BEFORE THE WASHINGTON STATE
UTILITIES AND TRANSPORTATION COMMISSION

STERICYCLE OF WASHINGTON, )  DOCKET TG-110553
INC., )
)
Complainant, ) DECLARATION OF JAMES
)  POLARK IN SUPPORT OF
V. ) STERICYCLE’S MOTION FOR
) SUMMARY DETERMINATION
WASTE MANAGEMENT OF )
WASHINGTON, INC., )
)
Respondent. )
)
................................. )
I, JAMES POLARK, declare as follows:
1. I make this declaration based on my personal knowledge and am competent
to testify to the matters addressed herein.
2. I 'am a Vice President of Stericycle, Inc. In 1996, I was Stericycle’s Chief

Financial Officer (“CFO”). In connection with my duties as CFO, I was directly involved
in the 1996 transaction between Stericycle, Inc. and Waste Management, Inc. and certain
Waste Management subsidiaries, including Waste Management of Washington, Inc. (at
that time known as “Washington Waste Hauling and Recycling, Inc.”).

3. A copy of the Asset Purchase Agreement between Stericycle, Inc. and the
Waste Management companies, dated December 20, 1996, is attached hereto as Exhibit 1.
Exhibit 1 is a true and correct copy of the Asset Purchase Agreement, dated December 20,
1996, as executed, except that only those portions of Schedules 1-3 related to Waste
Management’s Washington state assets, customer accounts, service locations and truck

domiciles are attached. The omitted portions of these schedules are voluminous and



involve customers, assets and facilities in other states or jurisdictions and are, therefore,
not relevant to these proceedings.

4. Pursuant to the 1996 Asset Purchase Agreement referenced above, Waste
Management, Inc. and its subsidiaries sold most of their biomedical waste assets and
business nationwide to Stericycle, including all of Waste Management of Washington,
Inc.’s biomedical waste customer accounts, assets and business in Washington.

I declare under penalty of perjury that the foregoing is true and correct to the best
of my knowledge and belief.

DATED this 4™ day of May, 2011.
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CERTIFICATE OF SERVICE

I hereby certify that I have this day served this document upon all parties of record

in this proceeding, by the method as indicated below, pursuant to WAC 480-07-150.

Poly L. McNeill

Jessica L. Goldman

Summit Law Group PLLC

315 Fifth Avenue South, Suite 1000
Seattle, WA 98104-2682

(206) 676-7000

Fronda Woods
Assistant Attorney General

1400 South Evergreen Park Drive S.W.

P. 0. Box 40128
Olympia, WA 98504-0128
(360) 664-1225

James K. Sells
Ryan, Uptegraft & Montgomery, Inc.
P.S

PMB 22, 3110 Judson St.
Gig Harbor, WA 98335
(360) 981-0168

Washington Utilities and
Transportation Commission

1300 South Evergreen Park Drive S.W.

P. O. Box 47250
Olympia, WA 98504-7250

Hon. Dennis Moss
Administrative Law Judge
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Dated at Seattle, Washington, this 6" day of May, 2011,

Voikee Z D n

Vickie L. Owen
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the “Agreement”) is made this 20th day of
December, 1996 by and among STERICYCLE, INC., a Delaware corporation (the
“Purchaser”), WMI MEDICAL SERVICES OF THE MIDWEST, INC.,, a Delaware
corporation, WMI MEDICAL SERVICES OF ARIZONA, INC,, an Arizona
corporation, WMI MEDICAL SERVICES OF NORTH CAROLINA, INC,, a North
Carolina corporation, WMI MEDICAL SERVICES 01" TEXAS, INC., a Delaware
corporation, WMI MEDICAL SERVICES OF THE SOUTH, INC., a Delaware
corporation, WASTE MANAGEMENT OF ARIZONA, INC,, a California
corporation, WASTE MANAGEMENT OF PENNSYLVANIA, INC,, a Pennsylvania
corporation, WASTE MANAGEMENT OF MARYLAND, INC,, a Maryland
corporation, WASTE MANAGEMENT OF OHIO, INC., a Delaware corporation,
WASTE MANAGEMENT OF KENTUCKY, L.L.C., a Kentucky limited liability
company, WASTE MANAGEMENT OF INDIANA, L.L.C., an Indiana limited
liability company, WASTE MANAGEMENT OF UTAH, INC., a Utah corporation,
WASTE MANAGEMENT OF COLORADO, INC,, a Colorado corporation, WASTE
MANAGEMENT, INC. OF TENNESSEE, a Tennessee corporation, WASTE
MANAGEMENT OF CAROLINAS, INC., a North Carolina corporation, WASTE
MANAGEMENT OF TEXAS, INC,, a Texas corporation, WASHINGTON WASTE
HAULING AND RECYCLING, INC., a Delaware corporation, and WASTE
MANAGEMENT, INC., an lllinois corporation (“WMI"”) (all parties other than the
Purchaser collectively the “Seller” and individually a “Seller”).

Agreements

In consideration of the premises and the mutual representations, warranties
and covenants and subject to the conditions herein contained, the parties agree as
follows:

Certain capitalized terms which are used in this Agreement are defined in the
attached Excubit L

1. " Purchase and Sale of Assets.

The Seller agrees to sell, transfer, assign and deliver to the Purchaser, and
Purchaser agrees to purchase (a) all of the assets listed on Schedule 1 (the “Tangible
Assets”) and (b) all of the customer accounts and customer account contracts listed
on Schedule 2 (the “Customer Accounts”), subject to such additions and subtractions
as may occur in the ordinary course of business. (The items listed on Schedules 1
and 2 are hereinafter collectively referred to as the “Purchased Assets”). The Seller
represents to the Purchaser that the Seller is the lawful owner of the Purchased
Assets and that the Purchased Assets shall be free and clear as of the Time of Closing
(as defined in Section 3) of all liens, liabilities, rights, claims, encumbrances and
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security interests of every kind and nature, except for the security interest granted by
the Purchaser pursuant to Section 4 hereof.

2. Purchase Price.

(a) As consideration for the Purchased Assets and the covenant-not-to-
compete in Section 12(a) (the “Covenant-Not-To-Compete”), the Purchaser agrees:

(1) to assume and discharge when lawfully due those liabilities, contracts,
commitments and other obligations of the Seller accruing from and after the
Time of Closing under the Customer Accounts (the “Assumed Liabilities”);

(2) to pay $5,449,720 (being one-half of the sum of (i) the purchase price of
the Customer Accounts [$8,849,440] plus (ii) the estimated fair market value of
the Tangible Assets [$2,050,000]) to the Seller in cash, by wire transfer to Mellon
Bank, ABA No. 043000261, Account No. 197-9409, at the Closing;

(3) to deliver to WMI at the Closing a promissory note (the “Note”)
substantially in the form of Exhibit A attached hereto in the principal amount
of $5,449,720:

(4) in the event that the actual revenues achieved by the Purchaser from the
Customer Accounts during the Measuring Period exceed $ 15,170,000 (any such
excess being hereinafter referred to as “Surplus Revenues”), to pay to the Seller
an amount equal to 20% of any Surplus Revenues on or before the date 60 days
after the end of the Measuring Period.

(b) With the sole exception of the Assumed Liabilities, the Purchaser is not
assuming any Liabilities of any Seller of any kind. The excluded Liabilities (the
“Excluded Liabilities”) include (but are not limited to):

(1) any Liability of any Seller for income, payroll, sales, use or other Taxes;

(2) any Liability of any Seller for salary, wages, bonuses, vacation pay, sick
pay, severance pay or other compensation due to employees and independent
contractors;

(3) any Liability of any Seller under or in respect of any Employee Benefit
Plan which such Seller has ever maintained or contributed to or in which its
employees have ever participated;

(4) any Liability of any Seller for a failure to comply with the continuation
health care requirements of §§ 601-608 of ERISA and §4980B of the Internal
Revenue Code;

(5) any Liability of any Seller for personal injury or property damage;




(6) any Liability of any Seller under any Environmental Law; and
(7) any Liability of any Seller under any pending or threatened Suit.

Nothing in this Section 2(b) shall be construed to limit the Purchaser’s obligations
under the services agreement to be entered into under Section 13.

3. Closing.

The consummation of the transactions contemplated hereby (the “Closing”)
shall take place at the offices of the Seller on December 20, 1996, effective as of the
close of business on such date (the “Time of Closing”); provided that:

(a) To the extent that any of the transactions contemplated hereby constitutes or
would be deemed to be the sale, assignment, transfer, conveyance or delivery or
attempted sale, assignment, transfer, conveyance or delivery to the Purchaser of any
permit, contract or agreement and such transaction would be prohibited by any
applicable law or would require any governmental or third party authorizations,
approvals, consents or waivers and such authorizations, approvals, consents or
waivers shall not have been obtained prior to the Closing, this Agreement shall not
constitute a sale, assignment, transfer, conveyance or delivery, or an attempted sale,
assignment, transfer, conveyance or delivery thereof. Following the Time of
Closing, the parties shall use reasonable efforts, and cooperate with each other, to
obtain promptly such authorizations, approvals, consents or waivers, to obtain
novations or other agreements if appropriate and, after obtaining such, to complete
the transactions contemplated hereby. Pending such authorization, approval,
novation, consent or waiver, the parties shall cooperate with each other in any
reasonable and lawful arrangement designed to provide the economic burden and
benefits of the use of such permits, contracts and agreements to the Purchaser.
Pending the actual transfer of an asset intended to be transferred hereunder, the
parties agree to make such economic payments and adjustments as may be
appropriate so that the parties would be put in the same economic position as if
such transfer had taken place at the Time of Closing. To the extent possible,
performance obligations of the Seller with respect to any such permits, contracts or
agreements shall be deemed to be subcontracted to the Purchaser. To the extent that
any contract, permit or agreement cannot be transferred following the Closing
pursuant to this Section 3(b), the Purchaser and the Seller agree to negotiate in good
faith a mutually acceptable resolution with respect to such permit, contract or
agreement.

(b) The obligations of the parties to consummate the transactions contemplated
by this Agreement shall be subject to the fulfillment at or prior to the Time of
Closing of each of the following conditions:

(1) The representations and warranties of each of the parties hereto shall
have been true, complete and correct in all material respects as of the date




hereof and they shall be true and correct in all material respects as of the Time
of Closing;

(2) Each of the parties hereto shall have performed and complied in all
material respects with all of its obligations required by this Agreement to be
performed or complied with at or prior to the Time of Closing;

(3) WML, for itself and each of the other Sellers, and the Purchaser shall
each have delivered to the other a certificate, dated as of the date of the Closing,
certifying that their respective representations and warranties are true,
complete and correct in all material respects and that all their respective
obligations have in all material respects been performed and complied with;

(4) WML, for itself and each of the other Sellers, and the Purchaser shall
each have delivered to the other an opinion of counsel (which, in WMI's case,
may be an opinion of in-house counsel) that their respective execution,
delivery and performance of this Agreement has been duly authorized by all
necessary corporate action.

(5) There shall not be pending or threatened any Suit which shall seek to
restrain, prohibit or invalidate the sale of the Purchased Assets to the Purchaser
or any other transaction contemplated hereby; and

(6) Except as provided in Section 3(a), all necessary consents or approvals of
third parties to any of the transactions contemplated hereby shall have been
obtained and evidenced by written documentation reasonably satisfactory to the
parties.

4. Security Interest.

The Purchaser hereby grants to Seller a security interest in the Purchased Assets
to secure payment of the Note and agrees (i) to execute and deliver to the Seller at
the Closing a Security Agreement substantially in the form of Exhibit B attached
hereto to secure the Purchaser’s obligations under the Note and (ii) to file on behalf
of the Seller property executed UCC-1 financing statements in form and substance
satisfactory to the Seller. The Seller agrees to subordinate its security interest to the

Purchaser’s lenders on terms reasonably satisfactory to the Seller and the Purchaser’s
lenders.

5. Valuation of Trucks, Trailers and Qther Vehicles.

The Seller and the Purchaser shall take an inventory of the trucks, trailers and
other vehicles included in the Tangible Assets at the locations listed on Schedule 3
as soon as practicable following Closing, but in any event by January 31, 1997, and
shall agree on the value of these vehicles.




If the value agreed on for these vehicles exceeds $2,000,000, the principal
balance of the Note shall be increased, retroactive to the Time of Closing, by the
excess of the agreed value over $2,000,000. If the value agreed on for these vehicles is
less than $2,000,000, the principal balance of the Note shall be reduced, retroactive to
the Time of Closing, by the excess of $2,000,000 over the agreed value.

If by January 31, 1997, the Seller and the Purchaser cannot agree on the valuﬁ of
any vehicle, or if any vehicle described on Schedule 1 cannot be found not at the
location listed (or any other location listed on Sghedule 3), the vehicle shall be
considered excluded from the Tangible Assets (and remain the sole property of the
Seller), and the principal balance of the Note shall be reduced, retroactive to the
Time of Closing, by the net book value for the vehicle shown on Schedule 1.

6. Revenue Guarantee.

(a) All of the Customer Accounts are presently receiving services from the
Seller. The Seller guarantees to the Purchaser that the Customer Accounts will
collectively generate for services rendered during January, February and March 1997
(the “Test Period”) average monthly revenues of not less than $1,264,206 (the
“Required Revenues”). Actual average monthly revenues for the Test Period shall

include amounts pre-billed by Seller for services to be rendered during the Test
Period.

(b) In the event that the actual average monthly revenues for the Test Period
are less than the Required Revenues, an amount equal to 7.0 times the deficiency
shall be deemed to be the Purchaser’s loss (a “Test Period Loss”) as a result of the
breach of the Seller’s Test Period guarantee in Section 6(a); provided that lost
revenue from the loss of “Large Customer Accounts” shall be treated as follows. If
any “Large Customer Account” (a Customer Account with billings in excess of an
average of $4,000 per month) terminates service prior to July 1, 1997, the Purchaser’s
loss (a “Large Customer Loss”) shall be deemed to be an amount equal to 7.0 times
the average monthly revenue from such account for September, October and
November 1996, less 20% of the actual revenue which the Purchaser is entitled to
bill such Large Customer Account for services provided after the Time of Closing;
provided that the shortfall in revenue shall not be double counted for purposes
hereof.’

(¢) For purposes of determining the amount of any Test Period Loss or Large
Customer Loss under Section 6(b), there shall not be included any loss attributable to
(i) any business lost due to an increase in the rates charged to a Customer Account
instituted by the Purchaser after the Time of Closing, (ii} any breach by the Purchaser
of any written customer account contracts, or (iii) the failure by the Purchaser to
provide adequate service to a Customer Account.

(d) In the event that the Purchaser incurs a Test Period Loss or, following the
Test Period (but prior to July 1, 1997), a Large Customer Loss, the principal amount




of the Note shall be reduced, retroactive to the Time of Closing, by the amount of
the loss. In this regard:

(1) The Purchaser shall provide the Seller with written notice of any Test
Period or Large Customer Loss (a “Loss Notice”);

(2) All Loss Notices in respect of Test Period Losses must be delivered to the
Seller by May 15, 1997, and all Loss Notices in respect of Large Customer Losses
after the Test Period must be delivered to the Seller by August 15, 1997, in order
to be validly considered and given effect pursuant to the terms of this Section 6;

(3) No payment by the Seller to the Purchaser pursuant to this Section 6(c)
shall be required or made unless mutually agreed to by the Purchaser and the
Seller or as resolved in accordance with Section 6(c)(4); and

(4) If a Loss Notice is contested, the Seller shall notify the Purchaser in
writing within 10 days from the date of such Loss Notice (a “Notice of Contest”)
of an intention to dispute the claim. If such dispute is not resolved within 30
days after a Notice of Contest is given (the “Resolution Period”), then such
dispute shall be resolved by a committee of three arbitrators (one jointly
appointed by the Seller, one appointed by the Purchaser and one appointed by
the other two so appointed), which shall be appointed within 60 days after the
expiration of the Resolution Period. The arbitrators shall abide by the rules of
the American Arbitration Association and their decision shall be made within
45 days from the date of appointment and shall be final and binding on all
parties.

(d) Upon any sale of Customer Accounts the representations, warranties and
covenants set forth in this Section 6 shall terminate and be of no further force and
effect.

7. Customer Account Payments.

It is the intent of the parties hereto that the Purchaser shall take over service
with respect to the Customer Accounts at the Time of Closing. With respect to the
Customer Accounts:

(a) The Purchaser shall be entitled to all income generated from the rendering
of services with respect to said accounts on and after the Time of Closing (including
prepaid amounts and pre-billed amounts collected by the Seller), and the Seller
hereby agrees after the Time of Closing to reimburse to the Purchaser on a monthly
basis any funds which Seller has received for services to be rendered by the
Purchaser after the Time of Closing; and

(b) Seller shall be entitled to all income generated from the rendering of
services with respect to said accounts prior to the Time of Closing, and the Purchaser




agrees after the Time of Closing to reimburse to the Seller on a monthly basis any
funds which the Purchaser has received for services rendered by the Seller.

8. Indemnification.

(2) From and after the Time of Closing, the Sellers, jointly and severally, agree
to defend, indemnify and hold the Purchaser and its affiliates harmless from and
against all indemnifiable damages of the Purchaser. For this purpose,
“indemnifiable damages” of the Purchaser means the aggregate of all expenses,
losses, costs, deficiencies, liabilities and damages (including attorney’s fees and court
costs) incurred or suffered by the Purchaser, or any of its directors, agents, employees
or affiliates or its affiliates’ directors, agents or employees, as a result of or in
connection with:

(1) any inaccurate representation or warranty made by the Seller in or
pursuant to this Agreement;

(2) any default in the performance of any of the covenants or agreements
made by the Seller in this Agreement or in any of the additional agreements
entered into pursuant to Section 13 (the “Additional Agreements”);

(3) any third party claim which relates to, arises out of or is in connection
with the use of the Purchased Assets and which accrued or relates to an event
which occurred prior to the Time of Closing; or

(4) any Excluded Liabilities.

(b) From and after the Time of Closing, the Purchaser agrees to defend,
indemnify and hold the Seller and its affiliates harmless from and against all
indemnifiable damages of the Seller. For this purpose, “indemnifiable damages” of
the Seller means the aggregate of all expenses, losses, costs, deficiencies, liabilities
and damages (including attorney’s fees and court costs) incurred or suffered by the
Seller or any of its directors, agents, employees or affiliates or its affiliates’ directors,
agents or employees, as a result of or in connection with:

(1) any inaccurate representation or warranty made by the Purchaser in or
pursuant to this Agreement;

(2) any default in the performance of any of the covenants or agreements
made by the Purchaser in this Agreement or in any of the Additional
Agreements;

(3) any third party claim which relates to, arises out of or is in connection
with the use of the Purchased Assets and which accrues or relates to an event
which occurs at or after the Time of Closing; or




(4) any Assumed Liabilities.
9. Execution of Further Documents.

From and after the Time of Closing, upon the reasonable request of the
Purchaser and without additional consideration, the Seller shall execute,
acknowledge and deliver all such further documents as may be required to convey,
transfer and vest in the Purchaser, and to protect its right, title and interest in, all of
the Purchased Assets or which may be needed to transfer, maintain or facilitate the
assignment of all consents, approvals, authorizations and permits issued to the
Seller by any Governmental Authority and required by the Purchaser for the
operation of the Purchased Assets.

10. Cooperation.

Each party shall cooperate with the other after the Time of Closing to assist in
the smooth transition of the operation of the Purchased Assets and the servicing of
the Customer Accounts, including assistance in notifying customers and otherwise
assisting in the transitions contemplated herein. Each party will provide the other
with reasonable access to such information and materials as such party shall
reasonably request. In addition, WMI shall provide the Purchaser without charge
with such readily available financial information relating to the regulated medical
waste businesses in which the Seller used the Purchased Assets as the Purchaser
reasonably requests in order to comply with its financial reporting obligations under
Regulation S-X of the Securities and Exchange Commission, and the Seller shall
cooperate with the Purchaser’s independent public accountants regarding additional
financial information for this purpose at the Purchaser’s expense.

11. Notices.

Any notice, request, information or other document to be given hereunder to
any of the parties by any other party shall be in writing, shall be given by hand
delivery, telecopier, certified or registered U.S. mail or a private courier service
which provides evidence of receipt as part of its service addressed to the Purchaser’s
or Seller’s respective addresses and telecopier number, if any, appearing on the
signature page hereof and shall be deemed given on the date of hand delivery,
transmission by telecopier, deposit with the U.S. Postal Service or delivery to a
courier service, as appropriate. Notice duly given by the Purchaser to WMI shall
constitute due notice to all of the other Sellers.

12. Covenant-Not-to-Compete.
(a) Subject to Section 12(b), the Seller agrees that for a period of five (5) years

from and after the Time of Closing, neither WMI nor any other Seller shall directly
or indirectly engage in:




(1) the collection and transportation of medical waste anywhere within a
radius of S miles of any of the service locations or truck domiciles listed on
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(2) the ownership or operation of an incinerator or autoclave for the
treatment of medical waste anywhere within a radius of 350 miles of any of the
four facilities identified in Section 13.

(b) The Covenant-Not-to-Compete shall not (i) apply in the State of Wisconsin,
(ii) apply to any direct or indirect subsidiary of a Seller which is not wholly-owned
or (iii) prevent a Seller from:

(1) selling, renting, installing or providing on-site treatment services with
respect to Sani-pak units or other on-site treatment technologies (with the
exception that for a period of six months following the Time of Closing, Seller
shall not sell, rent, install or provide on-site treatment services with respect to
Sani-pak units or other on-site treatment technologies to any Customer
Account with which it had not engaged in active discussions regarding the
provision of such services during the 12-week period ending with the day of
Closing);

(2) providing solid waste collection, transportation, treatment, recycling or
disposal services, including, without limitation, such services with respect to
medical waste which has been converted into solid waste by permitted
treatment methods or permitted landfill disposal of untreated medical waste;

(3) hauling and disposal of ash residue from medical waste incinerators;

(4) participating in any Sharps mail-back programs pursuant to which
customers would mail Sharps packaged in special containers to treatment
facilities; or

(5) acquiring and holding not to exceed two percent (2%) of the outstandiné
shares of any corporation engaged in such a competitive business if such shares
are available to the general public on a national securities exchange.

In addition, the Covenant-Not-to-Compete in Section 12(a}(2) shall terminate in
respect of a facility identified in Section 13 upon the expiration or termination of the
Purchaser’s lease or sublease of the facility (other than by reason of the Purchaser’s
exercise of its option to purchase the facility or the Seller’s leasehold interest).

(c) The covenant-not-to-compete in that certain Asset Purchase Agreement
dated January 31, 1996 between Purchaser and WMI Medical Waste Services of New
England, Inc. is hereby amended, effective as of the date hereof, by deleting the
phrase “to customers other than those listed in Schedule 3 thereto or to those
currently receiving medical waste services from the Purchaser as of the Time of




Closing” in Section 11, Clause (i) and the phrase “with customers other than those
listed in Schedule 3 hereto or those currently receiving medical waste services from
the Purchaser as of Time of Closing” in Section 11, Clause (iv).

13. Additional Agreements.

At the Closing, the Purchaser and WMI shall enter into a services agreement
substantially in the form of the attached Exhibit C.

When the Purchaser has obtained the necessary regulatory approvals and
permits and insurance to operate the particular facility and, in the case of a sublease
of the facility, the appropriate Seiler has obtained any required consent of the
Jandlord and the ground lessor, if any, the Purchaser and the apprepriate Seller shall
enter into the following agreements:

(a) a lease of the facility at 9885 Brighton Road, Henderson, Colorado,
substantially in the form of the attached Exhibit [);

(b) a sublease of the facility at 2510 Erick Street, Baltimore, Maryland,
substantially in the form of the attached Exhibit D;

(c) a sublease of the facility at 1251 South Nelson Drive, Chandler, Arizona,
substantially in the form of the attached Exhibit D; and

(d) a sublease of the facility at 300 Industrial Boulevard, Terrell, Texas,
substantially in the form of the attached Exhibit D.

In this regard, the Purchaser shall use reasonable efforts to obtain the necessary
regulatory approvals and permits and insurance, and the appropriate Sellers shail
use reasonable efforts to obtain any required consents from landlords and ground
lessors. The initial rent payable by the Purchaser under each of these agreements is
the “Monthly Total” for the facility shown on the attached Schedule 4.

14. Post Closing.

(a) Purchaser agrees to remove all marks, tradenames, logos and other
evidence of ownership by Seller or any division of Seller from the Purchased Assets
as promptly as practicable and in any event within 180 days after the Time of
Closing.

(b) For a period of three years following Closing, the appropriate Seller (or
other subsidiary of WMI) shall consider any request by the Purchaser to discuss the
terms of a lease or purchase of land by the Purchaser for use as a treatment plant or
transfer station at any of the 138 sites that accept medical waste which are listed on
the “Landfill Review” (December 1994) that WMI provided to the Purchaser. No
Seller (or other subsidiary of WMI) shall be required to enter into any such
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discussions, however, or to negotiate with the Purchaser or to lease or sell any land
to the Purchaser.

(c) For a period of three years following Closing, each Seller shall consider
recommending to its customers use of the Purchaser’s medical waste collection,
transport and treatment services when not competitive with the Seller’s permitted
activities under Section 12(b) or in violation of the Seller’s contractual
commitments to third parties. No Seller shall be required to recommend the
Purchaser’s services, however.

15. Proceeds of Assets after the Time of Closing.

The Purchaser hereby agrees that any and all proceeds derived from the sale,
loss, transfer or other disposition of any of the Tangible Assets (other than insurance
proceeds, the proceeds from isolated or occasional sales and the benefit of vehicle
trade-ins) will be paid over to the Seller within 5 days of receipt thereof by the
Purchaser and such proceeds received by the Seller will be applied towards
prepayment of the outstanding principal balance under the Note.

16. Disclosure.

No press release or other public announcement related to this Agreement or .
the transaction contemplated hereby will be issued by any party hereto without the
prior approval of the other parties, except that any party may make such public
disclosure which it believes in good faith to be required by law (in which case such
party will consult with the other party prior to making such disclosure, but the other
party shall not have the right to approve such disclosure).

17. Employees.

The Purchaser agrees that at the Time of Closing it shall offer employment to
all of the employees of Seller listed on Schedule 5 attached hereto. Seller shall be
‘responsible for the costs of all accrued benefits with respect to all such employees,
including accrued vacation and any accrued obligation to make a contribution to a
pension plan for such employees as of the Time of Closing.

18. Representations.

Each of the Seller and the Purchaser represents to the other that it is duly
organized, validly existing and in good standing under the laws of its state of
incorporation, it has full corporate power and authority to enter into the
transactions contemplated hereby, its execution, delivery and performance of this
Agreement was duly authorized by all necessary corporate action, and this
Agreement and each of the agreements contemplated hereby constitutes, or at the
Time of Closing will constitute, a valid and binding agreement of such party,
enforceable in accordance with its terms. In addition, the Seller represents to the
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Purchaser that all information relating to the Customer Accounts and other
Purchased Assets that the Seller provided to the Purchaser prior to the execution of
this Agreement was accurate in all material respects.

19. Assignment.

The Purchaser may assign its obligations under this Agreement to a wholly-
owned subsidiary provided that the Purchaser guarantees payment and performance

of all obligations of Purchaser hereunder.

20. Governing Law. This Agreement shall be governed by and construed in
accordance with the Laws of the State of Illinois applicable to contracts made and to

be performed therein.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed as of the day and year first above written.

STERICYCLE, INC.

.i‘(' (S_% A «"’w\ / ')}
N [f a0 kA

By: __} \ﬁ;r"i‘k._é-L—'\’ja’ C LA

Name: W __wz}--}{i.}::k: ;ﬁg&;wﬁ{

T

Title: | S 4,{’},‘.@-« jo fﬁ:}
Address: :

1419 Lake Cook Road

Suite 410

Deerfield, lllinois 60015
Telecopier No.: (847) 945-6583

WMI MEDICAL SERVICES
OF ARIZONA, INC.

ByMgZ%L?LM
Name:

Authorized Signatory

WMI MEDICAL SERVICES
OF NORTH CAROLINA, INC.

Name:

Authorized Signatory

WMI MEDICAL SERVICES OF THE
MIDWEST, INC.

—

~

By: =

Title: Authorized Signatory
Address:
¢/0 Waste Management, Inc.
3003 Butterfield Road
Oak Brook, Iilinois 60521
Attention: General Counsel
Telecopier No.: (630) 572-3095

WMI MEDICAL SERVICES
OF TEXAS, INC.

ny: Lhlithaw R len~
Na '

me:

Authorized Signatory

WMI MEDICAL SERVICES
OF THE SOUTH, INC.

By: %@-’/ @z___ P

Name:
Authorized Signatory

-12-




WASTE MANAGEMENT
OF ARIZONA, INC.

-

By: s At
Name:

Authorized Signatory

WASTE MANAGEMENT
OF MARYLAND, INC.

Authorized Signatory

WASTE MANAGEMENT
OF KENTUCKY, L.L.C.

vy Ml R
Name: 7
Authorized Signatory

WASTE MANAGEMENT
OF UTAH, INC.

Authorized Signatory

WASTE MANAGEMENT, INC.

OF TENNESSEE
By: _%% —
Name: e

Authorized Signatory

WASTE MANAGEMENT

OF TEXAS, INC.
By: WM/
Name:

Authorized Signatory

WASTE MANAGEMENT
OF PENNSYLVANIA, INC.

By: M’%

Name:

Authorized Signatory

WASTE MANAGEMENT
OF OHIO, INC.

Authorized Signatory

WASTE MANAGEMENT
OF INDIANA, L.L.C.

Authorized Signatory

WASTE MANAGEMENT
OF COLORADO, INC.

Authorized Signatory

WASTE MANAGEMENT
OF CAROLINAS, INC,

vy A iy

Name:

Authorized Signatory

WASHINGTON WASTE HAULING
AND RECYCLING, INC.

vy B

Name:

Authorized Signatory

WASTE MANAGEMENT, INC.
b ~
Name:

Title: Authorized Signatory

-13-
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Waste Masagement of Eennewick
Medica! Waste Vehicle information - Decamber 13, 1996
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Sehedivie 2 Llstomer Afcounts - Kennewick, Wa

BIO-MED MAILING LIST

0257744 Y [ AST mmq Vitsia)
0257418 wzmcm SQUARE umzé, ﬁ.ﬁn .
0362971 ANIMAL HOSPITAL OF xmzzmé_%
0530734 PeATA %ﬁwm MEDITEST
0445508 ASSOCIATED PHYSICIANS
0309817 .- BENTON COUNTY SHERIFF
0257507 BENTON FRANKLIN HEALTH DEP..
0257612 BENTON FRANKLIN-SURGICAL ASSOC,
0257663 .BLUE CROWN amz;r
0521859 BLUE HERON NATURGPATHIC CARE
‘0638999 CHENOWITH HOUSE
0322724 COLUMBIA BASIN ORAL SURGEONS
0257574 COLUMBIA DENTAL CARE (Dr Farreli)
0445486 COLUMBIA EDGEWATER RETIHEMENT INN
0432129 COLUMBIA PEDIATRICS
0437815 COLUMBIA SPAY & NEUTER CLINIC
0257876 OR. ALBERTINI, MICHAEL
0257619 'DR. ALTO
0322457 DR, BOWERS, FREDRICK
0257415 DR. BOYD
0257221 OR. BROWN (Vista Professional Ctr)
0257809 DR. CHAPADOS, JAMES
0480738 DR. CHAU
0257329 DR. COLE
0257604 DR. DELEON
0456046 DR. FOSS, FRED
0257957 DR. GROW, DAVID
0257299 DR. HADLEY, WALTER
0257175 DR. HENAGER, STEPHEN
0257779 DR. HOPKINS
0257388 DR. HOWARD
0257922 DR. ISAACSON & MERKLEY
0257973 DR. JOHNSON, GARY
0478988 DR. KAYSER, HC
0532222 DR. KINCAID
0257434 DR. KiNG, ROSS
0257345 DR. LANSING, CHARLES
0257752 DR. MADARANG, ERNEST
0511543 Um _s>mm_._>_.r ROBERT
0257361 DR. MATHESON
2/1196

4

Advancad Susgical Cone

320 N. JOHNSON #700
ONE ANGUS SQUARE.

712 W COLUMBIA DRIVE

140'S ARTHUR #501
800 SWIFT BLVD Suite 370
7320 W. QUINALT

800 w. .n>z>_.

"3311 W CLEARWATER #150

3311 W CLEARWATER #1206

7521 W mnxcqmm
804 S WASHINGTON
1629 GEORGE WASH WAY
911 S AUBURN-

918 COLUMBIA DRIVE SE
925 STEVENS DR #28
923 S. AUBURN

800 SWIFT #240

1306 W KENNEWICK AVE
7409 W. GRANDRIDGE
5000 W CLEARWATER

- 800 SWIFT, 'Ste. 320

969 Steens #3;

800 m<<_3. Suita 280

925 STEVENS DR #3C

5219 W, CLEARWATER
oﬁ s. >cmcmz

1710 I_oz_Lpzc Om

5219 W CLEARWATER Ste 2
8306 GAGE m_.<U

w.oa S. AUBURN

2609 W. ALBANY

919 S. AUBURN

5000 W. CLEARWATER

KENNEWICK
KENNEWICK,
KENNEWICK,
RICHLAND,
KENNEWICK,
RICHLAND,
RICHLAND,
KENNEWICK,
RICHLAND,
KENNEWICK
KENNEWICK,

WA
WA
WA
WA
WA
WA
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G (G) REQUIRED GENERAL INFO (C) GENERAL CUST INFO

g

S0 - KHL’

cusmom MASS cus'roum mzmmtmcx 12/20/96
WMB29RAA P&t’mund 3 9:51

REQUEST NUMBER . 181251 - Ra el L
DIVISION . . . . 853830 WASTE MANAGEMENT SNO-KING i A
- SERVICE TYPE . . 30 KC MED WASTE (WUTC)  APPROVAL DEADLINE . 12/29/96

DEL SEL
5 IND 'X' ACCT NO

.

SERVICE ADDRESS CITY

"0519“99

| - KIRE
. _ 0520016 KIRK
b _ 0520024 BOTH
0520059 BOTH

 § _ 0520067 REDM

9 .. 082007s DUVA
. 0520091 KIRK

DIRECT ACCESS.

“ CMBE=DECODE.
cup7UP

i S——

fwam o

f«»{v S,

me'«;s‘&qk} i
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aENTER=CONTINUE'CRH1i:

G (G) REQUIRED GENERAL INFO (C) GENERAL cUST INFO

5 o e i S o o o

s e 0 W S

CMS1801E MASS CUSTOMER MAINTENANCE 12/20/96

WMB29RAA INQUIRE CUSTOMERS 9:51

REQUEST NUMBER . 181251 SHARPS CUSTOMERS

DIVISION . . . . 853830 WASTE MANAGEMENT SNO-KING

SERVICE TYPE . . 30 KC MED WASTE (WUTC) APPROVAL DEADLINE . 12/29/96

DEL SEL

IND ‘X' AccT NO CUSTOMER _SERVICE NAME SERVICE ADDRESS CITY
_ 0520229 PETS CHOICE INC. 132ND AVE NE KIRK
—~ 0520237 HANRAHAN, JOSEPH DDS 98TH AVE NE BOTH
_ 0559443 YOUNG/WARNER R. DDS. 161 AV NE #201 REDH

0662724 HARLEY GATRELL, D.O. 79TH ST REDM

_ 0683365 KIRK ANIMAL HOSPITAL 7TH AVE KIRK
_ 0772449 NORTHSHORE ENDODONTICS BOTHELL WAy SEAT
— 0812823 NORTON'S ARK 109TH PL REDM

N ENTER A VALUE T0O REFOSITION
DIRECT ACCESS:

CMDASEXIT ~ CMDA=VALUES CMDS=REFRESH
CHDS’DIRECT CHEIO“ACTION CFDII‘RETURN

EMDE=~DECODE

=Up CMD8:
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G (G) REQUIRED GENERAL INFO (C) GENERAL CUST INFO.

e
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1
{
[}
1
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4
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CMS1801E MASS CUSTOMER MAINTENANCE 12/20/96
WMB29RAA - INQUIRE CUSTOMERS 9:52
REQUEST NUMBER . 181253 SHARPS CUSTOMERS

DIVISION . . . . 853820 WASTE MANAGEMENT RAINTER

il

' {“ ;

SERVICE TYPE . . 19 KING CNTY COM (WUTC) APPROVAL DEADLINE . 12/29/96

H DEL SEL
Ner IND 'X' ACCT NO CUSTOMER SERVICE NAME _SERVICE ADDRESS CITY
_ 0369073 DR. ODEGARD, ROBERT DUVALL AVE NE RENT
_ 0369081 DR. THRALL, MICHAEL 128TH AVE SE BELL
_ 0369111 DR. BRYANT 208TH ST KENT
. T 0369138 DR. HUBBARD, DONALD LIND AVE SW RENT
L ~ 0369146 DR. SNOW 3RD ST STE 402 AUBU
4 T 0369154 DR. SNOW TALEOT RD § RENT
_ 0409547 COUNTRY ANIMAL HOSPITAL  440TH ST ENUM

o ENTER A VALUE TO REPOSITION
‘DIRECT ACCESS:
ENTER=CONTINUE Qﬂh
CHD7=UP i

cﬁnawzxxw CHD4=VALUES
CMD9=DIRECT CHD10=ACTION
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MASS CUSTOMER MAINTENANCE 12/20/9¢
INQUIRE CUSTOMERS 9:52

MED-WASTE CUSTOMERS

Wi MANAGEMENT ‘RATNIER

. 853820

“SERVICE TYPE - « 30 MEDICAL WASTE APPROVAL DEADLINE . 12/29/96

DEL SEL T b .
IND 'X'! ACCT NO CUSTOMER SERVICE NAME

CITY
TUKW
RENT
RENT
SEAT
SEAT
SEAT
SEAT

0600158
0604196
‘0604218
06042234
0@04259
0604277
0604285
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G (G) REQUIRED GENERAL INFO (C) GENERAL CUST INFO

CMS1801E MASS CUSTOHER HAINTENANCE 12/20/9¢
WM829RAA s INQUIRE CUSTOMERS 9:53
REQUEST NUMBER . 181252 MED-WASTE CUSTOMERS

DIVISION . . . . 853820 WASTE MANAGEMENT RAINIER

SERVICE TYPE . . 30 MEDICAL WASTE APPROVAL DEADLINE . 12/29/9s
DEL SEL »
IND ‘X' ACCT NO CUSTOﬁER SERVICE NAME SERVICE ADDRESS» CITY

0605257 CREEK SIDE ORTHO

_ 0605532 DR. DANIEL O'BRIEN

— 0605877 PHINNEY RIDGE ANIMAL HOSP

.. .0605885 PHINNEY RIDGE

— 0606377 DR. FERGUSON RICAHRD

L 0606407 ROSE HILL ANIMAL HOSP . - RK
.. 0606415 DR, RICHARD BENEFEILD 120TH AVE NE #£G KIRK

ENTER A“VALUE TO REPOSITION
DIRECT ACCESS: i

ENTER—CONTINUE CMD1= ;’ Cﬂﬁﬁ-ﬁXiT CHD&=VALUES cxpauaﬁxnzsa ﬁMbéaBECQQQ
CMD7=UP = CMDS=DOWN" CMD9=DIRECT CMD10=ACTION CMDll*RETURg




AR
ket

_fm%w

,

L il

f =

apuia

 #e

i

6 (G) REQUIRED GENERAL INFO (C) GENERAL CUST INFO

CMSlBOlE MASS CUSTOMER MAINTEEANCE‘

WM829RAA : - INQUIRE CUSTOMERS
REQUEST NUMBER . 181252 MED<WASTE CUSTOMERS

DIVISION . . . . 853820 WASTE MANAGEMENT RAINIER

12/20/96
9:53

SERVICE TYPE . . 30 MEDICAL WASTE APPROVAL DEADLINE . 12/29/96

DEL SEL

w mmnuw»mnmm-n—wuq*-

IND 'X! ACCT NO CUSTOHER SERVICE NAME SERVICE ADDRESS CITY

0608361 LAKE UNION CLINIC

0608434 ANIMAL HEALING CENTER
— 0608469
~ 0609155

0609554
0609864
0610838

SEAT
REDM
KIRK
RENT
BOTH
RENT
SEAT

, OWN CMDS*DIRECT CHDIO

cumstzFRESﬁ”“cmnﬁmnzcenz

=ACTION CMBll—RETURN
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G (G) REQUIRED GENERAL INFO (C) GENERAL CUST INFO

?ASS CUSTOMER §§INTEN3ECE 12/20/96
INQUIRE CUSTOMERS 9:53
181252 MED-WASTE CUSTOMERS
oxv:srpn_.,x . . 853820 WASTE MANAGEMENT RAINIER B
SERVICE TYPE . . 30 MEDICAL WASTE APPROVAL DEADLINE . 12/297/96

IND 'X' ACCT NO CUSTOMER SERVICE NAME SERVICE EDRESS CITY

0615007 DR. TONY KAHM
0615015 DR. BERNSTEIN

SEAT
SEAT
SEAT
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SCHEDULE 3

Service Locations and Truck Domiciles
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