meeting preparation and attendance, advice, best practice information, as well as competitive data.

In addition to services related to executive compensation, the consultant has provided the Board of
Director’s Nominating and Governance Committee information and advice related to director compensation.
Frederic W. Cook has no other business relationships with the Company and receives no other payments from
the Company. In February 2008, the Compensation Committee adopted a written policy to ensure the
independence of any compensation consultants utilized by the Compensation Committee for executive
compensation matters. Pursuant to the policy, no compensation consultant engaged by the Compensation
Committee to assist in determining or recommending the compensation of executive officers may be engaged
by management of the Company to provide any other services unless first approved by the Compensation
Committee. Since the adoption of the policy, no engagements have been proposed to the Compensation
Committee for approval.

Mr. Steiner and Mr. O’Donnell also play a part in determining compensation, as they assess the
performance of the named executive officers reporting to them and report these assessments with recommen-
dations to the Compensation Committee. Personnel within the Company’s People Department assist the
Compensation Committee by working with the Compensation Committee’s independent consultant to provide
information requested by the Compensation Committee and assisting the Compensation Committee in
designing and administering the Company’s incentive programs.

One of the data sources used by the Compensation Committee is compensation information of a
comparison group of companies. The purpose of the comparisons of our named executives’ compensation with
executives at other companies is to gauge the competitive market. This market is relevant for attracting and
retaining key talent and also for ensuring that the Company’s compensation practices are aligned with general
practices. Each of our named executive officers has been promoted to his current position from within the
Company, which the Compensation Committee believes is an important and beneficial practice.

In 2008, the independent consultant provided the Compensation Committee with a competitive analysis of
total direct compensation levels and compensation mixes for our executive officers, using information from:

» market data of 61 general industry companies with revenues ranging from $8.5 to $20.1 billion
(excluding private companies, subsidiaries and financial companies) prepared by Hewitt Associates; and

* a comparison group of 20 companies, described below.

The comparison group of companies is recommended by the independent consultant prior to the actual
data gathering process, with input from management, and the composition of the group is evaluated and
approved by the Compensation Committee each year. The selection process for the comparison group begins
with all companies in the Standard & Poor’s North American database that are publicly traded U.S. companies
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in 12 different Global Industry Classifications. These industry classifications are meant to provide a collection
of companies in industries that share similar characteristics with Waste Management. The companies are then
limited to those with at least $5 billion in annual revenue to ensure appropriate comparisons, and further
narrowed by choosing those with asset intensive operations and those focusing on transportation and logistics.
Companies with these characteristics are chosen because the Compensation Committee believes that it is
appropriate to compare our executives’ compensation with executives that have similar responsibilities and
challenges at other companies. The comparison group used for consideration of 2009 compensation included
the companies listed below:

Allied Waste Industries* Norfolk Southern
American Electric Power Pitney Bowes
Burlington Northern Santa Fe Republic Services*
CH Robinson Ryder
CSX Schlumberger
Entergy Southern Company
FedEx Sysco
FPL Group Union Pacific
Grainger United Parcel Service
Halliburton YRC Worldwide

* Republic Services acquired Allied Waste Industries in December of 2008. Prior to the acquisition, Republic
did not meet the minimum annual revenue requirement for inclusion in the comparison group, but an excep-
tion was made because of Republic’s status as one of the Company’s biggest competitors.

The market and the comparison group data are blended when composing the competitive analysis, when
possible, such that each data source is weighted 50%. The competitive analysis shows that the Company’s
named executives generally are compensated within a median range of the compensation of the executives
used in the competitive analysis. For competitive comparisons, the Compensation Committee has determined
that total direct compensation packages for our named executive officers within a range of plus or minus
twenty percent of the median total compensation of the competitive analysis is appropriate. In making these
determinations, total direct compensation consists of base salary, target annual bonus, and the annualized grant
date fair value of long-term equity incentive awards. When the competitive analysis was reviewed in 2008, it
showed that none of our named executive officers’ total direct compensation was above the median for their
peers in the competitive analysis.

The Compensation Committee seeks to comply with the performance-based compensation exemption
under Section 162(m) of the Internal Revenue Code when appropriate. Section 162(m) generally limits a
company’s ability to deduct compensation paid in excess of $1 million during any fiscal year to the Chief
Executive Officer or any of the other named executive officers unless the excess amount is performance-based.
Throughout the following discussion we have noted the programs that are designed to meet the Section 162(m)
requirements.

The Compensation Committee also seeks to structure compensation that will provide sufficient incentives
for named executive officers to drive results while avoiding unnecessary or excessive risk taking that could
harm the long-term value of the Company. The Compensation Committee believes that the following measures
help achieve this goal:

* Named executives are provided with competitive base salaries that are not subject to performance risk,
which helps to mitigate risk-taking behaviors and provides an incentive for executives to retain their
employment with the Company;

* The Compensation Committee relies on detailed processes to establish the Company financial
performance measures under our incentive plans:

* Measures are recalibrated annually to maintain directional alignment with pay and performance;
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* Measures, while challenging, are designed to be achievable to mitigate the potential for excessive
risk-taking behaviors;

* Both short- and long-term incentives include threshold, target and maximum payouts dependent on
the achievement within ranges of performance, which are less likely to encourage inappropriate risk-
taking behaviors than a single measurement that provides an “all-or-nothing” basis for compensation;

* Maximum payouts are capped at 200% of the target awards, reducing the likelihood of inappropriate
or overly-aggressive actions for exorbitant payouts;

* Long-term equity incentive awards are granted annually to allow executives to accumulate these
awards and become further vested in the longer-term sustainability of our business; and

Long-term equity incentive awards’ three-year performance period allows overlap of performance
periods to reduce the incentive to maximize performance in any one year.

» The Compensation Committee has a clawback policy designed to recoup any amounts paid to named
executives when those amounts were based on wrong-doing by the named executive.

Elements of Named Executives’ 2009 Total Compensation

Base Salary — Each of our named executive officers is party to an employment agreement, approved by
our Compensation Committee that provides for a base salary that, once increased, may not be reduced. The
Compensation Committee’s annual decisions regarding base salaries generally relate to merit increases, if any,
as each of our named executive officers has been in his current role for several years. In determining annual
merit increases, the Company looks at competitive market data for cost of labor increases. In early 2009, the
Compensation Committee determined that because of economic conditions, no named executive officers would
receive an annual merit increase; however, the salary freeze was lifted for all Company employees in 2010.
The table below shows the base salary of each of our named executive officers in 2009:

Named Executive Officer _Base Salary
ML SEEINET . . .ot $1,075,000
Mr. O’Donnell. . .. ..o $ 775,288
ME SIMPSON . . .o $ 520,985
Mr. Trevathan . ... ... $ 566,298
ML W0OdS . . . $ 565,710

Annual Cash Bonus — The percentages of base salary targets for the annual bonuses of the named executive
officers were set when the individuals were promoted to their current roles. These target percentages are reviewed
annually to ensure they are still appropriate given the competitive market and the individuals’ responsibilities.
Additionally, each year the Compensation Committee determines the financial measures that will be used for the
named executives’ bonus determinations and sets the threshold, target and maximum measures necessary for bonus
payments. The Compensation Committee makes these determinations based on what it believes are most likely to
both drive and reward performance that is beneficial to the Company and stockholders generally.

The annual bonus plan is designed to comply with the performance-based compensation exemption under
Section 162(m) of the Code by allowing the Compensation Committee to set performance criteria for payments,
which may not exceed the predetermined amount of 0.5% of the Company’s pre-tax income per participant.

The table below sets forth the performance measures set by the Compensation Committee for the named
executive officers’ bonuses earned in 2009:

Threshold Target Maximum
Performance Performance Performance
(30% Payment) (100% Payment) (200% Payment)
Income from Operations Margin. . ........ 14.6% 16.2% 22.2%
Income from Operations excluding
Depreciation and Amortization ... ... ... $2,947 million  $3,275 million  $4,487 million
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The performance measures used under our bonus plan in 2009 shown in the table above were calculated
based on the Company’s consolidated results of operations. This is a change from prior years, when field
based employees’ target measures were based on their specific Area or Group results of operations and only
corporate employees’ target measures were based on consolidated results. In prior years, Mr. Trevathan and
Mr. Woods’ performance measures were based on the results of operations of the Southern Group and the
Western Group, respectively. The Compensation Committee’s decision to use the Company’s consolidated
results of operations in 2009 for all employees was a direct result of the organizational changes that took place
due to the restructuring we announced in the first quarter of 2009. We believe that using the Company’s
consolidated results of operations resulted in all employees working toward the same end goals, and allowed
us to reward employees, including named executive officers, in a manner that did not penalize them for the
effects of the restructuring on specific field-based operations. Further, using consolidated results avoided
incentivizing field-based employees to take actions that may have been overly aggressive in order to meet
field-based financial goals given the negative short-term effects the restructuring may have had on those
operations.

The Compensation Committee believes that the 2009 financial performance measures were goals that
appropriately drove behaviors to create performance and results, in particular focusing on generating profitable
revenue, cost cutting and cost control, and making the best use of our assets. When setting performance
measure goals each year, the Compensation Committee looks to the Company’s historical results of operations
and analyses and forecasts for the coming year. Specifically, the Compensation Committee considers expected
revenue based on analyses of pricing and volume trends, as affected by operational and general economic
factors; expected wage, maintenance, fuel and other operational costs; and expected selling and administrative
costs. Based on this information and in light of general economic conditions and indicators in early 2009, the
Compensation Committee determined that the target performance under the annual bonus plan should be
relatively flat as compared to the prior year’s results. The Committee discussed the effects the recessionary
environment was having on the Company’s results of operations and the challenges that the Company was
facing in 2009. Given these factors, the Compensation Committee made the determination that if the named
executive officers were able to maintain operating results consistent with the prior year, notwithstanding the
difficult economic environment, those results should merit an award.

Mindful of the negative effect the recessionary environment of the last 18 months had on the Company’s
volumes, which decreased our revenues, the Compensation Committee took additional action in early 2009.
One of the Company’s most important programs has been its pricing excellence, wherein we focus on ensuring
we receive appropriate pricing for all of our services. We announced that we are committed to our pricing
program and we do not intend to take volumes at prices that do not cover our costs and that do not provide
strong operating margins. As a result, in January of 2009, the Compensation Committee added a feature to our
bonus plan to ensure that employees were maintaining discipline in executing our pricing programs. In order
for named executives to be eligible to receive bonuses for 2009, minimum pricing improvement targets were
required of our field operations and a minimum improvement target was required for consolidated Corporate
results. If the Corporate measure was met, all named executive officers would be bonus eligible. If the
Corporate measure was not met, field-based named executive officers, which include Mr. Trevathan and
Mr. Woods, would still be eligible for a bonus payment to the extent his respective Group measure was met.
The targets, shown in the table below, were a weighted average rate per unit increase, based on commercial,
residential and industrial collection operations; transfer stations; and municipal solid waste and construction
and demolition volumes at our landfills.

Pricing Improvement

Named Executive Officer Target Required*
Corporate:
ML SERINET . .o e 2.5%
Mr. O’Donnell. . . ... 2.5%
MEIL SIMPSON .« L v e 2.5%
Mr. Trevathan — Southern Group . . ......... .. i 3.0%
Mr. Woods — Western GIoup . . . .. oot it i e 2.6%



* The pricing measures used for these calculations are not the same as “yield” as we present in any of our dis-
closures, such as the Management’s Discussion and Analysis section of our Forms 10-K and 10-Q or our
earnings press releases, and the targeted increases shown in the table should not be construed as a targeted
increase in “yield” as discussed in those disclosures.

The Company exceeded the Corporate pricing improvement target and as a result, each of the named
executives was eligible to receive his 2009 annual bonus payment.

In determining whether Company financial performance measures have been met, the Compensation
Committee has discretion to make adjustments to the calculations for unusual, non-recurring or otherwise non-
operational matters that it believes do not accurately reflect true results of operations expected from
management for bonus purposes. In 2009, actual results were adjusted to exclude the effects of (i) charges
related to our restructuring announced in the first quarter of 2009; (ii) an increase in net income caused by the
accounting effect of an increase in long-term interest rates, which are used to calculate the present value of
our remediation liabilities at our landfills; (iii) charges related to our withdrawal from union sponsored multi-
employer pension plans; and (iv) a non-cash charge to fully impair a landfill in California. The Compensation
Committee deemed these adjustments appropriate for several reasons. The Company’s restructuring and
withdrawal from the pension plans were actions that the Compensation Committee believes are in the best
long-term interest of the Company, as we have been able to operate more efficiently, achieve cost-savings and
avoid potentially significant pension liabilities in the future. The restructuring reduced our cost structure and
provided better visibility and alignment to our area operations. We reduced the number of market areas from
45 to 25, and streamlined various roles and processes. We believe this improved management visibility and
efficiency will provide additional short- and long-term benefits. As a result, the Compensation Committee
determined that our named executives should not be penalized by the effects of these actions. The non-cash
landfill impairment charge resulted from the Company’s decision to discontinue operations at the site and
permanently close the site on an accelerated basis. Although the total costs expected to close the landfill did
not increase as a result of this revised closure plan, the present value of these total costs (and our recorded
obligations) increased as a result of the accelerated timeline. The Compensation Committee determined that
this non-cash charge should be excluded from the Company’s financial results for purposes of measuring our
financial performance because (i) the current year management decision that the site was no longer
commercially viable is expected to benefit the Company’s overall long-term results; and (ii) the charge was
generally related to accounting impacts associated with estimating the present value of the site’s closure costs.
Further, because the increase in net income caused by the increase in long-term interest rates was the result of
accounting principles as opposed to actual operating results, the Compensation Committee determined its
effects should also not be considered when calculating the achievement of targets. The Compensation
Committee’s policy generally is for financial results to speak for themselves and determine incentive
compensation for our named executives on objective bases. However, not adjusting for certain items, like those
discussed herein, could have the effect of incentivizing these individuals to not take actions that are necessary
for the longer-term good of the Company in order to meet short-term goals.

As adjusted for the items noted above, the Company’s income from operations as a percentage of revenue
was 16.4% and income from operations, net of depreciation and amortization, was $3,104 million for 2009,
which resulted in the following payouts, as a percentage of base salaries, for our named executive officers:

Target Percentage of  Percentage of Base Salary

Named Executive Officer Base Salary Earned in 2009
Mr. Steiner ... 115 96.4
Mr. O’Donnell. . ............................. 100 83.8
Mr. Simpson . . ........ . 85 71.2
Mr. Trevathan . . ............................. 85 71.2
Mr. Woods . ....... ... 85 71.2



The Company’s restructuring was completed in 2009 and we believe the operational and organizational
changes that were necessary have been fully integrated into the Company. As a result, the Compensation
Committee believes using field-based results of operations for target measures of field-based employees in
2010 is appropriate. Additionally, in setting target measures and determining whether targets have been
achieved, the results of Wheelabrator or recycling operations located in a geographic Group will be included
in that Group’s financial results for incentive compensation purposes. We believe using field-based measures is
appropriate because it ties our field-based named executive officers’ compensation directly to the success or
failure of operations over which they have direct control. Including our Wheelabrator and recycling operations
in our geographic Groups for incentive compensation of our named executive officers furthers our strategy of
fully integrating our operations for full-service waste management solutions and maximizes results across all
lines of our business. This is one of the ways in which our Compensation Committee adjusts our practices
periodically to ensure that our programs will have their desired effects.

Long-Term Equity Incentives — Long-term equity incentives are a key component of our named executive
officers’ compensation packages. Our equity awards are designed to hold individuals accountable for long-
term decisions by only rewarding the success of those decisions. The Compensation Committee continuously
evaluates the components of its programs. In determining which forms of equity compensation are appropriate,
the Compensation Committee considers whether the awards granted are achieving their purpose; the compet-
itive market; and accounting, tax or other regulatory issues, among others. In determining the appropriate
awards for the named executives’ 2009 long-term incentive grant, the Compensation Committee discussed
granting stock options as a means to maximize the link between the value for the individual and the value
created for our stockholders. Based on several factors, including the then current economic environment that
could have given rise to questions regarding the timing of the stock option grants, the Compensation
Committee decided to continue granting only performance share units to the named executive officers for
2009. However, in its discussions relating to 2010 equity compensation, the Compensation Committee decided
to grant both performance share units and stock options to its named executive officers. The Compensation
Committee determined that equally dividing the awards between performance share units that use ROIC to
focus on improved asset utilization and stock options that focus on increasing the market value of our stock
would appropriately incentivize our named executives.

Performance Share Units — Performance share units are granted to our named executive officers annually
to build stock ownership and align compensation with the achievement of our long-term financial goals.
Performance share units provide an immediate retention value to the Company since there is unvested potential
value at the date of grant. Each annual grant of performance share units has a three-year performance period,
and would be forfeited if the executive were to voluntarily terminate his employment.

The Compensation Committee determined the number of units that were granted to each of the named
executives in 2009 by establishing a targeted dollar amount value for the award. The values chosen were based
primarily on the comparison information for the competitive market, including an analysis of the named
executives’ responsibility for meeting the Company’s strategic objectives. The values also reflect the Compen-
sation Committee’s desired total mix of compensation for each named executive, which includes approximately
50% of total compensation relating to long-term equity although the percentage for Mr. Steiner is closer to
65%. Once dollar values of targeted awards were set, those values were divided by the average of the high and
low over the 30 trading days preceding the Compensation Committee meeting at which the grants were
approved to determine the target number of performance share units granted. The dollar value of the awards
and corresponding number of performance share units are shown in the table below:

Dollar Values Number of Performance
Named Executive Officer Set by the Committee (at Target) Share Units
Mr. Steiner . .......... i $4,200,769 135,509
Mr. O’Donnell . . ...................... $1,717,483 55,403
Mr. Simpson . ........... ... $1,157,360 37,335
Mr. Trevathan .. ...................... $ 684,130 22,069
Mr. Woods. . ... $ 684,130 22,069
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The table below shows the required achievement of the performance measures and the corresponding
potential payouts under our performance share units granted in 2009:

Threshold Target Maximum
Performance Payout Performance Payout Performance Payout
ROIC .................. 15.6% 60% 17.3% 100% 20.8% 200%

The threshold, target and maximum measures are determined based on an analysis of historical
performance and current projections and trends. The Compensation Committee uses this analysis and modeling
of different scenarios related to items that affect the Company’s performance such as yield, volumes and
capital to set the performance measures. As with the consideration of targets for the annual bonus, the
Compensation Committee carefully considered several material factors affecting the Company for 2009 and
beyond, including the effect of the weak economy in early 2009 and economic indicators for future periods.
Given these factors, the Compensation Committee determined that the target for ROIC for the 2009 award
should be lower than in the prior year.

The table below shows the performance measures, the achievement of those measures and the correspond-
ing payouts for the performance share units that have been granted since 2006:

ROIC EPS(1)
Threshold  Target Actual(2) Threshold Target Actual Award Earned

2006 PSUs 12.1% 16.7% 16.2% — — — 93.6% of units paid out in
(Performance period shares of Common Stock
ended 12/31/08) in February 2009

2007 PSUs 13.4% 18.5% 16.9% e — —— 84.1% of units paid out in
(Performance period shares of Common Stock
ended 12/31/09) in February 2010

2008 PSUs 17.6% 19.6% — $7.15 $7.44 — e

(Performance period
ending 12/31/10)

(1) Earnings per share is based on the cumulative measure over the three-year performance period.

(2) Actual results are based on the Company’s reported results of operations, as adjusted by the Compensation
Committee to exclude the effect of tax audit settlements, described below.

In evaluating appropriate financial measures for the 2009 grant to named executives, the Compensation
Committee decided to retain only ROIC, rather than an equal split between ROIC and EPS measurements.
This decision was primarily a result of the Compensation Committee’s determination that the 2009 grant
should subject named executives to the same measures as all other employees that are granted equity awards
and that the most appropriate long-term financial measure for our Company’s employees generally is ROIC.

Our performance share unit awards are intended to meet the qualified performance-based compensation
exception under Section 162(m). In February 2009, the Compensation Committee approved adjustments to the
calculation of results under the 2006 awards that had a performance period ended December 31, 2008 to
exclude the effect significant tax audit settlements had on the equity components of the calculation of ROIC.
The adjustments increased the payouts of the 2006 awards and, as a result, the 2006 awards no longer satisfied
the qualified performance-based compensation exception. This resulted in an increased tax expense to the
Company of approximately $1.1 million, based on the federal and state combined statutory rate of 39%. The
Compensation Committee believes that the adjustments were necessary and appropriate, particularly because
the tax audit settlements were not reflective of operating performance. Further, it is important and consistent
with the Company’s compensation philosophy that extraordinary, unusual, and one-time items do not affect the
payout expected based on performance. Modifications were made to the terms of awards granted in 2007 and
later to allow for payouts under those awards to be fully deductible under Section 162(m).

Stock Options — In 2010, the Compensation Committee decided to re-introduce stock options as a
component of the equity compensation awarded to our named executive officers in order to direct focus on
increasing the market value of our Common Stock. Stock options were granted in the first quarter of 2010 in
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connection with the annual grant of long-term equity awards at a regularly scheduled Compensation
Committee meeting. The number of options granted to the named executive officers was based on a dollar
value of compensation decided by the Compensation Committee; the actual number of stock options granted
was determined by assigning a value to the options using an option pricing model, and dividing the dollar
value of compensation by the value of each option. The stock options will vest in 25% increments on the first
two anniversaries of the date of grant and the remaining 50% will vest on the third anniversary. The exercise
price of the options is the fair market value of our Common Stock on the date of grant, and the options have a
term of 10 years. More information regarding the Compensation Committee’s practices related to stock options
will be included in next year’s CD&A discussing 2010 compensation.

Post-Employment Compensation — The compensation our named executives receive post-employment is
based on provisions included in individual equity award agreements, retirement plan documents and employ-
ment agreements. We enter into employment agreements with our named executive officers because they
provide a form of protection for the Company through restrictive covenant provisions. They also provide the
individual with the protection that he will be treated fairly in the event of a termination not for cause or under
a change-in-control situation. The change-in-control provision included in each named executive officer’s
agreement requires a double trigger in order to receive any payment in the event of a change-in-control
situation. First, a change-in-control must occur, and second the individual must terminate his employment for
good reason or the Company must terminate his employment without cause within six months prior to or two
years following the change-in-control event. We believe providing a change-in-control protection ensures
impartiality and objectivity of our named executive officers in the context of a change-in-control situation and
protects the interests of our stockholders.

In August 2005, the Compensation Committee approved an Executive Officer Severance Policy. The
policy generally provides that after the effective date of the policy, the Company may not enter into severance
arrangements with its executive officers, as defined in the federal securities laws, that provide for benefits, less
the value of vested equity awards and benefits provided to employees generally, in an amount that exceeds
2.99 times the executive officer’s then current base salary and target bonus, unless such future severance
arrangement receives stockholder approval. The policy applies to all of our named executive officers.

Deferral Plan — Each of our named executive officers is eligible to participate in our 409A Deferred
Savings Plan. The plan allows all employees with a minimum base salary of $170,000 to defer up to 25% of
their base salary and up to 100% of their annual bonus (“eligible pay”) for payment at a future date. Under
the plan, the Company matches the portion of pay that cannot be matched in the Company’s 401(k) Savings
Plan due to IRS limits. The Company match provided under the 401(k) Savings Plan and the Deferral Plan is
dollar for dollar on the first 3% of eligible pay, and fifty cents on the dollar for the next 3% of eligible pay.
Participants can contribute the entire amount of their eligible pay to the Deferral Plan. Contributions in excess
of the 6% will not be matched but will be tax-deferred. Company matching contributions begin in the Deferral
Plan once the employee has reached the IRS limits in the 401(k) plan. Funds deferred under this plan are
allocated into accounts that mirror selected investment funds in our 401(k) plan, although the funds deferred
are not actually invested in the funds. We believe that providing a program that allows and encourages
planning for retirement is a key factor in our ability to attract and retain talent. Additional details on the plan
can be found in the Nonqualified Deferred Compensation table and the footnotes to the table on page 35.

Perquisites — In the beginning of 2008, we eliminated all perquisites for our executive officers. At that
time, each of the named executive officers was given a one-time increase to his salary in an amount equal to
the value of the perquisites, reduced for the impact that the increase would have as a result of annual bonuses
being calculated as a percentage of base salary in that year. Our named executive officers will continue to
receive an annual physical examination that is treated as a non-taxable benefit because it is required for the
benefit of the Company.

Based on a periodic security assessment by an outside consultant, for security purposes, the Company
requires the Chief Executive Officer to use the Company’s aircraft for business and personal use. Use of the
Company’s aircraft is permitted for other employees’ personal use only with Chief Executive Officer approval
in special circumstances, which does not occur often. All of our named executive officers are taxed on the
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value of their personal use of the Company’s airplanes, if any, in accordance with IRS regulations using the
Standard Industry Fare Level formula. This is a different amount than we disclose in the Summary
Compensation Table, which is based on the SEC requirement to report the incremental cost to us of their use.

Other Compensation Policies and Practices

Stock Ownership Requirements — All of our named executive officers are subject to stock ownership
guidelines. We instituted stock ownership guidelines because we believe that ownership of Company stock
demonstrates a commitment to, and confidence in, the Company’s long-term prospects and further aligns
employees’ interests with those of our stockholders. We believe that the requirement that these individuals
maintain a portion of their individual wealth in the form of Company stock deters actions that would not
benefit stockholders generally. Additionally, the guidelines contain holding period provisions that generally
require Senior Vice Presidents and above to hold all of their shares and Vice Presidents to hold 50% of their
shares for at least one year, even after required ownership levels have been achieved. We believe these holding
periods discourage these individuals from taking actions in an effort to gain from short-term or otherwise
fleeting increases in the market value of our stock.

The stock ownership guidelines vary dependent on the individual’s title and are expressed as a fixed
number of shares. Ownership requirements range from one to five times base salary as of the later of January
2005 or date of promotion into current position. The number of shares required to be owned is determined
based on a $30.00 stock price, which was the market value of shares of our Common Stock when the
guidelines were adopted. The Compensation Committee regularly reviews its ownership guidelines to ensure
that the appropriate share ownership requirements are in place. Shares owned outright, deferred stock units,
phantom stock held in the 401(k) plan and in the Deferral Plan count toward meeting the targeted ownership
requirements. Restricted stock shares, restricted stock units and performance share units, if any, do not count
toward meeting the guideline until they are vested or earned.

The following table outlines the ownership requirements for the named executive officers, each of whom
had until January 2009 to meet the ownership levels:

Ownership Requirement Attainment as of

Named Executive Officer (number of shares) 12/31/2009
Mr Steiner. .. ... 145,000 221%
Mr. O’Donnell . ....... ... ... ... ... .. 87,350 294%
Mr SIMPSON. . .. 42,000 195%
Mr Trevathan. . . .......... . . ... 32,600 218%
Mr. Woods . . ... 32,600 156%

Insider Trading — The Company maintains an insider trading policy that prohibits the named executive
officers from engaging in most transactions involving the Company’s Common Stock during periods,
determined by the Company, that those executives are most likely to be aware of material inside information.
Named executive officers must clear all of their transactions in our Common Stock with the Company’s
General Counsel’s office to ensure they are not transacting in our securities during a time that they may have
material, non-public information. Additionally, as a general matter, it is our policy that no transactions that
reduce or cancel the risk of an investment in our Common Stock, such as puts, calls and other exchange-
traded derivatives, or hedging activities that allow a holder to own a covered security without the full risks and
rewards of ownership, will be cleared.

Executive Compensation

We are required to present compensation information in the tabular format prescribed by the SEC. This
format, including the tables’ column headings, may be different from the way we describe or consider
elements and components of compensation internally. We have provided the following information because we
believe it may be useful to an understanding of the tables presented in this section. The CD&A contains a
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discussion that should be read in conjunction with these tables to gain a complete understanding of our
executive compensation philosophy, programs and decisions.

* Our annual cash bonuses are earned and paid based on the achievement of performance goals. As a
result, they are included in the “Non-Equity Incentive Plan Compensation”column of the Summary
Compensation Table.

* As described in CD&A, equity awards granted to the named executive officers include performance
share units earned over a three-year performance period, after which shares of Common Stock may be
issued depending on whether financial performance measures have been met. In 2007, named executives
were also granted restricted stock units, which cliff-vested after a three-year period that ended in
January 2010.

The value of stock awards included in the tables is the aggregate fair value of the awards on the date
of grant. For the restricted stock units granted in 2007, this means that the entire grant date fair value
of the awards is included in the table even though the awards vested in full after a three-year service
period ended in January 2010. In the case of performance share units, the value is based on what we
believe the most probable outcome is at the date of grant, and excludes the effect of forfeitures. The
grant date fair values in the tables are based on the “grant date” for accounting purposes, which
generally is the date on which the material terms of the awards have been communicated to the named
executives. The Compensation Committee determines the dollar value of equity awards at a meeting
that precedes the date of grant, and determines a number of performance share units to be granted
based on a thirty day trailing average of the market price of our Common Stock. As a result, the
amounts in the tables show the grant date fair value for accounting purposes, which differs from the
“value” of the awards granted by the Compensation Committee as shown in the CD&A on page 27 of
this Proxy Statement. These values are neither guarantees of performance by the Company nor
compensation to the executives. Rather, they generally are the aggregate amounts the named executives
may receive three years in the future if they and the Company meet expectations set by the
Compensation Committee. We believe these values are helpful to readers, as they give the reader an
understanding of the named executives’ potential compensation, and the amounts the Compensation
Committee deemed appropriate compensation after the three-year period if the Company performed at
target.

* As described in CD&A, our 2009 annual bonuses had threshold, target and maximum payouts based on
the achievement of Company financial measures. In March 2010, we paid out bonuses to the named
executives at 83.8% of target, as disclosed in the Summary Compensation Table. Notwithstanding that
the bonuses were earned and paid, we included the threshold, target and maximum dollar amounts that
were possible during 2009 in the “Estimated Possible Payouts Under Non-Equity Incentive Plan
Awards,” in the Grant of Plan-Based Awards in 2009 table.

¢ Although we consider all of our equity awards to be a form of incentive compensation because their
value will increase as the market value of our Common Stock increases, only awards with performance
criteria are considered “equity incentive plan awards” for SEC disclosure purposes. As a result, only
performance share units have been included as “Equity Incentive Plan Awards” in the Outstanding
Equity Awards at December 31, 2009 table. Restricted stock units, restricted stock awards and stock
options, if any, are disclosed in other tables as applicable.
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Summary Compensation Table

Non-Equity
Stock Incentive Plan All Other
Salary Awards Compensation Compensation Total

Name and Principal Position Year $) #Q) ) (6] $)
David P. Steiner . ............... 2009 1,116,346 3,069,956 1,035,978 258,524 5,480,804
Chief Executive Officer 2008 1,066,049 3,928,673 1,050,895 153,976 6,199,593
2007 998,077 3,497,982 1,612,277 131,058 6,239,394
Lawrence O’Donnell, IT . .. ....... 2009 805,107 1,255,155 649,691 66,818 2,776,771
President & Chief Operating 2008 768,754 1,606,233 659,102 83,289 3,117,378
Officer 2007 721,837 1,484,117 1,012,971 64,749 3,283,674
Robert G. Simpson .. ............ 2009 541,022 845,824 371,098 31,655 1,789,599
Senior Vice President & Chief 2008 516,483 1,190,651 376,473 31,114 2,114,721
Financial Officer 2007 483,932 1,166,119 576,880 55,863 2,282,794
James E. Trevathan . ............. 2009 566,298 499,973 403,374 12,575 1,482,220
Senior Vice President — Southern 2008 562,105 703,797 409,936 32,855 1,708,693
Group 2007 527,878 689,307 552,546 53,706 1,823,437
Duane C. Woods . .. ............. 2009 565,710 499,973 402,955 15,263 1,483,901
Senior Vice President — Western 2008 561,521 703,797 378,635 32,382 1,676,335
Group 2007 521,342 689,307 580,000 58,649 1,849,298

(1) For 2007, amounts include the aggregate grant date fair value of restricted stock units and performance

share units. All other years consist of performance share units only.

The table below shows the aggregate grant date fair value of performance share units if we assumed the

maximum amounts will be earned.

Mr. Simpson . ... ...

Mr. Trevathan . .. ....... ... . . . .

Aggregate Grant Date Fair
Value of Award Assuming
Highest Level of Performance

Achieved
Year (6]
2009 6,139,912
2008 7,857,346
2007 5,247,010
2009 2,510,310
2008 3,212,466
2007 2,226,212
2009 1,691,648
2008 2,381,302
2007 1,749,178
2009 999,946
2008 1,407,594
2007 1,033,998
2009 999,946
2008 1,407,594
2007 1,033,998

See Note 16 in the Notes to the Consolidated Financial Statements in our 2009 Annual Report on
Form 10-K for a discussion of the assumptions used in the evaluation of our equity awards.
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(2) The amounts included in “All Other Compensation” for 2009 are shown below (in dollars):

Mr. Simpson . . . ...
Mr. Trevathan . . . ..
Mr. Woods .......

Personal Deferral
Use of 401(k) Plan Life
Company Annual Matching Matching Insurance
Aircraft Physical Contributions Contribution Premiums Other
196,777 390 11,025 47,8368 2,464 0
0 500 11,025 53,514 1,779 0
0 500 11,025 18,936 1,194 0
0 250 11,025 0 1,300 0
0 390 11,025 0 1,297 2,551

Mr. Steiner is required by us to use the Company aircraft for all travel, whether for personal or business
purposes. We calculated the amount of the perquisite based on the incremental cost to us, which includes
fuel, crew travel expenses, on-board catering, landing fees, trip related hangar/parking costs and other
variable costs. We own or operate our aircraft primarily for business use; therefore, we do not include the
fixed costs associated with the ownership or operation such as pilots’ salaries, purchase costs and non-trip

related maintenance.

The amounts reported under “Other” include infrequent items that do not fall within any of the other
categories. The amounts reported under “Other” for Mr. Woods relate to an airline club membership and
a Company-sponsored entertainment event, and include the amounts of the gross-ups provided by the
Company for the taxes owed on those perquisites.

Name

David P. Steiner . . . . . . ..
Lawrence O’Donnell, III . .
Robert G. Simpson . . . . ..
James E. Trevathan. . . . ..

Duane C. Woods . ......

Grant of Plan-Based Awards in 2009

Estimated Possible Payouts Under
Non-Equity Incentive Plan

Grant Date

Estimated Future Payouts Under ofgltl;)zfglgd

Awards(1) Equity Incentive Plan Awards(2) Option
Grant  Threshold Target Maximum Threshold Target Maximum Awards
Date (£)) 6] ® @) (6] () ®
370,875 1,236,250 2,472,500
03/09/09 81,305 135,509 271,018 3,069,956
232,586 775,288 1,550,576
03/09/09 33,242 55,403 110,806 1,255,155
132,851 442,837 885,674
03/09/09 22,401 37,335 74,670 845,824
144,406 481,353 962,706
03/09/09 13,241 22,069 44,138 499,973
144,256 480,854 961,708
03/09/09 13,241 22,069 44,138 499,973

(1) Actual payouts of our 2009 cash bonuses are shown in the Summary Compensation Table under “Non-
Equity Incentive Plan Compensation.” The named executives’ target and maximum bonuses are a percent-
age of base salary, provided for in their employment agreements. The threshold levels represent the bonus
amounts that would have been payable if the minimum performance requirements were met for each per-

formance measure.

(2) Represents the number of shares of Common Stock potentially issuable based on the achievement of per-
formance criteria under performance share unit awards granted under our 2004 Stock Incentive Plan.

33



Outstanding Equity Awards at December 31, 2009

Option Awards Stock Awards(1)
Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards: Market or
Number of Payout
Number of Market Unearned Value of
Number of Number of Shares or Value of Shares, Unearned
Securities Securities Units of Shares or Units or Shares,
Underlying  Underlying Stock Units of Other Units or
Unexercised Unexercised  Option That Have Stock Rights That Other
Options Options Exercise Option Not That Have Not Rights That
Exercisable Unexercisable Price Expiration Vested Have Not Vested Have Not
Name #) #HQ2) (6)] Date #3) Vested #H4) Vested
David P. Steiner . ....... 24,922 38.205 03/06/2013 37,207 $1,257,969 325,222 $10,995,756
90,000 — 29.24 03/04/2014 — — — —
335,000 — 21.08 04/03/2013 — — — —
56,593 — 19.61 03/06/2013 — — — —
135,000 — 27.88 03/07/2012 — — — —_
70,000 — 30.30 07/12/2011 — — — —_
30,000 — 24.01 03/01/2011 — — — —
50,000 — 23.75 11/13/2010 — — - —
Lawrence O’Donnell III. . . 31,429 37.985 03/06/2013 15,785 $ 533,691 134,053 $ 4,532,332
90,000 — 29.24 03/04/2014 — — — —
79,466 — 19.61 03/06/2013 — — — —
150,000 — 27.88 03/07/2012 — — — —
175,000 — 24.01 03/01/2011 — — — —
Robert G. Simpson . . . . .. 12,892 37.095 03/06/2013 12,403 $ 419,345 96,963 $ 3,278,319
33,000 — 27.60 05/13/2014 — — — —
42,000 — 29.24 03/04/2014 — — — —
65,000 — 21.08 04/03/2013 — — — —
13,768 — 19.61 03/06/2013 — — — —
33,000 — 27.88 03/07/2012 — — — —
35,000 — 24.01 03/01/2011 — — — —_
James E. Trevathan . . . ... 20,000 — 29.23 07/19/2014 7,330 $ 247,827 57,316 $ 1,937,854
50,000 — 29.24 03/04/2014 — — — —
120,000 — 19.61 03/06/2013 — — — —
65,000 — 27.88 03/07/2012° — — — —
100,000 — 24.01 03/01/2011 — — — —
Duane C. Woods. .. ... .. 50,000 — 28.45 06/03/2014 7,330 $ 247,827 57,316 $ 1,937,854
20,000 — 29.24 03/04/2014 — — — —
18,000 — 19.61 03/06/2013 — — — —
10,000 — 26.77 05/16/2012 — — — —_
15,000 S 27.88 03/07/2012 — — — —
10,000 — 24.01 03/01/2011 — — — —_

(1) All amounts are as of December 31, 2009, and dollar values are based on the closing price of the Compa-
ny’s Common Stock on that date of $33.81.

(2) Represents reload stock options. All reload stock options become exercisable once the market value of our
Common Stock has increased by 25% over the option’s exercise price.

(3) Includes the final vesting of the 2006 restricted stock unit awards, which vested in equal annual installments
over a four year period, and the entire 2007 restricted stock unit awards, which vested in full after three years.
The 2006 awards, which vested in full on January 27, 2010, included the following: Mr. Steiner — 13,750;
Mr. O’Donnell — 5,833; Mr. Simpson — 4,583; Mr. Trevathan — 2,708; and Mr. Woods — 2,708. The 2007
awards, which vested in full on January 26, 2010, included the following: Mr. Steiner — 23,457,

Mr. O’Donnell — 9,952; Mr. Simpson — 7,820; Mr. Trevathan — 4,622; and Mr. Woods — 4,622.

(4) Includes performance share units with three-year performance periods ending as follows. Performance share
units are paid after the Company’s financial results of operations for the entire performance period are reported,
typically in mid to late February of the succeeding year. The performance period ended on December 31, 2009
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includes the following performance share units: Mr. Steiner — 70,373; Mr. O’Donnell — 29,858;

Mr. Simpson — 23,460; Mr. Trevathan — 13,868; and Mr. Woods — 13,868. The performance period ending
on December 31, 2010 includes the following performance share units: Mr. Steiner — 119,340; Mr. O’Don-
nell — 48,792; Mr. Simpson — 36,168; Mr. Trevathan — 21,379; and Mr. Woods — 21,379. The performance
period ending on December 31, 2011 includes the following performance share units: Mr. Steiner — 135,509;
Mr. O’Donnell — 55,403; Mr. Simpson — 37,335; Mr. Trevathan — 22,069; and Mr. Woods — 22,069.

Option Exercises and Stock Vested in 2009

Option Awards Stock Awards(1)
Number of Shares Value Realized Number of Shares Value Realized

Acquired on Exercise on Exercise Acquired on Vesting on Vesting
Name @) (4] @) $)
David P. Steiner. . .............. 0 0 78,980 2,366,585
Lawrence O’Donnell, IIT . .. ...... 325,852(2) 4,290,656 33,509 1,004,074
Robert G. Simpson. . ............ 0 0 26,329 788,930
James E. Trevathan ............. 12,500 99,395 15,559 466,213
Duane C. Woods ............... 4,000 37,296 15,559(3) 466,213

(1) Includes restricted stock units granted in 2005 and 2006 that vested in equal installments over four years
and performance share units granted in 2006 with a performance period ended December 31, 2008 that
were paid out in February 2009.

(2) We withheld shares in payment of the exercise price and minimum statutory tax withholding from
Mr. O’Donnell’s exercise of non-qualified stock options. Mr. O’Donnell received 91,716 net shares in this
transaction.

(3) Mr. Woods deferred receipt of 10,142 shares, valued at $288,996 based on the market value of our Com-
mon Stock on the date of payment, payable under his 2006 performance share unit award. Mr. Woods
elected to defer the receipt of the shares until he leaves the Company. Information about deferrals of per-
formance share units can be found in the CD&A.

Nongqualified Deferred Compensation in 2009

Executive Registrant Aggregate Aggregate

Contributions Contributions Earnings Aggregate Balance at

in Last in Last in Last Withdrawals/ Last Fiscal

Fiscal Year Fiscal Year Fiscal Year Distributions Year End

Name (£]¢)) $Q) $3) @ ®Q

David P. Steiner . . ................ 223,269 47,868 198,762 0 1,676,080
Lawrence O’Donnell, IIT. . . ... ...... 87,853 53,514 159,593 0 2,680,423
Robert G. Simpson. . .............. 32,461 18,936 (81,329) 0 402,331
James E. Trevathan ............... 0 0 83,757 0 2,552,186
Duane C. Woods ................. 0 0 201,973 0 1,492,192

(1) Contributions are under the Company’s Deferral Plan as described in CD&A. In this Proxy Statement as
well as in previous years, we include executive contributions to the Deferral Plan in Base Salary in the
Summary Compensation Table. Aggregate Balance at Last Fiscal Year End includes the following aggre-
gate amounts of the named executives’ base salaries that were included in Base Salary in the Summary
Compensation Table in 2007-2009: Mr. Steiner — $585,845; Mr. O’Donnell — $1,123,288; Mr. Simp-
son — $127,233; Mr. Trevathan — $1,009,121; and Mr. Woods — $498,721.

(2) Company contributions to the executives’ Deferral Plan accounts are included in All Other Compensation,
but not Base Salary, in the Summary Compensation Table.
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(3) Earnings on these accounts are not included in any other amounts in the tables included in this Proxy
Statement, as the amounts of the named executives’ earnings represent the general market gains (or losses)
on investments, rather than amounts or rates set by the Company for the benefit of the named executives.

(4) Accounts are distributed as either a lump sum payment or in annual installments (i) when the employee
has reached at least 65 years of age or (ii) at a future date that occurs after termination of employment.
Special circumstances may allow for a modified distribution in the event of the employee’s death, an
unforeseen emergency, or upon a change-in-control of the Company. In the event of death, distribution will
be made to the designated beneficiary in the form previously elected by the executive. In the event of an
unforeseen emergency, the plan administrator may allow an early payment in the amount required to sat-
isfy the emergency. All participants are immediately 100% vested in all of their contributions, Company
matching contributions, and gains and/or losses related to their investment choices.

Potential Payments Upon Termination or Change-in-Control

The Company has entered into employment agreements with each of the named executive officers. The
agreements contain provisions regarding consideration payable by the Company upon termination of employ-
ment as described below. In some cases, the form of award agreements for equity awards may also contain
provisions regarding termination or change-in-control. Each of the agreements also contains post-termination
restrictive covenants, including a covenant not to compete, non-solicitation covenants, and a non-disparage-
ment covenant, each of which lasts for two years after termination.

We entered into employment agreements with our named executive officers based on competitive market
practices and because they provide a form of protection for the Company through restrictive covenant
provisions. They also provide the named executives a sense of security and trust that they will be treated fairly
in the event of a termination not for cause or under a change-in-control situation. We believe change-in-control
protections ensure impartiality and objectivity for our named executives and enhance the interest of our
stockholders.

Employment agreements entered into with named executive officers after February 2004 include a
clawback feature that allows for the suspension and refund of termination benefits for subsequently discovered
cause. These provisions are applicable to Mr. Simpson and Mr. Woods, whose agreements were entered into in
October 2004. The agreements generally allow the Company to cancel any remaining payments due and
obligate the named executive to refund to the Company any severance payments already made if, within one
year of termination of employment of the named executive by the Company for any reason other than for
cause, the Company determines that the named executive could have been terminated for cause. Additionally,
in August 2007, the Compensation Committee adopted an Executive Compensation Clawback Policy. The
purpose of the policy is to set forth guidelines as to when the Company should seek reimbursement of
payments that are predicated on the achievement of financial results. Generally, the policy allows the
Compensation Committee to require reimbursement when there has been intentional or reckless conduct that
caused financial results to materially increase an award or payment.

The terms “Cause,” “Good Reason,” and “Change-in-Control” as used in the table below are defined in
the executives’ employment agreements and have the meanings generally described below. You should refer to
the individual agreements for the actual definitions.

“Cause” generally means the named executive has:
* deliberately refused to perform his duties;

» breached his duty of loyalty to the Company;

* been convicted of a felony;

* intentionally and materially harmed the Company; or

L]

breached the covenants contained in his agreement.
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“Good Reason” generally means that, without the named executive’s consent:

* his duties or responsibilities have been substantially changed;

* he has been removed from his position;

» the Company has breached his employment agreement;

* any successor to the Company has not assumed the obligations under his employment agreement; or

* he has been reassigned to a location more than 50 miles away.

“Change-in-Control” generally means that:

* at least 25% of the Company’s Common Stock has been acquired by one person or persons acting as a
group;

* the majority of the Board of Directors consists of individuals other than those serving as of the date of
the named executive’s employment agreement or those that were not elected by at least two-thirds of
those directors;

« there has been a merger of the Company in which at least 50% of the combined post-merger voting
power of the surviving entity does not consist of the Company’s pre-merger voting power, or a merger
to effect a recapitalization that resulted in a person or persons acting as a group acquired 25% or more
of the Company’s voting securities; or

* the Company is liquidating or selling all or substantially all of its assets.

The following tables represent potential payouts to our named executives upon termination of employment
in the circumstances indicated pursuant to the terms of their employment agreements. In the event a named
executive is terminated for cause, he is entitled to any accrued but unpaid salary only.

The payouts assume the triggering event indicated occurred on December 31, 2009, at which time the
closing price of our Common Stock was $33.81 per share. These payouts are determined for SEC disclosure
purposes and are not necessarily indicative of the actual amounts the named executive would receive. Any
actual performance share unit payouts will be based on future performance of the Company. We have based
the payout of performance share units included in the amounts below on target awards outstanding at
December 31, 2009. The payout for continuation of benefits and perquisites is an estimate of the cost the
Company would incur to continue those benefits.
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Potential Consideration upon Termination of Employment:

David P. Steiner
Triggering Event
Death or Disability

Termination Without Cause by the Company or
For Good Reason by the Employee

Termination Without Cause by the Company or For
Good Reason by the Employee Six Months Prior to
or Two Years Following a Change-in-Control
(Double Trigger)*

Compensation Component

Severance Benefits

* Accelerated vesting of restricted stock units . . .

* Payment of performance share units based on
actual performance at end of performance
period . ... ...

* Two times base salary as of date of termination
(payable in bi-weekly installments over a two-
year period)(1) . . .......... .. .. ... ...,

« Life insurance benefit (in the case of Death). . .

Total . ...... ... ... .. ... . ... ...

Severance Benefits

» Two times base salary plus target annual bonus
(one-half payable in lump sum; one-half
payable in bi-weekly installments over a two-
yearperiod) . . . ... ...

 Continued coverage under health and welfare
benefit plans for two years .. .............

* Prorated vesting of restricted stock units . . . ..

* Prorated payment of performance share units . .

Total . ....... ... ... . . . .. ...

Severance Benefits
* Three times base salary plus target bonus, paid
inlumpsum............. .. ... .......
* Continued coverage under health and welfare
benefit plans for three years ..............
* Accelerated vesting of restricted stock
UNitS(2) . o
* Accelerated payment of performance share
units(3) . o
¢ Full maximum bonus, prorated to date of
termination

Total . ...... ... . ... ... ...
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Payout ($)

1,257,969
10,995,756

2,150,000
1,075,000

15,478,725

4,622,500

20,544
1,204,819

6,589,772
12,437,635

6,933,750
30,816
1,257,969
10,995,756

2,472,500

5,266,093
26,956,884



Lawrence O’Donnell, 111
Triggering Event

Death or Disability

Termination Without Cause by the
Company or For Good Reason by the Employee

Termination Without Cause by the Company or
For Good Reason by the Employee Six Months
Prior to or Two Years Following a
Change-in-Control (Double Trigger)*

Compensation Component

Severance Benefits
¢ Accelerated vesting of restricted stock units . . . .
¢ Payment of performance share units based on
actual performance at end of performance
period . ......... ...
¢ Two times base salary as of date of termination
(payable in bi-weekly installments over a two-
yearperiod)(1) . ......... ... ... . ... ...
¢ Life insurance benefit (in the case of Death) . ..

Total ........ ... ... . . . . ...

Severance Benefits

* Two times base salary plus target annual bonus
(one-half payable in lump sum; one-half payable
in bi-weekly installments over a two-year
period). . ... ... ..

* Continued coverage under benefit plans for two
years
¢ Health and Welfare Benefit Plans. . ... ... ..
e Deferred Savings Plan. . ................
C401(K).

* Prorated vesting of restricted stock units . .. ...

* Prorated payment of performance share units . . .

Total . ......... .. . . . e

Severance Benefits
* Three times base salary plus target bonus, paid
inlumpsum............. ... ... o ...
¢ Continued coverage under benefit plans for three
years
¢ Health and Welfare Benefit Plans. ... ......
¢ Deferred Savings Plan. . ................
C401(K). o e
¢ Accelerated vesting of restricted stock units(2) . .
¢ Accelerated payment of performance share
units(3) ... e
¢ Full maximum bonus, prorated to date of
termination. . .. ......... ...
¢ Gross-up payment for any excise taxes. .......

Total ........ ... ... ... . .. ..
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Payout ($)

533,691

4,532,332

1,550,576

776,000
7,392,599

3,101,152

20,544
107,029
22,050
511,106

2,730,935
6,492,816

4,532,332

1,550,576

2,814,666
14,307,428



Robert G. Simpson
Triggering Event

Death or Disability

Termination Without Cause by the Company or For
Good Reason by the Employee

Termination Without Cause by the Company or For
Good Reason by the Employee Six Months Prior to
or Two Years Following a Change-in-Control
(Double Trigger)*

Compensation Component

Severance Benefits
* Accelerated vesting of restricted stock units . . . .
* Payment of performance share units based on
actual performance at end of performance
period . ... . ...
 Life insurance benefit (in the case of Death) . . . .

Total ......... ... . .. ... ... . ...

Severance Benefits

» Two times base salary plus target annual bonus
(one-half payable in lump sum; one-half payable
in bi-weekly installments over a two-year

* Continued coverage under health and welfare

benefit plans for two years
* Prorated vesting of restricted stock units. . . . . ..
* Prorated payment of performance share units . . .

Total ......... ... ... ... . . . ...

Severance Benefits

» Three times base salary plus target bonus, paid in
lumpsum............. ... .. ... . .....

* Continued coverage under health and welfare
benefit plans for three years. . . .............

¢ Accelerated vesting of restricted stock units(2) . .

* Accelerated payment of performance share
units(3) . ...

* Full maximum bonus, prorated to date of
termination. . . .......... ... .. L.

Total . ........ .. .. ... .. .. . . . .. ... ...
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Payout ($)

419,345

3,278,319
521,000

4,218,664

1,927,644

20,544
401,595
2,027,281

4,377,064

2,891,466

30,816
419,345

3,278,319

885,674
1,809,757

9,315,377



James E. Trevathan
Triggering Event

Death or Disability

Termination Without Cause by the Company or
For Good Reason by the Employee

Termination Without Cause by the Company or
For Good Reason by the Employee Six Months
Prior to or Two Years Following a
Change-in-Control (Double Trigger)*

Compensation Component

Severance Benefits

¢ Accelerated vesting of restricted stock units . . .

* Payment of performance share units based on
actual performance at end of performance

* Two times base salary as of date of termination
(payable in bi-weekly installments over a two-
year period)(1) . ....... ... ... ... ...

« Life insurance benefit (in the case of Death) . . .

Severance Benefits

* Two times base salary plus target annual bonus
(one-half payable in lump sum; one-half
payable in bi-weekly installments over a two-
yearperiod) . ....... ... .. ... ...

 Continued coverage under benefit plans for two
years
* Health and Welfare Benefit Plans .. .......
* Deferred SavingsPlan ... ..............
C40T(K) . e

* Prorated vesting of restricted stock units . ... ..

* Prorated payment of performance share units. . .

Severance Benefits
* Two times base salary plus target bonus, paid in
lumpsum.......... ... ... .. .. ... ...
» Continued coverage under benefit plans for two
years
* Health and Welfare Benefit Plans . ........
¢ Deferred SavingsPlan . ................
C401(K) .
¢ Accelerated vesting of restricted stock
Units(2). . e
 Accelerated payment of performance share
units(3). . ..
¢ Full maximum bonus, prorated to date of
termination . . .. ... ...

41

Payout ($)

247,827
1,937,854

1,132,596
567,000

3,885,277

2,095,302

20,544

0

22,050
237,346
1,198,362

3,573,604

2,095,302

20,544
0
22,050

247,827
1,937,854

962,706
1,238,177

6,524,460



Duane C. Woods

Triggering Event Compensation Component Payout ($)
Death or Disability Severance Benefits
* Accelerated vesting of restricted stock units . . . 247,827
* Payment of performance share units based on
actual performance at end of performance
period . ...... ... 1,937,854
« Life insurance benefit (in the case of Death). . . 566,000
Total ....... ... ... . ... ... .. ... .. 2,751,681
Termination Without Cause by the Company or Severance Benefits
For Good Reason by the Employee * Two times base salary plus target annual bonus
(one-half payable in lump sum; one-half
payable in bi-weekly installments over a two-
yearperiod) . ... ... ... 2,093,128
 Continued coverage under health and welfare
benefit plans for two years ............... 20,544
* Prorated vesting of restricted stock units. . . ... 237,346
* Prorated payment of performance share units .. 1,198,362
Total ......... ... ... .. ... ... ... .. .. 3,549,380
Termination Without Cause by the Company or Severance Benefits
For Good Reason by the Employee Six Months » Three times base salary plus target bonus, paid
Prior to or Two Years Following a inlumpsum................ ... ....... 3,139,692
Change-in-Control (Double Trigger)* * Continued coverage under health and welfare
benefit plans for three years. . .. ........... 30,816
¢ Accelerated vesting of restricted stock
units(2) ... 247,827
* Accelerated payment of performance share
units(3) ... 1,937,854
¢ Full maximum bonus, prorated to date of
termination. . ............... ... . ... .. 961,708
* Gross-up payment for any excise taxes. ...... 2,064,444
Total ........ .. ... ... ... .. .. ... ... 8,382,341

*

(D

2

3)

The double trigger refers to the provisions in the named executive officers’ employment agreements. As
described in the following footnotes, the restricted stock unit and performance share unit award agreements
accelerate payments of those awards in most cases upon a change-in-control without a termination event.

Although these provisions were included in certain named executives’ employment agreements prior to
2004, it is not the Compensation Committee’s current practice to include increased payments in the event
of death or disability in employment agreements.

The restricted stock unit award agreements provide that the awards will be accelerated upon a
change-in-control unless the successor entity assumes the awards and converts them into equivalent grants
of the successor regardless of termination of employment; however, if the awards are converted, the agree-
ments also provide for an acceleration of vesting if the employee is terminated without cause during the
referenced window period.

The performance share unit award agreements provide that the awards will be accelerated upon a
change-in-control regardless of termination of employment. In the event of a change-in-control, the employee
would receive a payout of shares of Common Stock calculated on a shortened performance period plus a
restricted stock unit award in the successor entity to compensate for the lost opportunity from the date of the
change-in-control to the end of the original performance period. If the employee is thereafter terminated within
the window period referenced, he would vest in full in the new restricted stock unit award. The payment in the
event of acceleration is based on the achievement, as of the date of the change-in-control, of the performance
target interpolated back to the date of the change-in-control. The performance targets of performance share
units are for a three-year average; because the achievement of the interpolated target cannot be determined, we
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have assumed the interpolated target was the same as the original target and was met as of the date of the
change-in-control.

All of the named executives’ stock options, other than reload options, have vested in full. In the event of
termination for cause, all options are immediately cancelled. However, some of our named executive officers
have provisions in their employment agreements that give them continued exercisability of stock options in the
event of the termination of their employment that is longer than the normal terms contained in the stock option
agreements themselves. The employment agreements we entered into with Mr. Steiner, Mr. O’Donnell and
Mr. Simpson give them the ability to exercise all stock options granted before 2004 for (i) two years after
termination of employment without cause or for good reason and (ii) three years after termination without
cause or for good reason six months prior to, or two years following, a change-in-control. Mr. Trevathan’s
employment agreement gives him the ability to exercise all stock options granted before 2004 for two years
after termination of employment (i) without cause or for good reason or (ii) without cause or for good reason
six months prior to, or two years following, a change-in-control. Mr. Wood’s employment agreement does not
provide for extended exercisability of his stock options upon termination. The value, if any, of the benefit of
continued exercisability to executives is dependent on whether the market value of our Common Stock exceeds
the exercise prices of the stock options during the post-termination period of exercisability. We have valued
the benefit based on the potential gain the named executive could have realized if the stock options were
exercised as of December 31, 2009 as follows: Mr. Steiner — $7,322,721; Mr. O’Donnell — $4,144,217;

Mr. Simpson — $1,958,516; Mr. Trevathan — $3,389,500; and Mr. Woods — $872,350.

RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
(Item 2 on the Proxy Card)

Our Board of Directors, upon the recommendation of the Audit Committee, has ratified the selection of
Emst & Young LLP to serve as our independent registered public accounting firm for fiscal year 2010, subject
to ratification by our stockholders.

Representatives of Ernst & Young LLP will be at the Annual Meeting. They will be able to make a
statement if they want, and will be available to answer any appropriate questions stockholders may have.

Although ratification of the selection of Ernst & Young is not required by our Bylaws or otherwise, we
are submitting the selection to stockholders for ratification because we value our stockholders’ views on our
independent registered public accounting firm and as a matter of good governance. If our stockholders do not
ratify our selection, it will be considered a direction to our Board and Audit Committee to consider selecting
another firm. Even if the selection is ratified, the Audit Committee may, in its discretion, select a different
independent registered public accounting firm, subject to ratification by the Board, at any time during the year
if it determines that such a change is in the best interests of the Company and our stockholders.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE RATIFICATION
OF ERNST & YOUNG LLP AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR FISCAL YEAR 2010.

Independent Registered Public Accounting Firm Fee Information

Fees for professional services provided by our independent registered public accounting firm in each of
the last two fiscal years, in each of the following categories, were as follows:

2009 2008

(In millions)
Audit Fees . ... .. .. $7.1  $7.7
Audit-Related Fees. . . .. ... .. ... ... . ... . .. ., 1.2 1.2
Tax Fees . .. ... ... 0.1 0.0
All Other Fees . ... ... ... . 0.0 0.0
Total. . ..., $8.4 $8.9



Audit includes fees for the annual audit, reviews of the Company’s Quarterly Reports on Form 10-Q,
work performed to support the Company’s debt issuances, accounting consultations, and separate subsidiary
audits required by statute or regulation, both domestically and internationally. Audit-related fees principally
include separate subsidiary audits not required by statute or regulation and employee benefit plan audits. Tax
fees were for tax audit and compliance assistance in certain foreign jurisdictions.

The Audit Committee has adopted procedures for the approval of Ernst & Young’s services and related
fees. At the beginning of each year, all audit and audit-related services, tax fees and other fees for the
upcoming audit are provided to the Audit Committee for approval. The services are grouped into significant
categories and provided to the Audit Committee in the format shown above. All projects that have the
potential to exceed $100,000 are separately identified and reported to the Committee for approval. The Audit
Committee Chairman has the authority to approve additional services, not previously approved, between
Committee meetings. Any additional services approved by the Audit Committee Chairman between Committee
meetings are ratified by the full Committee at the next regularly scheduled meeting. The Audit Committee is
updated on the status of all services and related fees at every regular meeting. In 2009 and 2008, the Audit
Committee pre-approved all audit, audit-related and tax services performed by Ernst & Young.

As set forth in the Audit Committee Report on page 7, the Audit Committee has considered whether the
provision of these non-audit services is compatible with maintaining auditor independence and has determined
that they are.

PROPOSAL TO AMEND THE COMPANY’S SECOND RESTATED
CERTIFICATE OF INCORPORATION
(Item 3 on the Proxy Card)

The next item on the agenda is a proposal to amend our Second Restated Certificate of Incorporation (the
“Certificate”) to eliminate the supermajority stockholder voting provisions, subject to stockholder approval.

After careful consideration and review, and upon the recommendation of the Nominating and Governance
Committee, the Board has determined to eliminate the supermajority vote requirement for votes that are
contained in our current Certificate and Bylaws.

In general, our supermajority vote provisions were designed to ensure that a director could not be
removed by a vote of stockholders representing less than two-thirds of the shares outstanding and entitled to
vote. The supermajority vote provisions also allowed the existing Board to control the size of the Company’s
Board of Directors in order to limit actions by minority stockholders who may attempt to increase the size of
the Board or remove directors to create vacancies that the minority stockholders could seek to fill. While our
Board believes these actions should not be taken without the support of a substantial proportion of our
stockholders, the Board has determined that an amendment and restatement of the Certificate to eliminate the
supermajority vote requirements is advisable and is in the best interests of the Company and its stockholders.
Such amendment and restatement, if adopted, would change the provisions contained in Article Ninth of the
Certificate that require an affirmative vote of two-thirds of the outstanding shares of capital stock of the
Company entitled to vote generally in the election of directors (considered as a single class) to (i) remove
directors and (ii) to amend or repeal provisions of Article Ninth of the Certificate or adopt any provision
inconsistent with one or more of the provisions contained in that Article.

The Board has adopted resolutions approving and declaring the advisability of adopting the proposed
amended and Restated Certificate (the “Restated Certificate”) and recommends that stockholders approve the
Restated Certificate by voting in favor of this Proposal.

In determining whether eliminating the current supermajority voting requirements is in the best interests
of the Company’s stockholders, the Nominating and Governance Committee and the Board noted that such
provisions are designed to provide safeguards and avoid disruption to the Company’s Board of Directors unless
such actions are with the consensus of the holders of at least two-thirds of stockholders.
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The Board also considered the view of investors who believe that supermajority voting provisions are
inconsistent with current trends in corporate governance because they may limit the ability of a simple
majority of stockholders at any particular time to remove directors by essentially providing a veto to a large
minority stockholder or group of stockholders. As a related matter, some commentators note the difficulty of
obtaining a two-thirds vote. Other commentators have suggested that a lower threshold for stockholder votes
can increase stockholders’ ability to participate effectively in corporate governance. At the Company’s 2009
Annual Meeting of Stockholders, our stockholders approved a proposal to eliminate the supermajority vote
requirements contained in our Certificate and Bylaws.

If the proposed amendments are adopted, then the affirmative vote of a majority of the outstanding shares
of capital stock of the Company entitled to vote generally in the election of directors (considered as a single
class) will be required for stockholders to (i) remove any director; or (ii) amend or repeal, or adopt any
provision inconsistent with any one or more provisions contained in Article Ninth of the Restated Certificate.
This is the lowest vote allowed by the General Corporation Law of the State of Delaware (the “DGCL”) for
the removal of directors, as provided for in Section 141 of the DGCL.

As currently written, Article Ninth of the Certificate can only be amended by the affirmative vote of at
least two-thirds of the outstanding shares of capital stock of the Company entitled to vote generally in the
election of directors (considered as a single class). An abstention or other failure to vote on this Proposal is
not an affirmative vote and therefore will have the same effect as a vote against this Proposal. Therefore, it is
important that you vote your shares in person or by proxy.

If this Proposal is approved by stockholders, it will be effected by the filing of the Restated Certificate
with the State of Delaware promptly after the Annual Meeting. The Company’s current Bylaws also provide,
in Section 3.3, that two-thirds of the outstanding shares of capital stock of the Company entitled to vote
generally in the election of directors (considered as a single class) is necessary to remove directors. If the
Proposal is adopted and the Certificate is amended, the Board of Directors also will amend Section 3.3 of the
Company’s Bylaws to provide that only a majority of the outstanding shares of capital stock of the Company
entitled to vote generally in the election of directors (considered as a single class) is required to remove
directors.

A copy of the Restated Certificate marked to show all changes proposed under this Proposal against the
current Certificate is attached as Appendix A to this Proxy Statement, with proposed deletions indicated by
strikeout and proposed additions indicated by underline. The above descriptions of the current provisions of
the Certificate and the Restated Certificate are qualified in their entirety by reference to the actual text as set
forth in Appendix A.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE APPROVAL OF
THE AMENDMENT AND RESTATEMENT OF THE COMPANY’S SECOND RESTATED CERTIFI-
CATE OF INCORPORATION TO ELIMINATE THE SUPERMAJORITY VOTE REQUIREMENTS.

STOCKHOLDER PROPOSAL RELATING TO
DISCLOSURE OF POLITICAL CONTRIBUTIONS
(Item 4 on the Proxy Card)

The following proposal was submitted by the International Brotherhood of Teamsters General Fund, 25
Louisiana Avenue, N.W., Washington, D.C. 20001, which owns 143 shares of Waste Management Common
Stock. The proposal has been included verbatim as we received it.

Stockholder Proposal

RESOLVED: That the shareholders of Waste Management, Inc., (“Company”) hereby request that the
Company provide a report, updated semi-annually, disclosing the Company’s:

1. Policies and procedures for political contributions and expenditures (both direct and indirect)
made with corporate funds.
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2. Monetary and non-monetary political contributions and expenditures not deductible under
Section 162 (e)(1)(B) of the Internal Revenue Code, including but not limited to contributions to or
expenditures on behalf of political candidates, political parties, political committees and other political
entities organized and operating under 26 USC Sec. 527 of the Internal Revenue Code and any portion of
any dues or similar payments made to any tax exempt organization that is used for an expenditure or
contribution that, if made directly by the corporation, would not be deductible under Section 162
(e)(1)(B) of the Internal Revenue Code. The report shall include the following:

a. An accounting of the Company’s funds that are used for political contributions or expendi-
tures as described above;

b. Identification of the person or persons in the Company who participated in making the
decisions to make the political contribution or expenditure; and,

c. The internal guidelines or policies, if any, governing the Company’s political contributions
and expenditures.

The report shall be presented to the Board of Directors’ Audit Committee or other relevant oversight
committee and posted on the Company’s website to reduce costs to shareholders.

SUPPORTING STATEMENT: As long-term Waste Management shareholders, we support policies that
apply transparency and accountability to corporate political spending.

Absent a system of accountability, we are concerned that Company assets may be used for policy
objectives that may be inimical to Waste Management’s long-term interests.

For example, Waste Management is trying to establish itself as the industry leader for waste and
environmental services in a new green economy. A Waste Management senior executive sits on the Board of
Directors of The National Association of Manufacturers (NAM), which has reportedly fought legislation that
caps greenhouse gas emissions. According to news reports, Duke Energy, one of the country’s largest utilities,
decided to leave NAM in part because of the group’s opposition to climate change legislation. (“Duke Energy
ditches manufacturing group,” Politico, May 8, 2009). Without disclosure, it is impossible for shareholders to
know whether Waste Management payments to NAM are used for the group’s political activities, including
those opposing climate change legislation.

Based on available public records, Waste Management has contributed at least $4 million in corporate
funds since the 2002 election cycle. (http://moneyline.cq.com/pmi/home.do; http://www.followthemoney.org).

Relying on publicly available data does not provide a complete picture of the Company’s political
expenditures. Payments to trade associations used for political activities are undisclosed and unknown.

Waste Management does not disclose its political expenditures, the executives who authorize them, or the
guidelines that help the Company determine the appropriateness of such expenditures.

Last year this proposal received approximately 32 percent support.

We urge your support FOR this proposal.

Waste Management Response to Stockholder Proposal Relating to Disclosure of Political Contributions

Waste Management is fully committed to complying with all applicable laws concerning political
contributions, including laws requiring public disclosure of political contributions and lobbying expenses.
Accordingly, Waste Management believes this proposal is unnecessary because a comprehensive system of
reporting and accountability for political contributions already exists.

Current law limits the amounts of political contributions that can be made, restricts the organizations or
entities that can receive corporate funding, and requires that a clear system of accountability be in place, as
established by regulatory agencies in the United States. Political contributions or donations made by the
Company and its Political Action Committee (PAC) are required to be disclosed under federal, state and local
campaign finance law. The Company fully complies with these disclosure and reporting requirements. As a
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result, information on the Company’s political contributions is available to stockholders and interested parties
through public sources.

Waste Management believes that it is important to participate in the political process because it is of
intrinsic benefit to our business and employees. Our policy on political contributions is published in the
Company’s Code of Conduct, which is disseminated to all employees. We do not expect the candidates to
whom we contribute funds to agree with our positions on all issues at all times. We do, however, seek to
support candidates who recognize the importance of the environmental services we provide, while also
recognizing that a fair, free market system provides the best environment for continued improvement of cost-
effective services.

Contributions of funds from the Company’s PAC to federal, state and local candidates and all other
Company contributions are approved, in advance, by the Government Affairs Department. The PAC files
monthly reports of receipts and disbursements to the Federal Election Commission (FEC), as well as pre-
election and post-election FEC reports. Those publicly available reports identify the names of candidates
supported and amounts contributed by the PAC. In addition, all political contributions to federal candidates
over $200 are publicly disclosed by the FEC. Under the Lobbying Disclosure Act of 1995, Waste Management
submits to Congress semi-annual reports of amounts spent on lobbying and the subjects lobbied, which are
also publicly available. Those reports have been submitted quarterly since April 2008 under the Honest
Leadership and Open Government Act of 2007, and semi-annual reports include a list of all federal election
candidates to whom the PAC contributed during the previous six months.

A senior executive of the Company sits on the Board of Directors of the National Association of
Manufacturers (NAM) in an effort to ensure that the Company’s interests are represented by that trade
association. NAM has supported inclusion of landfill gas-to-energy and waste-to-energy in the Federal
Renewable Portfolio Standard contained in the House-passed climate change bill and the pending Senate bill.
It has opposed the House bill but has not opposed the Senate bill. It has stated that climate change legislation
should maintain a level playing field for US companies in the global marketplace. NAM has called for
legislation that ensures a national approach; enhances our economic leadership; is technology-driven; provides
flexibility and fosters innovation; and promotes global participation. Those elements have broad support in the
deliberations currently under consideration in the Senate.

Adoption of this proposal would require Waste Management to expend resources unnecessarily to create a
semi-annual report disclosing political contributions, duplicating reports already publicly available.

This proposal was submitted to the vote of our stockholders at the 2008 and 2009 annual meetings and
failed to pass on both occasions.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE AGAINST THE ADOPTION
OF THIS PROPOSAL.

STOCKHOLDER PROPOSAL RELATING TO RIGHT OF STOCKHOLDERS TO
CALL SPECIAL STOCKHOLDER MEETINGS
(Item 5 on the Proxy Card)

The following proposal was submitted by William Steiner, 112 Abbottsford Gate, Piermont, NY 10968,
who owns 7,600 shares of Waste Management Common Stock. The proposal has been included verbatim as
we received it.

Stockholder Proposal

5 — Special Shareowner Meetings

RESOLVED, Shareowners ask our board to take the steps necessary to amend our bylaws and each
applicable governing document to give holders of 10% of our outstanding common stock (or the lowest
percentage allowed by law above 10%) the power to call a special shareowner meeting. This includes multiple
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shareowners combining their holdings to equal the 10%-of-outstanding-common threshold. This includes that
such bylaw and/or charter text will not have any exception or exclusion conditions (to the fullest extent
permitted by state law) that apply only to shareowners but not to management and/or the board.

A special meeting allows shareowners to vote on important matters, such as electing new directors, that
can arise between annual meetings. If shareowners cannot call a special meeting investor returns may suffer.
Shareowners should have the ability to call a special meeting when a matter merits prompt attention. This
proposal does not impact our board’s current power to call a special meeting.

The Simple Majority Vote topic won our overwhelming 80% support at our 2009 annual meeting. The
Council of Institutional Investors www.cii.org recommends that management adopt shareholder proposals upon
receiving their first 50%-plus vote. The Simple Majority Vote topic even won 57%-support from all our shares
outstanding.

This proposal topic also won more than 60% support the following companies in 2009: CVS Caremark
(CVS), Sprint Nextel (S), Safeway (SWY), Motorola (MOT) and R. R. Donnelley (RRD). William Steiner and
Nick Rossi sponsored these proposals.

The merit of this Special Shareowner Meetings proposal should also be considered in the context of the
need for improvement in our company’s 2009 reported corporate governance status:

John Pope (our Chairman and on our three most important board committees, audit, nomination and
executive pay) was designated as a “Flagged (Problem) Director” by The Corporate Library due to his
involvement with the Federal-Mogul (FDML) bankruptcy. Pastora San Juan Cafferty had 15-years director
tenure (independence concern) and yet was assigned to two of our most important board committees. John
Pope and Patrick Gross each held five board seats — over-extension concern.

Our directors served on six boards rated “D” by The Corporate Library www.thecorporatelibrary.com, an
independent investment research firm: John Pope, Kraft Foods Inc. (KFT); David Steiner, FedEx (FDX) and
Tyco Electronics (TEL); Patrick Gross, Capital One Financial (COF) and Taleo (TLEO) and Steven Rothmeier,
ArvinMeritor (ARM).

In order to best align our CEO’s interests with shareholders, the minimum stockholding requirement
should be 10X base salary according to the Corporate Library. Yet our CEO David Steiner was required to
hold only 5X base salary. We had no shareholder right to cumulative voting, a lead director to call a special
meeting or vote on executive pay. Shareholder proposals to address all or some of these topics have received
majority votes at other companies and would be excellent topics for our next annual meeting.

The above concerns show there is need for improvement. Please encourage our board to respond
positively to this proposal: Special Shareowner Meetings — Yes on 5.

Waste Management Response to Stockholder Proposal Relating to the Right of Stockholders to Call
Special Stockholder Meetings

Our Board believes that this proposal is contrary to the interests of the Company and its stockholders.
Our Bylaws currently provide that a special meeting may be called by a majority of the Board of Directors,
the Chairman of the Board or the Chief Executive Officer. The current Bylaw provision is an appropriate
corporate governance provision for a public company of our size because it allows the directors and our most
senior management to exercise their judgment to determine when it is in the best interests of our stockholders
to convene a special meeting. A special meeting should only be called to consider extraordinary events, which
cannot wait until the next annual meeting. State law and regulatory provisions require that our Board seek
stockholders approval for most significant actions, such as the acceptance of merger proposals, the adoption of
new equity incentive plans and amendments to the Company’s Certificate of Incorporation.

This proposal, if implemented, would permit stockholders holding only 10% of our outstanding Common
Stock or groups of small stockholders whose aggregate holdings equal only 10% to call a special meeting at
any time and with any frequency. This would be true regardless of how long those stockholders have held our
stock. Additionally, the meetings called could cover agenda items in which stockholders generally have little
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or no interest or that are relevant to only very narrow constituencies. Allowing meetings to be called in this
manner could be disruptive to the Company’s operations and time-consuming for management. Meetings of
stockholders are expensive, and allowing a possibly unlimited number of meetings to be called by a small
ownership percentage is not a responsible use of time or financial resources. Our Board believes that adopting
such a Bylaw would not be in the best interests of our stockholders.

Our stockholders have other rights available to them that are effective and far less costly to the Company,
such as the ability to act by written consent. We also provide significant opportunity for our stockholders to
raise matters at our annual meetings. Stockholders have frequently used our annual meetings to propose
business by making proposals through the proxy rules, such as this one, and are able to communicate their
concerns during the question and answer session of an annual meeting.

Our Board is strongly committed to good governance practices and is keenly interested in the views and
concerns of our stockholders. We do not have a classified Board, which means each of our directors is elected
annually. Further, our directors are elected by a majority of votes cast at each meeting. Additionally, as
described in this Proxy Statement, our Board is currently seeking stockholder approval for amendments to our
governing documents that will reduce any supermajority stockholder voting provision to require the vote of
only a majority of the outstanding shares.

This proposal should be evaluated in the context of these practices, as well as our overall governance
practices. Our Board has a wide range and depth of experience that benefits our stockholders. RiskMetrics
Group has ranked our corporate governance practices in the 97 percentile for our industry group. The
Corporate Library has assigned our Board a “Low” Corporate Governance Risk Assessment, indicating that
our Company’s governance practices are not a cause for concern.

In light of our Board’s continuing commitment to ensuring effective corporate governance, and the other
reasons outlined in this response, our Board does not believe that adoption of the proposal is necessary.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE AGAINST THE ADOPTION
OF THIS PROPOSAL.

OTHER MATTERS

We do not intend to bring any other matters before the Annual Meeting, nor do we have any present
knowledge that any other matters will be presented by others for action at the meeting. If any other matters
are properly presented, your proxy card authorizes the people named as proxies to vote as they think best.
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APPENDIX A

SEE€ONDTHIRD RESTATED CERTIFICATE OF INCORPORATION
OF
WASTE MANAGEMENT, INC.

Waste Management, Inc., a corporation organized and existing under the laws of the State of Delaware
(the “Corporation”), hereby certifies as follows:

1. The name of the Corporation is Waste Management, Inc., and the name under which the
Corporation was originally incorporated is USA Waste Services, Inc. The date of filing of its original
Certificate of Incorporation with the Secretary of State of the State of Delaware was April 28, 1995.

2. This SeeondThird Restated Certificate of Incorporation (the “Restated Certificate of Incorpora-
tion”) restates and integrates and further amends the Second Restated Certificate of Incorporation of this
Corporation by-aren dirg—Arttele-Ninth-to-provide—fo t irectors-ana

3. The text of the Second Restated Certificate of Incorporation as amended or supplemented
heretofore is further amended hereby to read as herein set forth in full.

First: The name of the Corporation is “Waste Management, Inc.”

Second: The registered office of the Corporation in the State of Delaware is located at Corporation
Trust Center, 1209 Orange Street in the City of Wilmington, County of New Castle. The name and address of
its registered agent is The Corporation Trust Company, Corporation Trust Center, 1209 Orange Street,
Wilmington, Delaware 19801.

Third: The nature of the business, objects and purposes to be transacted, promoted or carried on by the
Corporation is:

To engage in any lawful activity for which corporations may be organized under the General Corporation
Law of Delaware.

Fourth: The total number of shares of capital stock which the Corporation shall have authority to issue
is one billion, five hundred and ten million (1,510,000,000), divided into one billion five hundred million
(1,500,000,000) shares of Common Stock of the par value of one cent ($0.01) per share and ten million
(10,000,000) shares of Preferred Stock of the par value of one cent ($0.01) per share.

A. No holder of Common Stock or Preferred Stock of the Corporation shall have any pre-emptive,
preferential, or other right to purchase or subscribe for any shares of the unissued stock of the Corporation
or of any stock of the Corporation to be issued by reason of any increase of the authorized capital stock
of the Corporation or of the number of its shares, or of any warrants, options, or bonds, certificates of
indebtedness, debentures, or other securities convertible into or carrying options or warrants to purchase
stock of the Corporation or of any stock of the Corporation purchased by it or its nominee or nominees
or other securities held in the treasury of the Corporation, whether issued or sold for cash or other
consideration or as a dividend or otherwise other than, with respect to Preferred Stock, such rights, if any,
as the Board of Directors in its discretion from time to time may grant and at such price as the Board of
Directors in its discretion may fix.

B. The holders of Common Stock shall have the right to one vote per share on all questions to the
exclusion of all other classes of stock, except as by law expressly provided, as otherwise herein expressly
provided or as contained within a certificate of designation, with respect to the holders of any other class
or classes of stock.

C. The Board of Directors is authorized, subject to limitations prescribed by law, by resolution or
resolutions to provide for the issuance of shares of Preferred Stock in series, and by filing a certificate
pursuant to the applicable law of the State of Delaware, to establish from time to time the number of
shares to be included in each such series, and to fix the designation, powers, preferences, and rights of
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the shares of each such series and the qualifications, limitations or restrictions thereof. The authority of
the Board with respect to each series shall include, but not be limited to, determination of the following:

(1) The number of shares constituting that series and the distinctive designation of that series;

(2) The dividend rights and dividend rate on the shares of that series, whether dividends shall
be cumulative, and, if so, from which date or dates, and the relative rights of priority, if any, of
payment of dividends on shares of that series;

(3) Whether that series shall have voting rights, in addition to the voting rights provided by
law, and, if so, the terms of such voting rights;

(4) Whether that series shall have conversion or exchange privileges, and, if so, the terms and
conditions of such conversion or exchange including provision for adjustment of the conversion or
exchange rate in such events as the Board of Directors shall determine;

(5) Whether or not the shares of that series shall be redeemable, and, if so, the terms and
conditions of such redemption, including the date or dates upon or after which they shall be
redeemable, and the amount per share payable in cash on redemption, which amount may vary under
different conditions and at different redemption dates;

(6) Whether that series shall have a sinking fund for the redemption or purchase of shares of
that series, and, if so, the terms and amount of such sinking fund,

(7) The rights of the shares of that series in the event of voluntary or involuntary liquidation,
dissolution or winding up of the Corporation, and the relative rights of priority, if any, of payment of
shares of that series;

(8) Any other relative rights, preferences and limitations of that series; or
(9) Any or all of the foregoing terms.

D. Except where otherwise set forth in the resolution or resolutions adopted by the Board of
Directors of the Corporation providing for the issue of any series of Preferred Stock created thereby, the
number of shares comprising such series may be increased or decreased (but not below the number of
shares then outstanding) from time to time by like action of the Board of Directors of the Corporation.
Should the number of shares of any series be so decreased, the shares constituting such decrease shall
resume the status which they had prior to adoption of the resolution originally fixing the number of
shares of such series.

E. Shares of any series of Preferred Stock which have been redeemed (whether through the
operation of a sinking fund or otherwise), purchased or otherwise acquired by the Corporation, or which,
if convertible or exchangeable, have been converted into or exchanged for shares of stock of any other
class or classes, shall have the status of authorized and unissued shares of Preferred Stock and may be
reissued as a part of the series of which they were originally a part or may be reclassified or reissued as
part of a new series of Preferred Stock to be created by resolution or resolutions of the Board of Directors
or as part of any other series of Preferred Stock, all subject to the conditions or restrictions adopted by
the Board of Directors of the Corporation providing for the issue of any series of Preferred Stock and to
any filing required by law.

Fifth: The Corporation is to have perpetual existence.

Sixth:  Elections of directors need not be by written ballot unless the bylaws of the Corporation shall so

provide. Meetings of stockholders may be held within or without the State of Delaware, as the bylaws may

provide. The books of the Corporation may be kept (subject to any provision contained in the statutes of the
State of Delaware) outside the State of Delaware at such place or places as may be designated from time to
time by the Board of Directors or in the bylaws of the Corporation.

Seventh: No director of the Corporation shall be personally liable to the Corporation or its stockholders

for monetary damages for breach of fiduciary duty as a director, provided that this provision shall not
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eliminate or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) under Section 174 of the General Corporation Law of Delaware
or any amendment thereto or successor provision thereto, or (iv) for any transaction from which the director
derived an improper personal benefit. If the General Corporation Law of Delaware hereafter is amended to
authorize the further elimination or limitation of the liability of directors, then the liability of a director of the
Corporation, in addition to the limitation on personal liability provided herein, shall be limited to the fullest
extent permitted by the amended General Corporation Law of Delaware. Neither this SeeondRestated
Certificate of Incorporation nor any amendment, alteration, or repeal of this Article, nor the adoption of any
provision of the SeeondRestated Certificate of Incorporation inconsistent with this Article, shall adversely
affect, eliminate, or reduce any right or protection of a director of the Corporation hereunder with respect to
any act, omission or matter occurring, or any action, suit, or claim that, but for this Article, would accrue or
arise, prior to the time of such amendment, modification, repeal, or adoption of an inconsistent provision. All
references in this Article to a “director” shall also be deemed to refer to such person or persons, if any, who
pursuant to a provision of the SeeondRestated Certificate of Incorporation in accordance with subsection (a) of
Section 141 of the Delaware General Corporation Law, exercise or perform any of the powers or duties
otherwise conferred or imposed upon the Board of Directors by the Delaware General Corporation Law.

Eighth: This Corporation shall, to the maximum extent permitted from time to time under the law of
the State of Delaware, indemnify and upon request shall advance expenses to any person who is or was a
party or is threatened to be made a party to any threatened, pending or completed action, suit, proceeding or
claim, whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was
or has agreed to be a director or officer of this Corporation or any of its direct or indirect subsidiaries or while
such a director or officer is or was serving at the request of this Corporation as a director, officer, partner,
trustee, employee or agent of any corporation, partnership, joint venture, trust or other enterprise, including
service with respect to employee benefit plans, against expenses (including attorney’s fees and expenses),
judgments, fines, penalties and amounts paid in settlement incurred in connection with the investigation,
preparation to defend or defense of such action, suit, proceeding or claim; provided, however, that the
foregoing shall not require this Corporation to indemnify or advance expenses to any person in connection
with any action, suit, proceeding, claim or counterclaim initiated by or on behalf of such person. Such
indemnification shall not be exclusive of other indemnification rights arising under any bylaws, agreement,
vote of directors or stockholders or otherwise and shall inure to the benefit of the heirs and legal
representatives of such person. Any person seeking indemnification under this Article shall be deemed to have
met the standard of conduct required for such indemnification unless the contrary shall be established.

Ninth:  (A) Except as otherwise provided in this Seeend Restated Certificate of Incorporation or the
bylaws of the Corporation relating to the rights of the holders of any class or series of Preferred Stock, voting
separately by class or series, to elect additional directors under specified circumstances, the number of
directors of the Corporation shall be as fixed from time to time by, or in the manner provided in, the bylaws
of the Corporation. Unless approved by at least two-thirds of the incumbent directors, the number of directors
which shall constitute the whole Board of Directors shall be no fewer than three and no more than nine.

(B) Commencing with the election of directors at the 2003 Annual Meeting of Stockholders, all directors,
other than those who may be elected by the holders of any class or series of Preferred Stock voting separately
by class or series, shall be elected annually. Notwithstanding the foregoing provision of this Article, each
director shall serve until his successor is duly elected and qualified or until his earlier death, resignation or
removal.

(C) Except as otherwise provided pursuant to the provisions of this Second Restated Certificate of
Incorporation or the bylaws of the Corporation relating to the rights of the holders of any class or series of
Preferred Stock, voting separately by class or series, to elect directors under specified circumstances, any
director or directors may be removed from office at any time, with or without cause but only by the
affirmative vote, at any annual meeting or special meeting (as the case may be) of the stockholders, of not less
than two-thirdsa majority of the total number of votes of the then outstanding shares of capital stock of the
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Corporation entitled to vote generally in the election of directors, voting together as a single class, but only if
notice of such proposal was contained in the notice of such meeting.

(D) In the event of any increase or decrease in the authorized number of directors, the newly created or
eliminated directorships resulting from such increase or decrease shall be appointed or determined by the
Board of Directors. No decrease in the authorized number of directors constituting the Board of Directors shall
shorten the term of any incumbent director.

(E) Vacancies in the Board of Directors, however caused, and newly-created directorships shall be filled
solely by a majority vote of the directors then in office, whether or not a quorum, and any director so chosen
shall hold office until his successor is duly elected and qualified or until his earlier death, resignation or
removal.

(F) Notwithstanding the foregoing, whenever the holders of any one or more classes or series of Preferred
Stock issued by the Corporation shall have the right, voting separately by class or series, to elect directors at
an annual or special meeting of stockholders, the election, term of office, filling of vacancies, and other
features of such directorships shall be governed by the terms of this Seeend Restated Certificate of
Incorporation applicable thereto, and such directors so elected shall not be divided into classes pursuant to this
Article unless expressly provided by such terms.

(G) Notwithstanding any other provision of this Seeond Restated Certificate of Incorporation or the
bylaws of the Corporation (and notwithstanding the fact that a lesser percentage may be specified by law, this
Seeond Restated Certificate of Incorporation or the bylaws of the Corporation), the affirmative vote, at any
regular meeting or special meeting of the stockholders, of not less than two-thirdsa majority of the total
number of votes of the then outstanding shares of capital stock of the Corporation entitled to vote generally in
the election of directors, voting together as a single class, shall be required to amend or repeal, or to adopt
any provision inconsistent with the purpose or intent of, this Article, but only if notice of the proposed
alteration or amendment was contained in the notice of such meeting.

Tenth: In furtherance of, and not in limitation of, the powers conferred by statute, the Board of Directors
is expressly authorized to adopt, amend or repeal the bylaws of the Corporation, or adopt new bylaws, without
any action on the part of the stockholders; provided, however, that no such adoption, amendment or repeal
shall be valid with respect to bylaw provisions which have been adopted, amended or repealed by the
stockholders; and further provided, that bylaws adopted or amended by the Directors and any powers thereby
conferred may be amended, altered or repealed by the stockholders.

Eleventh: The Corporation reserves the right at any time, and from time to time, to amend, alter,
change, or repeal any provision contained in this Seeond Restated Certificate of Incorporation, and other
provisions authorized by the laws of the State of Delaware at the time in force may be added or inserted, in
the manner now or hereafter prescribed by law; and all rights, preferences, and privileges of whatsoever nature
conferred upon stockholders, directors, or any other persons whomsoever by and pursuant to this Second
Restated Certificate of Incorporation in its present form or as hereafter amended are granted subject to the
rights reserved in this Article; provided, however, that the Corporation shall not amend Article Ninth to be
effective on a date other than a date on which directors are elected.

4. This Seeond Restated Certificate of Incorporation was duly adopted by vote of the stockholders in
accordance with Section 242 and 245 of the General Corporation Law of the State of Delaware.



IN WITNESS WHEREOF, WASTE MANAGEMENT, INC. has caused this Third Restated Certificate of
, its , this  day of , 2010.

Incorporation to be signed by

WASTE MANAGEMENT, INC.

[Name]
itle

]
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PART 1

Item 1. Business.
General

The financial statements presented in this report represent the consolidation of Waste Management, Inc., a
Delaware corporation, our wholly-owned and majority-owned subsidiaries and certain variable interest entities for
which we have determined that we are the primary beneficiary. Waste Management, Inc. is a holding company and
all operations are conducted by its subsidiaries. When the terms “the Company,” “we,” “us” or “our” are used in this
document, those terms refer to Waste Management, Inc., its consolidated subsidiaries and consolidated variable
interest entities. When we use the term “WMI,” we are referring only to the parent holding company.

WMI was incorporated in Oklahoma in 1987 under the name “USA Waste Services, Inc.” and was reincor-
porated as a Delaware company in 1995. In a 1998 merger, the Illinois-based waste services company formerly
known as Waste Management, Inc. became a wholly-owned subsidiary of WMI and changed its name to Waste
Management Holdings, Inc. (“WM Holdings”). At the same time, our parent holding company changed its name
from USA Waste Services to Waste Management, Inc. Like WMI, WM Holdings is a holding company and all
operations are conducted by subsidiaries. For detail on the financial position, results of operations and cash flows of
WMI, WM Holdings and their subsidiaries, see Note 23 to the Consolidated Financial Statements.

Our principal executive offices are located at 1001 Fannin Street, Suite 4000, Houston, Texas 77002. Our
telephone number at that address is (713) 512-6200. Our website address is http://www.wm.com. Our annual reports
on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K are all available, free of charge, on
our website as soon as practicable after we file the reports with the SEC. Our stock is traded on the New York Stock
Exchange under the symbol “WM.”

We are the leading provider of integrated waste services in North America. Using our vast network of assets
and employees, we provide a comprehensive range of waste management services. Through our subsidiaries we
provide collection, transfer, recycling, disposal and waste-to-energy services. In providing these services, we
actively pursue projects and initiatives that we believe make a positive difference for our environment, including
recovering and processing the methane gas produced naturally by landfills into a renewable energy source. Our
customers include commercial, industrial, municipal and residential customers, other waste management compa-
nies, electric utilities and governmental entities. During 2009, our largest customer represented approximately 1%
of annual revenues. We employed approximately 43,400 people as of December 31, 20009.

Our Company’s goals are targeted at serving our customers, our employees, the environment, the communities
in which we work, and our stockholders.

Our primary strategy continues to be to improve our organization and maximize returns to shareholders by
focusing on operational excellence, pricing excellence and the profitable growth of our business. We believe that
creating more efficient operations and attracting and retaining customers while ensuring appropriate pricing are the
steps that provide the foundation for growth. We are continuing to focus on pricing and working to lower operating
and selling, general and administrative expenses through process standardization and productivity improvements.
We also are continuing programs designed to ensure we make the best use of our assets and capital to realize returns
in addition to increasing our operating margins.

We intend to continue to focus on meeting the needs of a changing environment. As the largest waste services
provider in North America, we believe we are well positioned to meet the needs of our customers and communities
as they, too, Think Green®. We believe that helping our customers achieve their environmental goals will enable us
to achieve profitable growth.

Our focus on operational excellence has provided us a strong foundation on which to build. We intend to take
advantage of strategic opportunities as they arise and continue to seek profitable growth through targeted sales
efforts and acquisiti<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>