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November 23, 2010

Mr, Bryan Leamons, P.E. w_ = =
Solid Waste Management Division !r EC 1= [ Y [Eg
Arkansas Department of Environmental Quality %f

5301 Northshore Drive i NOY 2 3 2010
North Little Rock, AR 72218-5317

J
Re:  Requests for Name Change Yl%/_/\f\,) 3 BU ]

J

Waste Corporation of Arkaunsas, Inc,

Permit No. 0253-51-R5 {(Rolling Meadows Landfill - Clads 1)

Permit No. 0248-S1-R4 (Union County Landfill - Class 1)

Permit No. 01’75~SG~WTX (Union County Landfill - Tire Collection)
Permit No. 0022-STSW-SC (Wynne Transfer Station — General Transfer)

Dear Mr. Leamons:

Our law firm represents Waste Corporation of Arkansas, Inc., the permittee under each of the
above-referenced solid waste permits. I write to tell you that it is changing to Waste Corporation
of Arkansas, LI.C sometime after December 15, 2010, but no later than December 31, 2010.

Waste Corporation of Arkansas, LLC’s ownership will be the same as Waste Corporation of
Arkansas, Inc.’s. The Directors will be called the Managers. The officers will be the same.
When the changes are registered with the Arkansas Secretary of State, | will provide you with
copies of the documentation. ,

Please change the name of the permittee under each of these solid waste permits, It is my
understanding that such a name change is considered an administrative permit amendment
pursuant to Regulation 9,608 and that no fee is due. | have enclosed WCA Waste Corporation’s
most recent 10-Q and 10-K filings at the SEC, in lieu of a disclosure statement. Each entity is
{or will be, in the case of the LLC) a wholly owned subsidiary.

[t is my understanding that such a name changes are considered administrative permit
amendments pursuant to Regulation 9.608 and that no fees are due Sitnilar requests will be
submitted to the Air and Water Divisions.
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Thank you for your assistance. Please call if [ can be of help.

Sincerely,
PERKINS & TROTTER, PLLC

Matthew N. Milier

MNM/mrh

ce: Teresa Marks
Dawn Guthrie
Michael Roy, esq.
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UNITED STATES
SECURITIES AND EXCHANGE COMMIRSION

Washingron, DUC. 26549
FORM 10—Q
@ Quarterty Report Pursuant to Seeton 13 ar 15(d} of he Securities Exchange Act of 1934
Far the guanerly periad ended Seprombser 30, 2018
or

O Trensition Report Persuant 1o Scction 13 or 15d) of the Securties Exchange Ast of 1934

For the transition period from sl

Commission File Numbor: H00-50808

WCA Waste Corporation

{Exact name of regsirast as spoaiivd in s chartery

Dolawars 200829917
(Stale o ofher jurixlietion (LS. Employer
of incorporation or organizaiion) tdentification No)
One Riverway, Suite 1400 77056
Houston, Texas 77056 {Zip Code)

(Address of principal exeontive olfices}

(71332922441
{Registrant’s telephone number, including srea code}

N/A
(Former name, former addecss and former fiscal vear,
if changed siuce lad repornt)

indicate by cheek mark whother the registrant (1) has filed all reponis reguired o be filed by Seetion 13 or 15(d} of the Securities Dxchange Act of
1934 during the preceding 12 months {or for such shorter peried that the regmisteant was reguired (0 [ile such reponis), and (23 has been subject to such filing
requivemonts for the past B0 dave, YES B NGO O

indicaic by chock mark whother the rogistrant has submatied eleetronically and posted on its corporate web site, if any, overy Tuteraetive Data File
reguired 10 be submined and posted purskant 10 Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 mombs for far such shonter
peried that the rogisirant was required to subimil and post sueh files), ' YES {0 NO

Indicate by check mark whether the registrant is a large aceelorated Nler, an aceclerated fler, a pon—aceclerated filer, or @ smaller reporting

company. See defmition of “large ageclerated fler,” “accelerated Rler™ and “stualler reporting company” in Rule 1252 of the Exchange Act. {Check one):

Large accclerated filer @ Accelerated filor © MNop-aseclenicd filer 0 Smailer reposting vompany &
{Da nat check iF 3 srmalior reporting
COMPENY }

ndicale by cheok mark whother the registiand is 3 shcl company {a defined i Rule 12b6-2 of the Exchange Aety, YVES 00 NG B

Az of Quicber 26, 2010, thore were 20,304,097 shaees of WCA Waste Corporation’s conanon sieck, par vale S0.01 per share, outstunding,
exchuhag 1,073,957 shares of treasury stock,




TABLLE OF CONTENTS

PART] FINANCLAL INFORMATION
ITEM 1 FINANCIAL STATEMIENTS
ITEM 2 MANAGEMENT'S DISCUSSION AN ANALY SIS OF FINANCIAL CONMITTON AND RESUL TS O OPERATIONS
ITEM 3. QUANTITATIVEE AN QUALITATIVE BISCLOSURES ABOUT MARKIET RISK
ITEM 4, CONTROLS AND PROCEDURIIS
PART 11— OTHER INFORMATION
ITEM 1LITGAL PROCELDINGS
ITIEM 1A, RISK FACTORS
ITEM 2. UNREGISTERED SALES QI EOUITY SECURITIES AND LIS OF PROCEEDS
ITEM 3 DEFAULTS UPON SENFOR SECURITIES

ITEM 4. RESERVIIY

ITEM 5. OTHER INFORMATION
ITEM 6. EXHIBITS
SIGNATURI:S
LEXHIBIT INDEX
Statement re: Computation of Ratio of Eanungs o Fixed Charpes
Certifigation of CEO Pursuant to Seclion 302
Cerification of CFO Pursuani 1o Scction 302
Cerification of CFO Pursuant Lo Sccion 906
Coertification of CFQ Pursnant (o Section 906




RISK FAUTORS AND
CAUTIONARY STATEMENT ABOUT FORWARD-LOOKING STATEMENTS

Same of the statenonss coniainad iy this 1oport are fnward-iooking sialements withis the seaning of Scetlon 274 of the Seouetics Act of 1923 and
Section 218 of the Securities Exchange Act of 1534, Frem t#me 1o Hme, our publie filings, press releasces and other commumications {such as conference
ealls and nresensations will conlain forward-locking statements. These forward-Tooking datements can generally be iontfind as such becsuse the conlext
of the statement will inelsde words such as “may,” “should.” “onticok.” “project,” “intend,” “seck,” “plan,” "heliove,” “anticipar,” “expeet,” Yestimaie.”
“poiential,” “continue,” or “opportuaily.” the negatives of these words. or similar words or cxprossions. Bimilarly, statements (hat deseribe our fafure plaos,
ablechves or goals arc also forward-locking siatemenis,

We caption that forward—looking statcmonts arc not guaraniccs and are subjeet (o known and unknown ri5ks and uncorisinlics. Since vur businogs,
opcrations and steategics are subioct to 8 number of nisks, uncenaintics and other [actors. achal rosults may diffor mateddally from those deseribed i she
forward—looking stafoments.

Cror business is subjeet 10 2 pumbor of operational risks and uncortaintivs that condd cause o actual rosults of operations or our fingncial condition o diffor
from any foreard-looking stuiements. Those inchde, but are not limited {o. the following:

pravailing U S, coonomie conditions over the last two yours and the related deeline in constution activity, as well as any luluse downturns, has
rodueed and may continue 10 reduec our volume andfor pricing on our sorvices, Tosuliing in docreascs i pur revenue, profitability and cash Oows;

inercases i the costs of fug] may reduce our oporating margims;

s changes in foterest yafes may effoet our profimbiting,

wi miay pot be suceessfl o expeading e ponmitied sapacity of our current or futare landfills, which could restricl our growth, inereasc our
dispoza: cosis, and reduce vur operating margins:

* wi e subject fo enviranmenltal and safety laws, which resiriet our operations and increase our costs;

* we may becomgo subjoct to envitenmental clean—up costs or litigation thal could curtall our business cpealions and gutcnaty decrease cur
carngs;

&

our aecraals for landfill closwie and post-elosure costs may be inadequate, amd owr carsings woudd be Jower 3f we are required o pay or seerue
additiona) amounts;

we may be umable 10 obtain financial assurances necessary for our eperations, which could result in the closere of landfils or the wermination of
collection conlracts:

-

our business is capital inlensive, requiring ongoing cash oullays that may steain or consume out availabic capital and foree us 1o sell asscis, mowr
debi, or sell cquity on unfavorable lorms;

-

governmental suthorilics nay enact climale dhange regulalions thal could increase ol costs Lo oparale;

inercases it e costs of dispasal, labor and insurance may reduce owr oporating marging;

L ]

we may not bo able 0 maintain sefficlent insurancc coverage to eover the risks associated with our oporations. which could result in uninsured
lasses that would adversely affcef our fisancial condition;
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cur Tailure o remain compelitive with our sWMerous competilors, some of which have greater resources. could adversely affeet our ability o
retain oxisting custemers and ehtsin (Hore husingss:

we may lose cenlracts through compotitive bidding, carly tenuination or governmental agtion. or we may have to substantiaty fower prices in
arder 10 rezain ocrlain condracts, any of which would cause our revenue to decling;

comprehensive waste planting proprams and inidatives required by state and logal governments may redues demand for onr scrviees, which
could sdverscly alfeet our wasie volumes amd {he price of our land (1l disposal services:

clforts by labor usions 1o organide our employees could divert managemend allention and meresse our operting expenses;

cusrent and proposed laws may restrict our ability to operale across locat borders which could affect our manaer, cost and faasibility of domng
business;

poor deeisions by our regional and local managers could result in the Joss of cuslomers or sn incrcese in costs, or adversely adfeet our abslity
obtain future business;

we are vilnerable Lo faclors affesting our tocal miarkats, which could adversely affoct our stock price relative to our compeiiors: and

scasonal flucluations will cause ouy buziness and rosalts of operations to vary emong quaners, which could adversely afloct our stock price.

Our luture financial performance may also depond on cur ability 1o exerute our sequisition strategy. whick wil be sobjost 1o many risks and
uncertaintics including, but not Heieed o, the folowing:

on December 31, 2009, we consummzated thie agguisition of (he Live Bacth Companics with cash and the issuance of nur commen stock. The
acquisition of the Live Larth Comparics is subiect o vagious risks;

we may be unabic 1o dentily, complete oF ingraie futuse acguisiions, which may barm our prospocts:

we compete for acqnisition candidaies with other purchasers, some of which bave greater financial rosourecs and may be able to offer more
Tavorabic lerms, thus limiting cur ability fo grow trough acqmsitions;

e copneeiion with financing acquisitions, we may ineur sdditional indebiodness, or may hsue addifional cquily including common stoek or
preioimed stock which wonid diluls the owacrship porcontage of existing siockholden;

businesscs that wa scquire may heve unkaown habilitios and regoue unforescen capital expondifures, which would adversely affoct our financial
results;

rapid growih may strain onr managemeat, oporational, financial and other rospurces, which would advorsely affect our Ouuncial rosults;

our scquisitions have resuliad and future soquisinons wi ssko may continue © resyll in significant goodwill and other intangible asscis, which
may noed to bo writlon down i performanc (s not as cxpociod; and

we may mcur churges snd other unforescen cxponses relaled o acquisifions, which could lower owr eunmings.

L
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Oar business and the por{trmenes of ow stock price are stbizot 1o 1isks 1elated o our mansgement, governance snd capital suoetore, They include,
but are not limited o, the following:

« our saecess depends on key members of our scaior managemenl, the Ioss of any of whem could disrupt our customer and business relalionships
and our operations;

& 3 confreliing miorest in our voting sock 18 held By ane Tand qud a small swaber of dividuals (ncluding management), which when combiped
with various agreomonts and nights of e fund, may discourage a change of control teansaction and may exert control ever our strategic direction;

¢ provisions m our smended end restated certifieate of incorporation, our amended and reslated bylaws and Delawarg law could preclude a change
of constro) that our stockholders may favor and which coudd negatively afTect our stock price;

we o not anticipate paying cash divideads on our common stock in the foreseeable futare, so you can onty reahize 8 retum op vour mvestmont by
selling your shares of ouy common stock; and

w niay issue proforred stock tim has a liquidation or other preforence over our commen stock withoul che approval of the belders of our
comaton stock, which may affeet those holders rights or the market price of our common stock,

Dur business is eapital imensive and depends on our ability 1o generate sufTicient cash ftow front operations and, froim time fo tine, lo aegess our credil
facility or other capital soarecs, each of which src subject Lo various risks and unceriaintics inchuding, bt net Hmiled to, Bie following:

« adverse capiial and evedit markey conditions may significantly affect our ability 10 meet liguidity needs, secoss Lo capital and eost of capital

» e inability or fmdure of any syndicale bank Lo meet its obligaions under our sentor credic faciiiey conld adversely wmpact ouy shore-lerrs andior
long—term capital or cash necds by limiling our access to swing-ling loans, inercasing the cost of issuing ketiors of credit. or reducing the total
capucity available under the revolving eredit faciiity;

* we have a subsiantial amount of debt which could adversely aifect aur operations and finmucial performance: and

» the provisions in our debt instruments impose restrictions o us et may linit the discrstion of management m oporsiing our business,

Wi describe these and other risks v greater detald i the section entitled "Risk Factors”™ in our anausd vepors on Form 10K for the year ended
December 31, 2009 (someiimes referred 1o in this reporl, ineding e notes to our finasgial slalements, a5 the “19-K7).

The forward—looking statcments inchaded in this report are enly made as of (he due of this report and we sndenake no obligation to publicly update
lforward~looking statermenis to relleet subsequent cvents ar sircumstances.

Lk




PART 1 FINANCIAL INFORMATION
ITEM 1, FINANCEIAL STATEMENTS
WA WASTE CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
{In thousands, except per sharc data)

Sepiember 30, Drepembee 3,

2010 2HIG
{Unaudited)
Axuels
Curronl ssscts:
Cash and cagh couivalonts _ S 4108 % 4,329
Avcounts receivable, not of slowance for dunbiiul sccounis of $388 {unaudited) and 3318, respectively 26,115 21,767
Deforred tax asscts 1. 452 1,452
Propaid oxpenses and other 3138 4,575
Tetal current assots 34,810 32,123
Property and couipmont, et of accumulated deprocistion and amortization of $132.678 (upsudited) and %135 285,
respoctively 277159 320,724
Goodwill, not 67 460 $5,118
iatangible assots. net 7,196 74051
Proferred financing costs, et 1556 3,02%
Breforred tax assets 454 Jesich.
Ciher asscis 160 143
Total asscls b 438408 £ 431374
Liabilivies and Stockholders™ Eouity
Current Hablities:
Accounts payvable h3 £3260 8 11613
Acerued liabilitics and other 458 12,290
[nterast raie swap H3 4,489
Note payable e £.231
Corrend mataritics of long—termi debi 4030 A
Totaf cusrent Jiabilitics 33028 35523
Long—torm dobt, loss coreent matunties and disgount 219659 219,516
Ascrned closure and posti—closure liabilitics 13,921 13,593
Chhgr tong—teem habalifics i85 1,813
Total Habilities 268,723 270,845
Commitmeats and contingeoacics
Sterkholders” gguity:
Serics A convernble preferred stock, S0.01 par value por share. Authorized 8,000 shares; issued and oulstanding
914 sharcs and 870 shares, respeetively diguidation preference $96,006) 9 g
Cormon stock, $6.01 pee value per shaee. Authorized 58,000 shares: iseued 21,578 sharcs and 21,127 shares,
respeetively 214 paki
Treasury stock, 1,074 shares and 10474 shares, rospectively £3,122% {3322
Additional paid—in capitaf 197,97 193,821
Contingent considerations iz 3225
Reftained camnings (deficit) (334163 £21.415;
Total stockbolders™ equity 162 682 153,329
Total Habslitics and stockholders” cquity S A3la0s % 431374

The accompanying notes are an integral part of these condensed consolidated financiat statcments.




WA WASTE CORPORATION
CONDERNSED CONSOLIDATED STATEMENTS OF OPERATIONS

{UNAUDITED}

(In thousands, except per share data}

Three Months Ended
Seplember 30,

Nine Months Emded

Seplember 30,

2010 2009 2010 20049
Rovenue s 582379 & 49540 171,88 % 147.910
Exprnscs:
Clost of gorvices 42055 3278 123 45% 97,947
Depreciation and amortzabion 7623 6714 22,682 20,087
Goneral and administeative {including srock—based sompensation of 3312,
B438 51,038 and §1 338, rospectively) 2925 3060 %743 714
Gain on sale of assots {7} {45} (8953 oy
52596 41514 |33 057 127617
Operating income 6,683 7032 17,854 20,293
Oiher income {expense):
Inierest gxpense, net 3B} 451 £54,1690) {13525
Write—off of defened financing cosls — e {184) —
[mpaci of interest rate swap (47 (903} 235 {1.74%3
(4 858y {5416} £14.605) (45274
[nsome before ingome waxes 1,825 616 3,289 3,020
Ingomre 1ax provision (1.0425% {790y (19310 2797
Kot moome 783 826 1,357 2223
Accroed mayment—m—kind dividend on preforred stock {1,138y {1,076) (3.358) (3,192
Mzt loss available to common stockboliders 3 355 4 {250} 200 § (569
Het loss available lo common stockholders:
Eagnings per shure — hasic 3 o4y 2 IR A0 3 (0,06
Eamnings per shere — dilated h! L0 % R4 HIRTE IS HERY]
Weighted average sharcs cutstanding — basic L2833 13,538 S ] R
Weighted avorage shares outstanding — diluted 13635 Rl 13550 R

The sccompanying noies ave air mtegral parl of thase condensed consolidated Ninancial staleminis,

i
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WOA WASTE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
{UNAUDITEDY
{In thousands)

Nirc Manths Ended

September 30,
20148 2009
£ ash flows from operating aciviiigs.
Wet income 1357 % 2,023
Adjustments ta reconclie net sncome Lo nel cash provided by operaling aciivities:
Deprociation and amortization 22,682 LOR7T
Nonreash compensation shrge 1,038 1333
Amortization of detereed fnancing costs [.014 931
Write—off of deforred fnancing cosls i34 —
Deferred lax provision 1.932 2,797
Accrotion expense for elosdie and post-closure obligalions 328 46y
Gain on salc of gssets (5963 on
Unicalized pain on intcrest rale swap {5,776) {3429
Changes s assots and liabilitics, net of effects ol acquisitions:
Accounis reecivable, net {4,.300) 5,738
Prepaid expenses and other GiF {1,353y
Accounts payable and other Habilities 1037 2.342
Net cash provided by operating activitics 23008 11,039
Cash flows from investing activitas:
Acguisitions of businesses, net of cash gequired {3,407 13 689)
Procceds from sale of asses 2327 146
Capital expenditures (20,419 (20,301
Bet cash used In investing aclivities (21490 (24.044)
Cash flows from financing activitics:
Principal payments on long-term debt €540} 167y
Net change in revelving line of ercdi — (17
Delerred Bnancing cosis [ XY (2213
Net eash used in financing activitics {1610} 805y
Net change in cash and cash cquivalenls 224 6510
Cash and cash equivalents at beginning of peried 4,329 233
Cash and cash equivalents afend of period Ldls & 7463
Supplormontal cash Now mformation:
interest paigh 9615 % 0,267
interest rafe swap paid 6,103 3,964
Income taxcs paud s 308

The peeompanymg nows arg an integral part of these condensed consolidated fnancial stalemenss,
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WOA WASTE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(UNALDITED)
{All tables in thousands, cxcept per share data)

EOBASIS OF PRESENTATION AN NEW ACCOUNTING PRONOUNCEMENTS
Havis of Proseniation
WEA Wasic Corporstion {WCA or $he Company} is a verhically integraied, non—hazardous solid waste colleetion and disposal company.

The vnaudited comdensed consolidated [inancial statements included here have beon proparcd in secortance with generally acceptod accounting principles
i the United States and pursuant te the rules and repulations of the Securitdes and Exchange Commission (SEC) (or quaricrly reporis oo Fons

10-Q. Corlain information relating to the Company s organization and loainoie disclosures normually included 1o fisancial statements proparcd in
aecordancs with poasraily aceepled accounting principles {GAAP) has been condensed or omiucd pursuant to such rules and regulations. The Company
kelieves that the presentahions and diselosures horein are adeguate (o make the wmformation presented hercin not misleading when read in conjuncfion with
#s armus! 1opart on Form 19-K JHed with the SEC ou March 9, 2010 which contains the Company's sudited conselidatod Binancial stasmoents as ol and (or
the year ended December 31, 2009, The unandited condensed consolidated financial statenionts a8 of Septomber 38, 2010 and {or the three and nine months
chded September 30, 2010 and 2009 reficel, in the opiuion of management, all adjustments, consisting only of nonmal recurring adjusimonts, necossary 1o
[airly state the Fnancial positon aud resulis of operations for such poriods. Certatn reelassilications have boon made to the prior poried finencial slatomenis
to qonform te dhe currem prescnmation. Please note, however, opasting rosules for mierim poriods are net neeessarnly indicative of tho rosulis (or full

years. For the deseription of the Company’s sigaifieznt accounting paiieies, sce note 1 to Meotes to Consolidated Financial Sisiomants incladed in the apnual
report on Form 10~K.

In preparing its fivaucial siatements, the Company makes nemerens cslimates and assumptions alfseting the aecounting for, and recagnition and disclosarc
of, agses, Habiliics, stockholders’ equity, revenues and cxepenses. The most diffiouls, ancorigin and subjeetive cstimates and assumptions dat the Compauy
makes relaie to acconnling for landfills. assct impairments, and self~insurance 1eserves aud recoverics. The Company malkces estimates and assurnptions
because some of e fnlormation that it uscs in accounting, recognition and disclostre deperds upen fature events and other information cannat be provisely
determined based on availabic data or based on gencrally accepted methodologics. Actoal resubts conld differ malerizlly from thc estimates and
assumptions that e Cempany uscs in the preparalion of its financial statements.

The aceampanying unandited condensed consolidaled Tinancial statemants include the aceonnts of WCA Waste Corporation and its majority—owned and
coniroiled subsidiarios altcr climination of all matorial stcreompany balances and transachons.

Rocont Acconnting Fronommeomaenids

From thme o e, 0w a0COUNERE prosouncoments ane issued by e Financial Accouniing Sunderds Bosrd (FASB) or other standard seiting bodies that
are adopiod by the Company as of the speeilicd elfective date, Unless othorwise discussad, the Company does not oxpect that the impact of thes recently
issned accounting standards that r¢ not yot effeetive will have o material inpact on the Company’s financisl condition, wesulls of eperalions or aash lows
upon adoplion,

I Japuary 20344, the FASE ssucd Accounung Standards Update 2010-08 (ASU 201008}, ~Fair Value Measnrements and Bisclosures {Topic

30— Improving Disclosures about Falr Value Measnrements,” This update reguires an entity fo disclose separately the amomints of signifieant wansfors in
and out of Level | and 2 fair value measurements and (o deseribe the reasons for the wansfess. W alse roguires additional disclosure regarding purchases.
sales, iszpances amd setemonts of Level 3 measaremonts, AU Z0T0--06 {v offcetive for inferin and annual periods beginning after Decomber 15, 2069,
exeept for the additional disclosure of Lo measurements, which is offective for fiscal yoars beginning sfter December 15, 2010, The adaption of us
gtandard s not cupected 1o have 2 material impact on the Company's financial condition, resulis of operations or cash fows.
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2 ACCISITIONS

The Company completed bwo zcquisitions dusing the sine months ended September 30, 2010, On August 1, 2030, the Company acquired the eusiomier base
of Washita Disposal located near Oklzhoma City, Oklahoma, On Scptember [, 2010, the Company purchased cenain residential colloction rouics and asscis
irom Five JAB Enviropmestal Services, LLC near Houston, Texas. Total consideration of these two acquisilions consisted of $3.4 mitiion in cash and
20,492 sharcs of the Company s commen stoek valued at $0.1 million.

The purchase price for Lhese transactions has been allocated o the identifiable tangible and intangibic assels acquired bascd on their estimaicd fair values o
ihiz time of acgquisitions. The purchase price allocations are considered preliminary untit the Company is ae lenger waiting for mformation fhat it has
arranged 1o oblain and thal is known o he available or ohiainable, The thne required o obsain the nccossary infarmation will vary with specilic
acguisitions, however. the final purchase pricc allocation will not execed one year from the consummation of the aequisiion.

The Company’s condensed consolidated financial statements inchude (he resnlls of operalions of the acquired busingsses from their acqmisition date. The
asquisitions were not significant within the meaning of Regulation $—X lo the Company as & whale.

Basged on the preliminary assessments of values for ihese suquisitions, he Company reflested fixed assots of $0.5 million, miangible assets of $0.8 millign,
poodwill ol $2.5 million and net working capital of (0,33 nnllion,

Subsequently, on Oaober 1, 2010, the Company complcted bwo sequisitions, The Company acquired corfaln assots of Sprint Waste Serviees, L.P. and
DINA Indusiries, Inc., two colleclion operations i the grealer Houslon arca. The consideration For he Sprint acquisition was 53,6 million which incinded
535 rmiltion of cash and $0.1 million of the Company's commen stock. The Company purchased DINA Taduseries, Ing. for §80.3 mitlion in cash,

3 STOCK-BASED COMPENSATION

The Company established the 2004 WCA Weste Corporation Incentive Plan widch has hoon amended and restated from Uime o time to comply with
appiicable fedoral faw. On September 28, 2810, the stockhaolders of the f“om;}am approved the Fourth Amonded asd Restered 2004 WA Waste
Corperation Ineentive Plaa. This amendmend { 11 inereased the Company’s commen sioek authorized for isspancs under the plan from 2 230,000 shares to
2 900,06 sharcs, {2} established an “cvergresn” provision o increase the number of shares avaiiable for swards and grants on Jennary | of cach vear by the
iuxs(j]‘ of (13 300,000 additional sharcs or {31) a mamber of shares sueh that the otal authorized shaves under the plar: foilewing such nerease would be equal
10 9% of the fu %‘y —diluied common shares issucd and ovistanding as of Docember 31 of the proceding voar, and 3] suade the shares surrendered by
parfizipants to satisfy fax withbelding obiipations available for future issmance. As of September 3. 2010, there were approximately 739000 remaining
shares of the Company's commob stock amho;ized for issuance.

During the three and nive months ended September 30, 2010, 206,484 and 520,444 restricied shares of the Company’s common stock were granied Lo
certain of the Company’s officers and dircetors with an aggregaie mariqci valng of §1.4 mithen and $2.3 million oo the grant dates, sespoahively, The
uncamed compensation is being amortized to expense on a straight-1ine basis over the requived employment poriod, or the vesting period. as the restrictivng
inpse at the ond of cach anniversary afier the dute of grant.
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The following table relleats the Company's resiricted share setivity for the three and nine monibs caded September 38, 2010

Three Manthe Ended Seplember 30, 2010 Minc Months Ended Scprember 30, 2018
Weighted Weighted Average Weighted Weighted Average
Average Remaimng Avgrage Remainimg
Grani—Dale Confractnal Term Cerand—Late Conractaal Teem
Shares Fair Valne {vears: Sharey Fair Valne (years}
Unvested at beginning of period el % 4.54 538§ LR
Granted 296 4,76 420 458
Yested (N 731 {291 546
Forlvited (1) 314 {1} SA4%
Unvested al September 30, 2010 843§ 1461 2 {18 %55 £ dal 2 A%

The Campany has not granted say stock oplioss sinec February 2005, The fallowing table reflects the Company™s option activity for the ibrec and sing
menths ended Sceptember 38, 2010

Thice Months Ended September 30, 2010 Nine Months Ended Septembey 38, 2810
Weighted Average
Weighted Weighted Average Weighted Repaining
Average Remaining Contractual Averae Contractoal Term
Shares Excecise Price Torm {vears) Shares Exercise Friee {yaears)

Cutstanding & beginning of period 5118 9.52 528 % 952
Oranls - — — —
Forleitures 20 250 {34y 2,50

Cuistanding 98 Septomber 30, 2070 491 & 857 374 491 % 332 37

As the exercise prices of all sutstanding vptions wore greater than the Cempany’s common stock share price a5 of September 30, 2018, Hhor was no
intrinsic value as of September 30, 2010, ia addition, no compensation expense remains o be recognized 95 all stock options cutstanding are wesied,

4. EARNMNINGS PER SHARE

Bagie carnings {loas) per share is compured by divading net income {(1ossd evaiiable 1o conrmon steckbadders by the weighted average nursher of shares of
comimon stock oulstanding during the perind. Diluted earsings (loss) por share §s computed using the treasury slock method for options and resiricied
sharcs and the iF-convened method for convertible preferred stock and converrible debt,

The detail of the earnings {loss} per share caleulations for not Joss available 1o commaon stoekbolders for the three and tine months ended Seplombaer 30,
2010 and 2609 i3 2x follows:

Three Months Ning Months
Ended September 30, nded Seplember 34,
2819 2003 I0ig 2009

Numeralor:

Net ineome £ w3y % 8§26 % 1337 % 2223

Accried payment-in-kind dividend on prefomred stock [$REL)) {10175 {3.3383 (3.192)

Net loss available o comnon stockholders b aesy 3 i 2 auhy 3 £969)
Denominalor:

wWeiphicd average basic shares owstanding 19,635 15,850 19,5810 13801

Weighted average diluicd sharos oulsianding 19,635 15850 19,580 15801
Larnings {ioss) per share:

Basic & 0.2y 3 (0.02) % HERTHIY {1000

Diluted $ {0.02y 3 m.my § D1 3 {B.06

o
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e 1o their mtidilutive effew, the following potential conumon shares have boon excluded from the computation of dilutsd carnings (oss) per shase:

Steck options

Bostricted sharcs
Convertible preferred stock
{Convertibic dobl

5. LONG~TERM DEBT

Lonyg—wrnt debi consists of the following:

Scnior Notes, with interest rate 6f 9.25%, due in June 2014

Three Months

Nine Months

Revolving nate payahle with nancial instifuitons, vaviable futerest rate based on LIBOR plus o margin {2.89% and

3.24% wi September 30, 2000 and Decmnbar 31, 2000, respactively)
Seiler note, with two instainenis of $500 duc on January 15, 2014 and 2011
Seller convertible notes, with terest rate of 5.3%, duc in Geinber 2012

Less current matrites

Ended Septentber 3t Erded September 30,
00 009 2040 004
491 534 491 §34
455 652 853 652
9319 9,117 9470 5014
84 B0 134 790
11 014 110G 16974 IR
September 30, December 31,
2010 209
3 150000 % 150,000
87,300 67,508
484 941
1,378 15738
219559 220,016
500 500

& 212059 £ Lluslé

The 9.25%: Senior Notes due 2014 are guaraniced by all of the Company’s current and Sy subsidizries as of Sepiornber 30, 2638, These guaraniecs are
tfull, anconditional and joint and several. In sddition, the Company has no non—guaratior sbsidiarics and no isdependent assels or opergtions oulside of s
awnership of the subsidiavies, There are o restricuons on the subsidiaries to transior funds Brough dividends or othorwise. As of September 30, 2014, the
fair valug of these notes, based on quoted market prices, was approxbnately $136 millios: compared to & canrying ammount of $1530 mithon.

On Jupe 3G, 200, the Company, Comerica Bank, In s capaeitly as Administiratine Agent, together with BBVA Compass Bank as Documentation Ageni,
and in cach of those bank's capacitics a5 Co—Lead Arrangers, along with Regilons Bank, in ils capacity a5 Svndicalion Agent, and certain other lenders.
ertered inte the Fwelfih Amendment to Rovalving Credit A greomaent (the “*Ameodmuont™ to amend the Rovolving Crodit Agrooment dated July 3, 2006 (the
“Credit Agreement ), by and between the Company. Comerica Baok as administrative agent and certain other lenders set forth therein, as proviously
amended, Regions Bank, Branch Bauking and Trust Company, ard CoRank have become new pantieipating ienders under the Crodit Agreement.

The Amendment exiendes the tenm of the Credi Agreoment and (he sevolving credit facifity, which would have expired on July 5, 201 1, 10 Tapuary 38,
2014, The Amendment afzo mereased the izl rovolving eredil commitments available o the Company from the participsting lenders under the Credhl
Agreement 1o $200 million from 3175 million. The Company incurred 318 million of Iinancing costs assceialed with the Amendment. In addition, the
Company wrote ofl" 80,2 millios of deferred finaneing cosis m propertion to reduced eommitments drom the original parbeipating fonders.

1}
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The Amendmen! modificd seme of the priving terms and couditions of the Credit Agrecimicnt: kewever, such modifications will not significanty inercase
the Company™s borrowing costs at cureent berrowing fevels, I liou of an unssed commibnent fee, the Company is reguired o pay. quarierly is artears, an
annal facility fec in an ammount mnging from 1.375% to §.873% of the tolal revolving credil commitments of §200 million available under the Credi
Agreemont fthe “Facility Foc™). The Company is also oblieated o pay an anpual letier of eredit foe in an amonnt rasging from 2.125% to 2.625% of the
tetler of erodit obligations ousstanding under the Cradit Ageeement (the “L/C Fec”). Any borrowings usder the Credit Agreement will bear intercst gt either
{x) the Evrodollar Londoy Iimorbank Offered Raje (“LIBOR™) for the applicable intorest pertod, plus a spread ranging from 2.125% to 2.625% por ansen {3
“LIBOR Loan™} o7 {¥} a bese raie cqual to the greater ol {1} 1he Federal Funds Rale plug 196 (2) the Prime Rate as pnblished by Comerica Bank from time
t5 tune, or {3) ong-month LIBOR plus 1.00%. plus 3 spread ranging from 1.625% 1o 2.125% {a “Basc Ratc Loun™. The Facility Fee, the 1/C Feo and the
applicable spread on a LIBOR Loan and 4 Base Rate Loan deponds on the Company™s Laverage Ratio (as sueh torm iz defined in the Crodit Azrcament as
previoushy amended). Frons the date ol the Amendmont vat] the Company’s Compliance Cenificate 15 delivered e the administrative azont for the fiscal
yuarier ended June 30, 2010, dw Facility Fee will be 1.823%, the L/C Fee will be 2.625% and the spreads applicable to LIBOR Loans and Base Rate Loans
will be 2.625% and 2.125%. regpectively. The Amendment did not result i any material modifiestions o the represemtations and warrantics. eovenants or
other ferms aaud provisions of the Credit Agreement.

As of September 30, 201 0, thers wese $367.5 million ouistandiog under the Credit Agreement and appreximarcly S12.6 million in fetters of credit that serve
s collatere! Tor imsurance claims and bondng, leaving $115.9 mailion o available capsetty. With $4.1 miflion cash on band at Septewmber 30, 2010, te
total capaeity was approximately $124 milion. The carrving ameunt of our revelving oredit facility approximaies its fair value based on esiumated furere
cash llows discountod at rates ensrently queted. The fair valne of onr debt is deteimined as of our balanee sheet date and is subject fo change.

46 INTEREST RATE SWAP

On July 7, 2666, the Company entered imfo an interest sate swap agreement cifeetive Jaly 19, 2006, where 3 agreed to pay 4 fised—rate of 5.64% in
exehange for theee—month Teating raie LIBOR that was 5.51% al the time the swap was entered. The Company did nol enver imte the intercst raie swap
apreements for frading purposes, The swap agreement was intended to limit the Company's exposure 10 2 tising mierest rate enviromnent. This interest rate
swap expires on November |, 2010, At Septerber 30, 2019, the related floating rate was 0.26%. Considering the rates in effect at September 30, 20140, the
impael of the swap agreement 1s cstimated ta ceanltin a 50.7 million loss reluted 10 the reslized portion of the interest rate swap over the next 12 moaths,

At the Ume the swap was entered, thore was oo offsetting floating ratc LIBOR debt and ihersfore ne [toating rale mferest paymenls wore anticipated. Ags
resuls, the swap transaction was wot designated as a hedging transaction asd any changes in the wareaiized faiv value of e swap are recognized in the
staiesnent of operations as 3 norr-cash gain or loss. During the ninc moaths ended September 30, 2010, the Company reflceted «—-approximaiely §0.2
million net toss related to the impect of inferest rate swap n Lhe accompanying condensed consolidaied statements of opesations. The realized foss portion
of this swap was $1.9 million and 36.0 million, respectively, and the unrcalized gain in the mark (o inarket of the swap was $1.9 miflion and $5.8 million,
respeetively, for the three and nine months ended September 30, 2010, During the three sud mne inonths ended Scpiteinber 30, 2805, the Company reficcted
—e-$0.9 miliion und S1.7 willion net loss eelated (o the impact of itceest rate swap, Fespestively. in the accompanying condensed conssfidaled slalements
ol operations, The realized loss portion of tiis swap was 31.9 mitlion and 55.1 million, respoctively, and the unrealized gain in the mark 0 market of Lthe
swap was 5140 million and 334 million, respoetively, for the dvee and ane months ended September 30, 2009,

it
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7. FAIR VALUE MEASUREMENTS

The fellewing table scis forth the Company’s finanvial assots and Habildes g wore aveounted for 21 i value en ¢ rovuering hats 23 of Septomber 3,
2030 by level within the fair value Wierarchy. For assets and hablitics thet are messurcd using quoted prices in sofive markels, the total faly vaiue s the
published market price per vnit madiplied by the sumber of vonts held without eonsideration of ransaction costs. Assers and Habilities thal are moastrad
using significant other chservable mpuls ave pnmarily valued by reforence to quoled poees of similar sssels or Bebalities 1 active markois, sdjusted for any
terms spocific to that assct or hability. For all other asseis and labilities for which cbscreablc inpats are used, fair value is derived drongh dhe use of Tair
valuc models, such as a discounted cash flow model or other slandard pricing madels.

Quoed Priecs Siguificani
i Aclive Other Significani
Markets for {bservable Unobscrvable

{dentical ltiems Inputs [nputs
Eecursing fair value measaremaoits {level 1) (Level 2} {Levgl 3y Total
Liabilitics:
Interost rate swap 3 - % 713 % = 2 713
Total babilitics b — 3 713 % —_ & 2k

B LANDFILL ACCOUNTING
Capitalized Lardfi! Costs

Al Seprember 30, 2019, the Company owned 23 landiills. Two of thesc landiiis sre iy permiticd bal nel construcied and had nof vat commcasod
opcrations a5 of September 30, 2010,

Caphalized land Bl costs inchude cxpondifines for the nequisition of land and rolated awspace. enginecring and permilling costs, cell conshuction costs and
direct site improvement costs. Af Seplember 30, 20 no capitalized interest had beon included in capitalized landiiH eosts, however, i ihe futare inferesl
could be capitabized on landfill construction preicets but only during the period the assets arc undergoing sclivities Lo ready thens for their intended

use. Capitalized landfill costs are amortized raably using the unis—ofproduction method sver the estimaied useful hie of the site as airspace of the landfill
is consamed. Landfil smortization rates are deterimined periadically {not fess than snnoally) based on acrial and ground surveys and other density measures
snd estimales made by the Compauy’s enginsers, outside engineers, management and finaneia) persenmel,

Toiat availabde sisspace inciudes the lodal of cstimated permiltod airspace plus an estinate of probable expansion airspace that the Company belioves &
likely o by permitied. Where the Company belicves permit cxpansions are prabable, the expansion atrspace, and ihe prajected cosés selaied i doveloping
the cxpansion airspace zre included in the airspace amortization rate caleulation. The enteria the Company pses o determine ¥ permit expeansion i3
probable include bat are not limited 1o whether: (i) the Company belicves the project bas Gaal flaws: (15} the land s owned or conirolled by the Campany, or
under option agreement; (iii) the Company has commiticd (o the expansion: {1v} hnancial analysis has boen completed and the resulis indicate diat the
expansion has Lhe prospect of a pusitive finaneial end opesationas! impacy; (v} possomel are actively working o obtein land usc, local and siawe approvals for
aty expansion: (vi the Company believes thai the pormit is Bkely 1o be veccived; and (i) the Company believes that the Smoeframe 1o complote the
permiting 1s reasonabic. :

The Company may sot be successful iIn obtalning expansion pormits for sisspace that has boes considerad probable. 1 not seceessful in obtaining these
parmits, cortain proviously eapiialized costs will be charged fo oxponse
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Closurs and Post—Closme Obligations

The Company has materis! Oinaceral commitmonts Vor e costs assogiated with i [utuse obligations for final closure, which s 1the closure ol a landfill, the
sapping of the inal uncapped areas of & landfill and post-slosare maintenanee of those facilities. which is generally expected o be for a period between 5

and 36 vears depeadiae on: type and focation,

The impact of changes determined to be changes in ostimaies. bascd on an annual updale, is accounted for on a prospestive basis. The Cempany’s withmale
Habilify lor such costs may imercase In the fulure a5 a resulf of changes in estimaies, legislation, or regulations.

The following 1abke rolls lorward ihe net land il assets and elosure and post-closure Habilitics from Deecinber 31, 2008 (o Seplember 36, 20140:

Clasure and

L andfill Post—ciosure
Asscis, Net Iizhilitias
Dceember 3, 2009 g 218352 % 13,943
Capital expendilures 9582 —
Ameriization expense {9,600 —
Obligations incurred and capitulized $36 530
Revisions ta eskimates of ciosarc and posi—clasusc activilies {1,438 {1,430
Intcrest accrofion e #28
Sepicmber 38, 2016 £ 217314 % HER 241

The Cempany’s liabilitics for closure and postclosurs costs are as follows:

Scptoinbor 30, Blocomber 31

2019 2006
Rocorded amounts)
Carrent pottion § — § —
Monenreent portion 13921 13,993
Total recorded i 13221 5 13,293

The Company's letal anlicipated cost for falore clovurc and post—closure activities is $143.6 miltion, as measwred in current dollars. The Company believes
the emaunt and tsing of these activitics are teusonably estimable. Where the Company believes that both the amaount of & particobar closure saud
pasi—closure fisbility and the tming of the paymaents are relfably determinable, 1the cost, in enrrent dotlars, is inflated 2.5% untit expegied dme of paymont
ang then disceunted fo present value o the Company’s eredit-adjusted risk~free rate, which is estimated to be 8.3%. Accretion expense is applied o the
closure and posi—closnre Hability hased on the effective interest method and is inchuded in cost of services. Had the Company nol discounted any portion of
its lighility based on the amount of Tandfill afrspace ulitized (o dale, the clostre and past—closure Hability eccorded would have been $30.3 million and $394
milfion W September 30, 2000 and December 31, 2009, respeetively,

9 NCOMIE TAXES

The Company secounts for income taxes under the assel and lability methed, whese deferred tax asseis and Babilities aro recognized for the fnturg tax
consoquenacs attributable to differonces bebween the Mnancial statomom sareying valucs of oxisting asscts and labilitics and their respoctive {ax bases baved
on cnacted tax rates. The Company provides a vaiuation allowanee when, bazed on managomont’s estimates. i is more ikely than nof thal a deforred tax
asget will not be realized tn fuhee poriods. Income tax provision for the nine menths ended Septomber 30, 2010 as a porcentage of pro-iax income was
58.7% as comparcd to 55.7% for the nine months ended Scptember 30, 2009, The 1aic in the current period is based on the Company’s anticipated 2010
annual effcctive income lax rate ol 34.8% as comparad (o 46.1% foe the nine months ended September 30, 2000, Such rate diffors from the fadoml slatniory
rare Gf 35% dug to staic income 1axcs, valuation allowsncus associated with stale not operating loss carrylorwards and estimates of non—deduciible
cxpanses. In addition lo the ansicipaed 2010 snnual effeetive incoma tax rale of $4.6%, the Company rcflccted an addiional 4.1% of income laxes iathe
nine months endod Seplember 348, 2010 for diserete stems within the period mainly relaied fo stock—bascd compensation cxponse.

i3
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The Conmrpany is subjeet o federal income tax n the Umiled Sintes and o state rzxes wy ihe variows stales In which it operates within the United States, With
fow exceplions, the Company remaing subject to both U8 foderad income 1ax and to state and local income x cxaminations by iaxing authorilies for tax
years through 2001, Currently, the Company # nol involved i any income Lax examinstons for any year.

Loder the provision ol ASC Sublopie 748—10-23, ihe Company reeorded approximately 318 million in other loag—term liabilitics for srrecognized tax
benefits, which was acecaunted (or as a reduction 1o the Yanuary |1, 2007 balance of rotained camings, As of Junuary 1, 2010, the Conpany had
unseeoghized ax benefits of $1.E milliou, alf of which would have an inspact on (he annual effective ax rale upon rocognition,

The Ceanpany recognizes intercstand penaltios acorued related w0 wecognized rax benefis by income tax expense. This is an accounting poliey eleetion
madls by the Company that is 2 continuation of the Company s historical policy and will continue to be consistently apphizd in the future, During the nine
wonths crded September 33, 2014, the Company acorued approximately $1.9 thousand of inlerest and peraltics,

Within the next 12 mouths, the Company anlicipales a meduction of approximately $26.3 thousand iv the halance of unrecognized tax benefits for a tax
position reiated o prior years,

10, STOCKHGLDERS™ EQUITY
During the ninc months ended September 30, 2810, the Company issaed 313,927 restricted shares, net of forlitures, ander the 2004 WCA Wasie

Corporation Incentive Plan, as amended and restated. Fhese shares vest over periods rangging from ong o (hree vears from (he grant date. The Jollowing
wbie reflegts the changes in stoekholdors™ equity from December 31, 20092 1o Seplember 38, 20718

Retaincd
Additional Contingent Earnings
Proferved Stock  Common Stock Treasury Stoek  Baid—in Capitgl  Comsiderations {Deficit) Total
[Decomber 34, 26409 5 3 % 288 (5320 % 103821 % 3228 % 31415 % 160,520
Net income — s e e - 1,357 £357
Agerud
payvmem—in—xind
dividend on preferred
stock o — 2358 e [3.35%) —
[ssuance of camrmon
sharcs e - e 3080 . o 100
lssuance of resiricred
sharcs s 5 — {5} -— e -
Agcrelion of unearned
compensation — - 1023 — — £023
Restricted shares
withheld e e (327) - — {32
Seplember 30, 2014 & G % Zin £ (53127} % I57G70 § AT (334107 & f62 R

i4
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On July 13, 2006, (he Company’s shurcholders appris ed the stance of 730,004 shares of converiible preferred sloek at 16000 per share in the private
placement with Arcs Corporaie Opportustics Fund 11 L.P {Ares). The shares were issued on July 27, 20606 and a portion of the nel procceds were ssed 1o
completely repay the amounts emstanding wnder the erodiz facility. Issuance costs, melpding a 1% discount 1o Ares and othar transsction costs, lotaied
approximalely $5.1 milion. The preferred stogk is convertibic into shares of the Company’™s common steck at a price of $9.60 per share and carrics 0 5%
payment-in-kind {PIK) dividend payable semi~annually.

The preferred shares were convertible into 7,812,580 sharcs of the Company™s common stock ou the isssance dale and with the effect of the cumuslative PIK
dividends at the end of five years would be converuble into 10,000,661 shares of common stock. Under the terms of the pretorred agreerment, under eertain
circummsianees, sit ive years” waorth of cusulative PIK dividends would aceclosate and become pavahle o the prefened holder. The preferred sharchokder
holds cortain praferontial rights, including the right 1o appaint feo dircetors, The Company can foree 3 conversion ile s common slack following eithay
(i} the average of the closing pricc of the comsmon slock Tor cach of 20 conseontive trading days oxvecding 314.40 por share or {35} ¢ fundamental iranssction
ihal Arcs docs net freat as u biquidalion, Afier the (iflh anniversasy of issuance, the Company can, af its discrotion, redeem for cash caual 1o the liquidation
preforence. which is approxinmiely $96.0 million. Afier the 13ih anaiversary of issuance, the Company can pay dividends in cash a1 its diseretion. The
original issuance date for the prefemed stoek i the commitment daie {or Both the preferred steck and (he Dnitlal five years worth of dividends as the payment
of the dividends through i-kind payments is son~discretionary for that izitial Tue-vear period. Based on the Tair vaine of the Company s underlving
common stock on the issuanee date and the stated eoaversion date, there is se bonclicial conversion {caturs associated with the issuance of the preformed
stock.

11, SEGMENT INFORMATION
The Company’s aporations consist of the colleehon, transler, processing and disposal of nou-hazardous sohid waste. Revenucs are generated prisnarily from

the Company’s collection operations to residential, commoercial and rall—-off eustomers and landfil disposal services, The following table refleets (otal
sovenye by source [or the three and nine months ended Septomber 30, 2018 and 2009:

Three Menths Nine Months
Frded September 3. Ended Seplenber 36,
pati{i] 2080 2011 2009

Collcetion:
Residential b 13882 8§ 13583 § 39881 8 41,218
Commerciat 6,268 6. 307 18856 14,698
Roli-p#f j1.561 11,433 33.126 18 402
Tota! ecilection 31411 11,893 51873 95,318
Dxsposal 25,905 17,648 T4, 184 83,263
Less Intereompany 7.704 6443 21508 19212
Disposal, siel 18,201 11,208 SLETD 33001
Transfor and ather 12,716 9,313 36,149 23343
Less Intercompany 3048 2,807 2820 £ 742
Transfer aud other, nel 0667 6448 17.329 {5601
Tota] revenne % 30270 % 40546 & LS8l & 147 910
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The table below reflects major operating segents {Region & Kansas, Misseuriz Reglon 11 Colorado, Florida, New Maxies, Okluboma. Texes, Region 1H:
Alabame. Arkansas. North Carolina, South Carolina. Tennessee; Region 1W: Massuchusctts, Ohio) for the three and ning menths ended September 30, 2010

and 2005

Fhree months emled September 30, 2016
Revenue
Depreciztion and amoriization
Operating eome
Capital expendiiures
Capital expenditures (Acquisitions} {2}
Three months ended Scptember 30, 2008;
Ravenuoe
Bepreciation and amorbzation
Uperating income (loss)
(zpital expenditures,
Capital exponditures {Acquisitions} {2}

Nine months ended Septomber 3, 2010
Revonne
Diepreciation and amortization
Oporating jncome
Capital expenditures
Capilal expenditures (Acquisitsong) (1}
Nine months ¢nded September 30, 2004:
Revenue
Diepreciation and amortization
Oparating income (loss)
Capital expenditures
Capital expendifures {Acquisitions) {2}

Tolal assets:
Seplember 343, 2616
Devember 3, 2009

{1} Total assets for Corpomie include cash, cortimn pormitted bul unopened landfills and corporate sirphane.

Region | Rexion 1) Region 11 Regjon 1Y Corporaic 111 Total
kY 1908 % 464 8 11,737 % 9973 & — 59.279
1365 1334 1658 N 114 7623
1.797 2.239 2227 253 167 65,683
1,934 5383 1,666 1.183 3 HLETL
oo 47 e e e 476G
3 13,193 % 25517 % AT Y - § e 49 546
1,490 3,236 1.868 120 6,714
1728 4334 138 e (2193 7,032
1047 2,852 ik — 7 4402
. L7 - - — 1,027
3 38084 & 7rA413 8 3345 § ZRA3% % — t71,881
4049 3,922 4,987 3,133 344 22,682
4,768 6,628 3,882 43 373 17,5894
2,508 11614 4 451 1.837 12 20,418
- g e - - 47
$ 38481 % 71453 % 3097 3 — % — 147,910
4423 G736 5,564 - 366 20,087
4,719 11696 3,077 — (1,19 20,263
5602 13,001 1.871 o 27 26,301
— a7 1872 e e 239
% BOO35 % 182,153 S 70T S 46,314 % 22196 431405
81,953 176913 101,304 45,822 26,082 431,374

2)  Capital expenditurcs {Acqusitions) vepresent the fixed assets portion of the purehase prices of acguisitions.
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12, COMMITMENTS AND CONTINGENCEES
Lepal Procecdings

The Company is a party Lo vanous tegal proceedings that bave arisen in the ordinary counse ol business, Wile the results of thuse miatiers cannot be
predicted with cenainly, the Company boheves thal losses, if any, resulting fFrom the sitimale resowtion of these matters will oot bave 2 malerial adverse
effeet on the Company s consolidated finansial position, results of oporations or cash flows, However, unfavorable resolution eold affect the consolidated
fmancial posilion, results of operations or cash {lows for fic guaricriy period in which thoy are resolved,

Other than rouline litigation ineidental to the Compary s business, which s vat currendly expocted 1o have a material adverse cfTeet upon #s fincial
condition, resutls of operations of prospects, Hiere are e peading material legal proceedings to which gie Company s ¢ party or 10 which any of is propony
is subjert.

Dther Polential Procecdings

ks the normal coursc of business and as a resalt of the extfensive govermmental repniation of the solid wasic mdustry, the Compainy ssay periodically heeome
subject Lo various judicial asd administrative proccedings invelving federal, state or locad agenaies. In these procecdings, an agency may seek to imposc
fines on the Company er to reveke or deny rencwal of an operaling pesmit it holds, Frem time 0 time, the Company may 2lso be subjes! fo actions brought
by citizens” geoups or adjacent landownars or residents m connectjon with the peemitting and fieensing of landfills wnd tansfos stations \he Company owns
or operates or alfeging environmental dumage or vielations of the permits and Heenses pursuant 1o which the Company operates. Moreover, the Company
may beeome party to various claims and suits pending for alleged damages to aorsons and property, alleged violations of cortain taws and alleped Habilites
arising oul of maticrs oceurring desing the normal opcration of & wasle managenment business.

N assuranee can be given with respect to the onteome of any sueh proccedings or the elfet such outeomes may have on the Company, ot that the
Comppany s insnrance coverage would be adequate, The Company is self-insured {or a portion of its general liabtity, workers” compensation and
autormobile hability, The Company’s cxeess lese Hmils solated 1o its seif—insarcd portion of gencral Bability, workess™ eompoensation and antomobile
liabnility arc SH0.000, 3230000 and $250,000, respoctnely. The Jroquency amd amount of claims or incidents could varey signtficantly friom
guarter—to—quarter and/or yoar—to-vear. resiliing n inercased volatiliny of s vosts of services.

13 SUBSBQUENT EVENTS

Thie Company hus evaluated subscquent events theongh the date g financiul stalemenis were issucd.
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ITEM 2, MANAGEMENT'S IHSCUSSION AND ANALY SIS OF FINANCIAL CONDITION AND RESULTS OF GPERATIONS,

The follewing discussion should be read in conjunction with the unacdiled condensed consolidated firancial slalements and noles therelo incladid
elsewhere in fhis quarterly report on Form 16-Q. In addition, reftrenee should be made 10 pur audiled consolidated financial stotements and noles thereto
and related “Managoment's Discussion and Anatvsis of Finasclal Condiiton and Resuls of Operations” inciuded i3 gur annual report on Form 10-K o the
year eided December 31, 2609 as filed with the SEC on Mareh 9, 2018, Fhe discussion below conlains lforward—leoking statements that invobes risks and
uneertaintics, For additional imformation regarding somae of these risks wnd uncertaintios, please read “Risk Faclors and Caoticonary Statement About
Vorward-Loocking Stalements” included clsewhere i s guarterly repost on Form 103, Unless thie confext requires otherwise, references in this guarterly
report gn Form 10-00 o "WCA Wagte,” "we,” “ug™ or “gur " reler to WA Wasle Corporation on a conselidated basis.

Overview

We are a verlically infegrated, non=huzardous solid waste managoment company providing non—hazardous sohid waste collection, tsansier, procossing,
anad disposal services in the United Stales. As of Sepiember 38, 2019, we served approximately 340,000 commuercial, mdusimal and residential colloation
cnstomers aud 6.000 laudfiil and transfor station customers in Alabama, Arkansas, Colorade, Fiorida, Kansas, Massachuscits. Missouri, Now Mexieo, North
Carolina. Ohio. Oklahoma. $outh Caroling, Tennessee and Texas, As of Septomber 30, 2019, we owned andior operated 25 fandfills, 26 colicelion
eperaiions and 24 ransfor stations materials recovery faciliies (MRFs3 OF these facilitics. two transier stations and fweo landlilis are fully permitted bat nol
vet openad, one transfer station is idle, and we operale Hut de nol own three of e ransfor stalions.

Goneral Review of Results for the Three and Ning Months Euded Septomber 30, 2018

Lur operations consist of lhe collection, wamsfer, processing and dispesal ol non-hazerdous solid waste, Onr cevenue 35 generaied primarily from our
fandfill disposal servics znd our eollection epcrations provided (o residential. commuorcial and roll—off customers, intemahization refers to the disposat of
colleciod wasie inlo the laadiiiis we own. Al cofloeied waste must uliimately be proeessed of disposed of, with landfills being the main depository for such
waste, Generaily, the most vost cificiont eollection services otemn within a 35~milc operating radius from the disposal site {up to 100 miles i a transfer
slation 1s used), Collection compsnics thal do not vwn & langdfill within such range from their collection reutes will usually have 1o dispose of the wasie they
cotleet in lendfiiis owned by third parics. Thus, owning & landfill in a market arca provides substantia! Joverage in the waste managemeni business. Our
internalization for the three and nine monihs eoded Septomber 36, 2000 was 73.2% and 7). 7%, respectively,

The Tollowing tabie reflests our revenue segmomtation {bofore climination of infcreempany revenue) or the three aud uine months ended Seplember
30, 20¢¢ and 2009:

Threz Months Ended Nire Months Ended
Scepicmber 33, Scptember 33,
2618 200G 2018 20039
Colleetion 44 9%, 34.3% 45.4% 54.2%
Bisposal 37.0% 30.0% 36.7% 30.3%
Transfer and other 1R 1% 15 %285 | 7 9%, 15 38
Tow! revenue before imercampany climination AL RIS REAREEES Lg%, L000%
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The following wble reflects our tolal revenue by soace for the three and pine months ended Septombaer 30, 2010 and 2009 tdoliars in thousandsy:

Three Months Minc Months
Ended Scptember 30, Ended Seplomber 24,
2010 2009 20140 006

Callection:
Residernial $ 13582 % 13,933 § 36891 41,288
Comnmercial 6,268 6,307 18 858 [ 8.60%
Roli-off 11561 11633 13176 33402
Total collestion 31411 31,893 a] 573 95 318
Disposal 25,905 17,648 74,184 832403
Less Inlerecompany 7,704 6,443 21505 19,212
Dispesal, net 15.201 11208 42679 33,991
TFransfer and other 12716 9313 36,149 27,343
Less Intcreompany 3048 2.867 8820 5742
Transfer and ethor. net 0 667 6448 27324 15.0601
Tolal revesne £ <9279 8 46 546 4 AERL & J47 914

tease read nole 11 10 our condensed copsolidated financial staements imchadad in Jiem | of this report for cerlain geographie information related o
our operations.

Cosis of serviess melude, bul are not Hmited 10, labor, fucl and othor operating expenses, equipment maintcnance, disposal fees paid to third-pany
disposal facilities, insuranee promiums and claims cxpense, selling cxpenses, wages and salaries of ficld persennct focated al operaling facilitfes, third—party
trarsporiation expense snd state and local waste taxes. We are sell~insured for up to S108,800, $250,000 and $250.000 of our general Habdiity, workers
compensation and mummobiie Habibity per elaim. respeetively. The frequeney snd amount of claims of incldents couid vary significasily from
gquarier-io—quarier and(or year—to—year, resulting in increased volatility of oar costs of serviecs.

Gieneral and admimstrative expenses melude the salaries and benelits of our corporste management, coriain eenlralized reporting, informaition
teehnolopy and ecash mapagemant costs and alther sverhead ensts assogiatod with our corporate offies,

Deprociation and amorlization expenss includes depreciaiion of fixed assets over their estimated usefizt lives using the straight-—line method and
amortization of fendfill costs and assed retirement costs based on the censumplion of airspace.

All agguisition—yekited gansaction and estructuring costs are cxpensed a5 nowred. Agguisition—related costs that wore proviously capitalized include
third—narty expenditurcs relalod o acqmisitions, such as legal, cnpincering. and sccounting expenses. and direct expanditures such as travel
costs, Acgquision—relaicd ¢osis alse include indirect expenditues, such a4 salarics, commissions and other corporate scrvices.

Afler o acquisition [s compleled, we incur integradon expenses related to (1) ingorperating newly—aeguired irack fleets into sur preventative
mainlenance program, {1} lesting new omgdoyees (o comply with Bepargment of Transporiation regulations, {11} ivplementing our salcly program, (v}
re—routing tracks and cquipment fo assure maxamization of routing cfficiencies and disposai intorealization, and (v} converting cusiomcers 10 o billing
sysicm. We gencrally expoot that the cosls ol gequiring and integrating an geguired business will he meurred primarily during the first 12 months after
acquisiiion, Syaorgics rom uek=~n soguisitions can also ke as long as 12 moaths o be realized.

Goodwil represents the excess of the purchase price over the far value of the nof assets of the scquired eperations, In allocating the purchase price of
an gequircd company among #ts asscls, we fust assign valuc (o the tangible assets, followed by intangible asseis such as cavenanis noi-to—compeic, and any
remzining amounts are thea allocated wo goodwill,
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Forward—-Looking Slatementys and Non—GAAP Mewwures

As indicated in “Risk Fasctors and Cautionary Statoment Aboul Forward- Looking Siatements”™ shove, this report conlains forward-looking stalements,
ail of which are qualified by the risk Tactors and other statarnents set forth in that seetion,

Our ranagement evaiuaies owr performance based on aon—{3AAP measures, of which the primary perfonnance measur is admsted
EBITDA, EBITBA, a5 commonly delined, refors 1o carings before interest, taxes, depreciation and amortization. Our adjusted EBITDA eonsists of
warmmgs (el income o lass) available Lo common swockholders before preferred stoek dividesd. interost expense fineluding wrilewoff of deferred finaneing
costs and deht discount}, impaet of inferest fate swap agrecruenls, inesme tax expense, deprociation and amortization, impaiement of goodwill, net loss on
carly disposiltion of notes reecivable/pavable, and morger and acgnisition related expenses. We glso use these same moasures when evaluating poteniial
seguisiion candidates,

We belicve adjusied EBITDA is usclul 1o an investor in evaluating ouy operating perfornunce begause;
» it s widely used by iavestors i our industry {0 measure a company’s sperating performance without regard 1o itoms such ay interest expense,

depreciation and amortization. which can vary substantially from company e company depesdiug upon accounting methods and book value of
zascts, Nmancing methods. capital structure and the method by which assvts were aeguired:

it helps investors more meaningfully evaluale and compare the results of eur operations from peried 1o period by removing the impact of our
eapital structore (primarily interest charges from our cutstanding debt and the {impact of our inferest rase swap agreements and payment=in=kind
{P1K} dividend) and asset base (primaily depreciation and smortization ol our fandlills and vehigles) from our operating rossits; and

« I lielps investors idestify nems thal arc within our operational centrol. Depreciation charges, while 2 componenl of oporating wwome, are fixed
at the lime of e assct purchase in accosdance with the depresiable Hives of the rodated usset and as such are ot 2 dircedy conirofiable period
operating charge.

Our managemenl nses adipsied EBFTDA

» as 2 measure of oporating pedbrmance hecasse i assisls ns 6 compuring our performance on a consistent basis as i removes he impast of our
capHal structure and assct base fram our oporating resulfy;

us ane method to ostimate a purchase price (oficn oxpressed as 2 multipic of EBITDA or adjusted SRITIDA) for solid wasts compamics we intend
to zeguire. The approprials EBITDA or adjusted EBITDA ssuliple will vaey Foun doquisition 1o acguisition dependisg on factors such as fhe
size of the speration, the type of operation, the anticipated growth In the market, the strategic Tocation of the operation 1n its market as well as
otlier constderalions;

-

in presentalious to our board of directors to enable them fo have the same consisient meastrement basis of oporating performance used by
magagoment;

® as & measure [or plaaping and forecasting pverall expeetations nud for evaluating actual results against sueh expeciations;

v incvaluations ol (ield operations since (@ reprosents operational performance and takes Inte goeonut financial messares within the comrof of the
ficld operating units;

s 05 a componenl of ncentive cash ssd stock boueses paid Lo cur executive efficess and ofher employees,




Pabile nf Cossten
o {0 assess complianec wilth financial ratios and coverants included in our crodit agreemenis; and
« in comnmsnications with investors, lenders, and others, copecring sur financial porformames,

The feliowing presents & reconciliation of our adjusted ERITDA Lo nel loss available to common stockbolders (ollas in hovsands):

Three Months Nine Months
Ereed Seplomber 36, Eaded Sepismber 34
2010 2009 20610 2009
Adjusted EBITDA % 14,344 & B3 16 % 40748 8 40,639
Depreciation and amortization (7,623 (67143 (21082 (20,087
Mcrger and sequisition related expenses (38} (1723 (259)
interesl cxpense, Act 4EID (4,311} £14,1903 (13,525
Write—ofl of delerred fipancing costs s —— {124} -
Impact of inlerest rake swap 473 (903) {231 (1,748}
[nceme iax provision (1.042% {79 {1,932y {2,797
Acerued paymeni—in—kind dividend on preferred slock {1, 1383 {L.O76) {3,358 {1.197)
Net toss available to common stockholders b3 338y & ey £ 2001y S (3501

Our adjusted EBITDA, a3 we define i, may nol e comparable Lo simitarly litled prcasures employed by other companics and is #o1 2 measure of
performance caleulated in ancordance with GAAP. Adjusied EBITDA should not be considered m isolation or as substitutes for operating incmne, not
mneeme or loss, cash flows provsded by operating, investing und finaucing aclivities. or olher income or cash flow statemont disa prepared i accordance
with GAAPR.

Avquisitions

Wi zontinuc 10 soek acquisivon oppartunities that enable vs o offeotively leverage our Sxisting infrastruciure. §n markets whire wa aiready own a
tandill, we stil intend to focus on expanding our presence by acquiring companics that also operate i (hat market or in adiacem markets (“luck—in”
acquisitions). Tuck—in sequisitions are soughl 0 provide growih in revenue and increase raarked share and enable disposal intermalization and consolidation
of duglicative facilitics amd fimetions (o saximize cost efficiencios and ceonomies ol seale. We alsa conlinue gvaluating opportunistic potential
acquisitens outside our oxlsting footprind whare we foe wa caa genorate measinglul revenue and EBITDA growih,

Any gequisifion we meke woueld be Gnanced by cash o hand and available capacity wider our revelving eredin facility, and throupgh additional dei,
eredfor addnional cquity. mdudiug common stock or preferred stock.

Sines sompleting our injtial public offering th June 2004 throuph the nine months crded Scptomaber 30, 2010, wee have complewd 39 acquisitions. The
prrchase priee for thase acquisitions congisted of approximately 2610 million of eash and agerned future payiments, $1.3 million of prepaid airspace, $6.4
million of convertibic debs, a selier noic valued at 30.9 sullion, $11.9 muilion of assnmed debi {net of 0.5 million of debt discount}, 34.4 mitlion of
assumed delbrred tax liabiiities, 5,302,384 sharcs of our comman stock sed 2,000,008 contingend carn—ont shares, Ioss a nofc reecivable valued at $7.2
mition,

We comploted twe acquisiions during e smc months endod Sepromber 38, 2010, Tota! considoration for these acquisitions includad 83.4 million of
cash and 20,492 shares of our common slock valued at $0.1 mitHon. Additionally, on Oclober 1, 2010, we acquired certais asscts of Spring Waste Serviees.
L.E. and DINA fndustrics, Inc., two collection operations in the greater Houston arca. The consideration for the Sprint acquisition was $3.0 million, which
Included $3.5 miilion of cash and 501 milhon of our common stock. We purchased BINA Tudustrics. Inc, for 0.3 million in cash. Information concering
our acguisitions may be lound s our provionsly ficd periodic and surrent reporis and (o nofe 2 10 the condensed consolidated Nnancial satements included
i Hem 1 of this repori.
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The fallowing sels forth addiional information regarding our acquisitions since our isidial public alfering:

Company Localion Repton C omplation Daie Operations

Texas Environmental Wasle Hsouston, TX 3] July 13, 2084 Colieetion

Ashley Trash Service Springlicld, MO i Augosi 17, 20064 Colleation

Power Waste Bamingham, AL 11 Aungust 31, 2004 Cailcctinn

Bloumt Reoyeling Birmingham. AL mn Sepiember 3, 2004 Cottection, Landfi & Transfor Station
Transhil. Inc. Liztle Rock, AR m September 17, 2004 Colicetion

Rural Disposal. Inc. Witiow Springs, MO 1 Nevember 12, 2004 Callcction

Frash Away, luc. Piedmond, 8C HI November 3, 2004 Collecrion & Transler Sution
Geeko Tevestmonts (Eagle Ridge) SL Lonis, MG i January 11, 2065 Collection & Landiil]

MRR Souihera, L1LC High PoimtRalcigh, NC i April 1, 2605 Land 33, Transicr Slation & MRF
Triangle Ervironmeuial Raleigh. NC M May 16, 205 Collechion

Foster Ferguson El Dorado Sprisgs, MO | May 16, 2008 Collection

Triad Waste High Point, NC i Muay 31, 2007 Cotleetion

Proper Disposal Chasute, KS [ May 31, 2008 Colleation

Fort Moade Landfill fart Meade, FL I Cetober 3, 2005 Landfill

Mover & Gabbart Sarasola Arcadia, FL 1 Oeieber 3, 2003 Cailection, Landfi# & Fransfor Slation
Pendergrass Refuse Springiield, MO i Ociober 4, 2085 Cotlcetion

Andy's Hauling Sarasola, FL. i Outober 21, 25 Coellcction

Trangit Waste Durange. CO/Blosmficld, NM i Fehroary 16, 2006 Collection & LardDill

Fort Myers Transfor Station {*} Fort Myers, FL { Aupust 14, 2606 Translor Siation

WA of $1. Luete, LLOC &4, Lueie, FL il Oclober 2, 2406 Trapsier Station

Sumrise Disposal, LLO Springlickd, MO [ December 28, 2606 Caolleclion

Southwest Dumpster. Isg, (%} Fort Mycers, FL Il Janwary 3, 2007 Catlection

Amgorican Wasie, Inc. Okishoma Ciry, OK 1 February 21, 2007 Callection & Landiill

Kican Weyv Disposal, Inc. Soringlicld, MO 1 March 30, 2007 Cailcction

Carpenter Wasie Sysiems, LLC Oklshoms Ciry, OK il May 31, Zo07 Collegtion

Fort Bead Regiemal Land{ill Houslon, TX i Junc 29, 20807 Cotlection, Lendfili & Transfor Station
Big Red Conizinere, Inc. Ardmore. UK HI Augusl 14, 2007 Collection

Roll=OIT Rentals Huslsville, AL HE Scpleniber 4, 20607 Collcclion

Wasto Pra Services, LLC Hausion, TX i Ociober 1, 2007 Colleition

[H Griflin Container Serviers, LLC Greensboyo, NC 1] Qctober 1, 2007 Colleelion

B Grifiin Conlainer of Raleigh, LLC Ralkeigh. NC I Getober 12067 Cailection

Magwire Disposal. Ine. Okadhioma City, OK I January 2, 2008 Upilection

Advantage Wasle Scrvices Springiield/Verema, MO I Uieinher |, 2008 Callection & Transfor Station
Advanced Wasle Services Heuoston, TX I3 QOeiober 31, 2608 Callection

MRR Southern, LLC CGireenshore, NC Hl January 15, 2009 Transfor Station

Dispozal Doctor, Inc. Heouston, TX it Avgust 21, 20064 Coioction

Live Earth, LLC Fastona, OHBrockton, MA Y Decorher 31, 2609 Landfill & Tvassior Station
Washita Disposal Okiaheoma Clity, GK i1 August |, 2010 Collcction

Five JAD Environmental Services. Hauston, TX I Seplember 1, 2610 Collection

LLC

Sprint Waste Scrviees. L.F. Housion, TX Ii Cctaber 1, 2010 Collection

DINA Indusirics, Inc, Hougion, TX 1 Cratobor 1, 2010 Collcetion

{*} These assets wore oxchanged a5 parl of the consideration (o5 the seguisition of Fort Bund Regional Landiill.
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Results of Opetations
Three Months Bndad Sepember 30, 2010 Compared (o Three Monthy Ended September 30, 2009
The following table seis forth the components of opersting income (loss) by major eperating segments (Region 1: Kassas, Missouriy Regrion 1

Colorado, Florida, Now Mexico, Oklzhoama, Texas; Repion HI Alabama, Arkansas, Norih Caroling, Seuth Caroling, Teanessea: Region IV Massachusells.
Ohio) for the three months oaded Septomber 30, 2010 and 2009 and the changes between the segmoents for each calegory {doflars in thousands):

Rewsiog Region il Remion 1 Region 1V Corporals Total % of Revanue
Three montls cuded
September 30, 201
Revenue $ 1298 S 24641 & IR?137 % SU73 0§ - % 2G.279 1040
Cost 0f services 8872 17,354 1,265 8,564 — 42,053 70.9
Depreciation and
amarsization |, 368 3334 1,p54 1,136 114 7623 12.9
General and
adminisirafive 874 1,714 618 e (281) 2923 49
Gaiu on salc of assets — D] = — WA {0
Qperating income $ 1797 % i B 2227 & 251 & 62 & [Nk 113
Three months cndded
Sepreinber 16, 200%:
Revenue % 13,193 § 23317 0§ K36 § 8 — % 4% 346 RS
Cost of serviees 4074 16413 7197 — - 12788 66,2
Depreciaiion and
amortization 1490 3,23 1,808 — 126 6,714 135
General and
administrasive R0 1,482 678 49 2068 6.2
Gain on sale of asscts — o (46} o — afy 0.1
Operating neome {lossy  § L% & 4384 31 13 & . % 219 8 O3 142
Inerensed(doorease) in 2010
compared o 2009:
Rioverue % (285 % {874) § L 73 B 9073 % -~ &5 9,733
{"osl of services 30N 929 of gae e 9.269
Depreciation and
amortizabion {123) e {214} 1136 (3] 499
General and
administrative 73 232 1600 - (380) {135
Gaib on sale of assels — e 35 e - 16
Operaing income oss § £6 S (2|48} % [gRe & 253 & {386y 3 (3401

Revenue. Total revenwe for the three months ended Seplember 36, 2010 nercased by 19.6% 1o $59.3 nulion from 349.3 million for the thres months
ended Seplember 30, 2009 Our revenue growth weas primarily driven by scquisitions. Acguisitions contributed $11.9 million of the revenue growth while
intemal velume decrcased $1.7 million, operationa] price increases confribuated 50.5 million, and pricivug from fuel surcharges mercased $6 million. In
addition, our Fevenue was nopatively impacied by a $0.7 million Joss duc to the assel safe of our Jonesbory operations i April 2010, The above bl
refloets the change in rovenug in each operating region, The financial results of completed sequisitions are gencrally biended with existing operations and
do not have separate financial imformation availabie, with the exeeption of newly acquired reglons which can be analyzed individually, Reglon 1V was
agquired o Pocomber 31, 2009 and accounted for $18.4 mililon of the revenoe intrcase. The revaree deerease of $0.9 sullion in Region 11 was primastly
atributed w volume deereascs of $1.9 millon, price deercases of S0.1 million, pardally offsct by acqusition growth of 1.4 million and inereases in fuct
surcharges of $0.1 million. The revenue inercaze of $0.9 million in Region 1 was primarily attributed {o volume increases of 8008 silion, price increases
of 80.6 millen and morcases w fuel sircharges of 0.2 miBion, partally offsot by Teneshoro divestimre of S0.7 million,
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Cost of services. Total cost of sorvices lor the three imonthy caded September 30, 2010 increased $9 3 milHon, or 28.3%, 1o $42.1 million from 532.8
muthion for the three months onded Soplombor 38, 2009, The inercase in cost of services was primanly 2 resub of acgnisitions, Ohor Tactors thai lod w e
mrercase included higher fuel and labor cozts. For acquisitions within vur exasting markets, the aequired entities are merged {nfo owr existing operations, and
those resulis are indistingdshable from the remzinder of the oporations. Region 1V was acguired on Decomber 31, 2089 and accounted for 8.6 million of
the increase In cost of servicos. Cost of services in Region 1T ncreased despite the dearease B revenuie primasily due W sising fuel cosis in he vegion,
Higher labor costs in Texas as well as higher Insurance and consract fsbor custs in Oklahoma.

Orverall cost of services ingroased to 70.9% of rovenue for the three months cnded Sepiomber 36, 20140 from 66.2% during the same period last
voar, Inoreases in oporating costy ae g peroomage of rovenue wore primarily attribulable to our acqustition of Region 1V, Cest of services in this region
accounted (or 85.9% of jis rovense duc 1o bighor frmsporiation costs sod waste taxes. Other than the impact of Region IV, higher fuel, labor and insurance
eosts resuliod in the ineroase in cost of sorvices os 8 porcontage of revenoe, Dicsel fucl cosis as a percontage of rovenue inorcased from 5.7% for the oo
monihs ended Septembor 36, 2089 1o §.1% for the throe months ended September 30, 2010, Othor than periedie valatibty i fued prices, inflation has snal
masesially alfeeled our operations.

Prepreciation and amortization. Depreciation snd amortization exponges for the three inonths ended September 30, 2010 incrcased 30.9 million, or
13.5%, 1o §7.6 million [vom 86,7 million for the three months ended Scptemboer 30, 20089, The mercase ean be attribuled o oor acquisition of Rogion IV,
partatty offset by decreased amertization associated with voluroe deeline i oflwr wgions.

The following table sews Forth Hems holow {}gﬁemiing income i our condenscd conselidaied statoment of operations and a3 4 percentage of revenae for
the throe manths ended Sepiember 30, 2810 and 2008 {doliars in thousands):

Three Months Ended Scptamber 30,

2oi¢ 205
Operating income s 682 i13% % 7.832 14.2%
Interest expenise, nal (4.811} {B1 451 9.
[mpact on inlerest rate swap (473 {613 {905y {15
[ncome fax provision {1,042} 1.8} {794y i8]
Accrued paysnent~in-kind dividend on preferred siock i1,1383 (1.9} {1.076; (2.2}
Net Joss avaiable o common stockholders N [ERSY 661G & {543 i3 S35

Elerest expense, nal. Interest expense, aet for the three mombhs ended September 30, 20¥8 inercazed $0.3 millicn. or 6.7%. 10 $4.8 millon fram $4.3
miliien For the three monibs ended September 30, 2009, The increase in snterest expense was mainly eaused by Ligher debt balanees related 1o oue
DOITOWITIZE o [IRANce acguisiiions,

impact of Intcrest rate swap. The impact of inferest rake swag for the three months ended September 30, 2010 was attributablc (o2 $E9 mitlion loss
relaiod 10 the vealizod porsion of the Intorest rate swap we entercd into in July 2006 and a $1.9 million gain velaled to ihe unrsalized porticd in the mak fo
market of the swap. The mpael of iorest rate swap for the three memhs ended Scptember 30, 2009 consisted of a $1.9 million loss refated 1o the realized
porsion of the interest ratc swap amd 2 $1.0 million gam relaled io the pnrealized poruon m the mark te market of the swap. At the time we enered o the
swap, we had no foating wete debt, and therefore ne floating eate indorest payments were anticipated, As a resull, the swap transaction was nol designated as
4 hodging transaction and any changes in the unrealized fadr value of the swap will be secognized in the stalement of operations, For more iformation
ragarding the intoroest rate swap agrovancnt, please so¢ sote 6 1o our condensed conselidated Tinancial statements included in Ttom | above and Frem 3
“Cuantitative ond Qualilalive Disclosures Abonl Markel Risk”™ below.
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income 1Y proviston. ncome tas prosision for the throe moendis eadud Sepiember 30, 2000 as & porceniags of dro-fax Breomc was 37.1% o
comparced to $8.5% for the throe months coded Septamber 36, 2009, The rate In the cutrenl year period is based on our snticipated 2010 annusd offcetive
meome x rate of 30.6% a8 compared w0 46.1% Ior the same period in 2009, Such rate diffors from the Tedera! stasutory yale of 33% due o state income
taxes. valuation allowances associated with stz net operaling loss carryforwards and estitnates of non—deductibic expenses. n addition to the antieipated
2610 snpual offeetive Incoms 1 rate of 54.68%, weome texas during the fiest nine months of 2016 wilecied an additional 4.1% for discrete items mainly
relaied (o stock—based componsation oxpensa.

Accricd payment—m—ind dividend or preferred stogk. The $1.1 midion and $1.1 million in acerued PIK dividend on preferred stock retate (o the
aevretion of the 5% PIK dividend on owr Serfes A Convertible Prelerrsd Stock during the three months ended September 30, 2010 and 2009, respectively.

Nine Monthis Ended Sepiombor 30, 2000 Comparcd 1o Nine Moenths Ended Sopiember 30, 2009
The following table sols forth the components of oparating income (loss) by major operatmg scgments (Region L1 Kansas, Missourl: Begion I

Colerade, Florida, New Moxioo, Oklahoma, Texas: Region 111 Alabama. Arkansas. North Carolinta, South Careling, Tenmegsoc: Rerton IV Massachusous,
Ohio} Yor the nine months ended September 30, 2010 and 2009 and the changes betwern the segments for cach calegory {dodlars in thousandsy

Region ) Region 11 Rogion i Region IV Corpogatc Toial % of Revenue
Ninc months ¢nded
Scptentber 30, 2010:
Revenue § L0848 241308 33045 8 3833 0§ — 171881 Hng
Cosl of services 26,485 56.737 Zh313 4913 e 123458 718
Pepreeiation and
amortization 4,649 4922 4987 3,383 44 22587 132
Goneral and
administrative 2622 5,441 1,594 — {914 - 3.1
{Gainy loss om saie of
assets 130 {153 (1.031) - {8543 HIY!
{Iperating mcome S 4768 3 & 68 Sh82 43 3 LYK . R Hik:}
Minc months cnded
September 38, 2609:
Revenue M 35481 3 FIASE % IWis S — 5 o 147910 6.0
Cost of scrvices 26,967 49,577 21368 e e 97.907 662
Popreciation and
amortization 4421 9,736 3,364 - 366 20,087 13.6
Cencsal and
admimstrasive 3403 4,444 2434 — 833 9,714 6.6
Guin on sale of asseis {293 e {62) — — (91} (0.0
{prrating meome {foss)  § 4119 3 jiats 8 ip77 % = S (Lo £ 0 29 i3l
tncrease/{doercase) i 2010
comparad © 26809
Revenue $ 397§ (S04 % 1089 % 28330 § - 8 23491
Cosl of services {472} 1,160 (50} 24913 e 15581
Prepreciation and
amoriization (372) 186 {571 3,383 {25} 2,593
General and
administrative 219 697 {140y — (.M 8713
{Gain) loss on salc of
asscls L7g {5} {985} -— 31
Operating income {Joss) % 49 & Lasy 2 a5 = 43 5 i [y
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Revenue, Totad covenue Tor 8o nine months ended Septombor 30, 2011 inercasesd S24.0 nullion, or 16.2%, to 51713 million from $147.9 million for
the nine months ended Seplomber 34 2009, Our rovenue prowth was primarily driven by acquisilions. Aequisitions contrinided $38.1 million of the
revenne growlh whils internal volume decroased $3.6 miltion, oporational price docreases contributed $2.0 sifiion, and pricing from focl surcharpes
mercased $0.8 mitlion. In addition, our revenue was negatisely impasted by 2 51.3 miflion loss due 1o (he assed sale of our Jonesboro operations i April
2044 ax well as sovere weather dwing Janvary and Febroary of 2010 which significantly affected our coleetion and disposal rovenues i several
wmarkets. The above fable reflects the change in revenue o cach operating region. The fnancial results of compleied aequisitions are geacrally blended
with exisiing operations and do pot have scparate financial information available, with the exception of newly acquired regions which can be analyzed
individuaily. Region IV was scquired on Decomnboer 31, 2009 and acceusted for S28.3 million of the rovenue increase. The revenue docrease of $5.0
willion in Region Il was primarily attribuied 1o volume deereases ol §4.6 million, priec deereascs of $2.0 million, and deereases in Juct surcharges of $0.1
million, partiatly offset by scquisstion arowib of $1.7 mollion. The revenue inercase of $1 1 million m Region U was primarily atrited Lo volume
inercases of $2.6 million and inareases o fucl surcharges of 30,3 million, partially offset by pricc deercascs of $0.5 million and Joncsboro divesture of
S1.3 million.

Cost of services. Toeal cusl of services for the nine months endod Sepembor 30, 2018 nvreased $25.6 mitlon, or 26.1%. 10 3122.3 million lrom 897 %
mithion for the ninc months ended Seplember 30, 2009, The incrcase in cost of services was primarily a resull of acguisitions. Other factors that ted o Uie
increase inchrded higher fuel and insurance costs. For scquisitions within oy 2xisling markeis, the sequired entilies are merged (Mo our existing operations.
and those resudts are indistingoishable fram the remamder of the operations. Region 1V was acguired on December 31, 2609 and accounted for $24.9
million of the mercase in cost of services. Cost of services i Region 1 increased dospite the decresse In rovenue primariby duc Lo rising fucl costs in the
region, higher labor costs in Texas and higher insurance costs in Oklahoma.

Overall cost of serviees inercased te 71 8% of rovenue for the nine months ended Scpiomber 30, 2011 from 66.2% during the same period last
year. [ncreasos i oporating cosls ag 4 persentage of revensc wore primarily altributable to our acquisition of Region 1V, Cosl of serviees in tiis region
secounied for 87.9% of #s revennie duc 1o integration costs as well as higher fransportation costs and waste taxes. Other than the impact of Region TV,
higher fuct and msurancs costs resulted in the inorsase in cost of sorvices as 2 pereentage of revenng, Dicsel fuel costs a3 4 pereentage of revenue increased
from 5.3% for the nine months eaded September 30, 2009 10 6.1% for the aine months endoed September 30, 2010, Other than periodie volatiity in fuel
prives, inflation has not materialty affected our operations.

Depreciation and amorfizetion, Depreciation and smertizalion expenses o1 the nine months ended September 30, 2010 incrossad $2.6 million, or
12.9%., o 522.7 million from $20.3 millioa for the nine mosths ended Septemboer 300 2002, The increase can be attribuied 10 our asguisition of Region 1V,
sartially offset by decrcased amortzation associated with volume decline in other rogions,

General and administrative. Total gencral and administrative expenss for the ping months ended Sepomber 34, 2040 decrzased $1.0 miltlion, or 10.0%,
16 $8.7 million froun 59.7 million for the ninc months coded Seplember 38, 2009, The decrcase in general and adminizsirative expense was mainly
sitnbutable to decreases in payeoll—related expenses, legal lees and sioek based compensation ¢xpenses. Such deercase also eesulted in the deoreass of
oycral general and admisigrative expenses Nom 6.6% of rovenne daring the nine months ended September M), 2089 40 2. of revenue during the sine
mombhs ended September 30, 2010,

{Gaind loss on sale of assets. (Guin} foss on sale of assets Tor the nine months ended Seplember 34, 2010 was S0.8 million primarily due to the saie of
assets related 1o our Joncsboro operations w April 2010,

The foliowing tablc sois forth ftems below oparating income in onr condenscd consehidated slatoment of operations 2and as a percontage of revenue for
the nine months ended September 30, 2010 and 2009 (dollars in (bousands):
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Fuble of Cinians
Nine Monthy Ended September 30,

2019 2009
Operating inceme 3 £7.894 t04% % 20,203 13 7%
Interest expense, el 114,100 {£.3 (13,525 9.1
Write—off of deferred fipancing cosls {184 {013 - -
fmpact o inferes! rate swap 2in (0.1% 1,748y {1.2}
ncome tax provision {1,932) (1.n {2,797} {1.9)
Accrucd paymeni—in—kind dividend on prelorred stock (3.358) (2.0) (3,192 {2.2)
Net loss avaiiable fo common stockholders e iaall01) et (3605 HiNd

Interest expense, nel. Toterest expense, net for the nine months ended September 30, 2014 nereased 30.7 malfion, or 4.9%, w 5142 million fram $13.5
milliog for the nine months ended September 30, 2000, The inercase in intgrest expense was mainty caused by higher deht balances related 1o our
horrowingzs to finance acquisitions,

Wrile—off of deferred Mancing costs, The 58,2 million write—off of deferred Mmenclng eosws reflecs the partial wrile—ofT of defened financing costs
associaled with our revolving credif Tacitity as a resull of an amendment on June 30, 2016, which extended the term of the eredil ageeerment from July 5.
20601 to January 31, 20814 and inercased our borrowing capacily frem 5173 million to 3208 malbion under the agreesent.

Irmact of inlerest rade swap. The impagt of interest raje swap for the nine months orded Septomber 30, 2011 was stiributable to a $6.0 mithion loss
relaled to the cealized portion of the interest rate swap we entered inlo i July 2006 and o $5.8 miBion gaie related (o the sarcalized podion I the mark o
markel of the swap. The impact of imtorest rate swap {or (he nioe monibs ended September 30, 2009 consisted of a 83,1 million less related w Lhe realized
portion of the interest rate swap a1 $3.4 miltion gain related o the ynrealized poriton M the mark 1o market of the swap. At the time we enlered into the
swap, we had o Roating rate debt, and therefere no HNoating rate interest payments were antizipated. As 2 result, the swap lansaction was not designated ag
& hedging ransaction and any changes o the anrealized fair value of the seap will be recegnized in the statement of operations. For mere informalion
rogarding the interest rate swap agreement, please sec nete 6 Lo our condonsed consolidaled inaneial statements included in Iem | above and ltom 3
“Quantifative and Qualitative Discloaures Abont Maret Risk™ below.

Inconie ax provision. inceme tax grevision for (he aiac menths cnded Sepiessber 3, 201} as & pereentage of pre-lax incoms wag 3%.7% as comparcd
19 55, 7% for the nise months ended Scptember 30, 2009, The rate in the current year peried is based on owr anticipated 2010 anpual effective income sax
rate of 54.0% as comparad 19 46, 1% for the same peviod in 2009, Such mte differs [rom the fodoral statutory rate of 33% duc 10 state income laxes,
valnation allowances associated with state net operating oss carryforwards and estimates of non—deduetible expenses. In additon t the anticipated 2010
apnual effcetive income tax rawe of 54.6%, income taxes dusmg the {irst nine months of 2010 reflected an additions! 413 for discrele Homs mamly related
to stock~bescd compensalion expensc.

Accrued paymeni—in-kind dividend on preformed stock. The 3.4 million and 83.2 million in accrucd PIX dividend on preferred stack relale 1o the
accretion ol lhe 3% PIK dividend on our Serics A Convertible Preforred Stock during the sine months ended September 30, 2010 and 2008, respectively.

Liguidily and Capital Resomees

Our business and industey s capita] Intensive, raquiring capil Tor equipment purchases, Tandfl construction and development, and landfill closiee
selivitics fn the future. Auy acquisifrons thal we make wil also require sigrificant capital. 'We plan 1o mect cur futare capital soeds primarily through cash
on hand, cash New from operalions and borrewing capacily urder owr credil facility, Additionally, our sequisitons may usc seller sotes, cquity izsnatees
and debi [inangings. The availability and level of our financing soerccs cannot be assured, particularly In Hght of the current market condivens. Receny
dissuptions in the credit nszrkers have resulted i greaker volatinty, fess Hauidity, widening of credil spreads and more Bmiked availability of financing. In
addition, the availability snder aur credit faciiity 15 Hmited by compliasioe with contain covenants and mtos. Our inabiiity to oblain lunding neccssary Tor
ont brginess on acceplable kyms would have g material adverse impact on s,

[
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To addross potential credit and liquidity {ssues, we consider severat #ems. Dospile severe weathor dusing Janvary und February of 2610 that
significantly impacted our collection and disposal rovenues in severa) markets, our EBITERA has improved since March 2010, Our customer base s broad
and diverse with no single custonter making up any significant portion of our business. We are not dependent on individuat vendors 1o mect the needs of
our operations. Furthormeose, swe husd approximately $118.3 million in availzbic capacity under our curvent evelving credit agreement as of Septomber H),
2010 subjeet ke cuslomary covemant comphance.

A reeent greadinent W onr revolving eredit agrecment ou bune 30, 2010 oxtends the term uneil Jansary 31, 2014 and increases our borrowing eapacity
from $175 million to 3200 million, We rentingly evalvale the finaneial stability of the syndicate banks making up the ceedil facility. For further
information ahou eredit risks, please see “Rigk Factors end Candonary Stafoment Aboui Forward—Looking Statements™ ia this report and lein [A *Risk
Factors” nelow, For lurther informalion shout sur crodif Tacility, please see “Bank Credic Facility”™ baiow.

A porion of our capital sddjtions is diseretionary, giving us the abiliny (o madil'y the timing of such expendilures 1o preserve cash if appropriate i the
futare. In addition. we have evaluated our iusurance carrisss and bond providers and have not seen any indication that such providers weald be unable i
zontinue 1o mect their obligations fo us or provide coverage to us in the Mrore.

As of September 30, 2618, we had total cutstunding long—torm debs of approximatcly $219.¢ million, consisiing of 3150 million of senier noics, 5673
million cutstanding under ser credit faeilites, and approximately $2.1 million of variouz selier notes. This represented 2 decrease of $9.4 million over our
iotal debt ouistanding as of December 31, 2009, The decrease in outstanding debt ainee Dogember 31, 2809 was primanily due o the repayment of 30,5
million of o seller note. As of September 30, 2010, we had 367.5 million oulstanding ander the revalving eredit facility snd spproximately $12.6 million in
tetters of eredit that serve as eollateral for wsurance claims and honding, feaving $119.9 million in available capacity under the facility. With 34.1 million
cash on hand at September 30, 2010, sur iotal eapacity was spproximaicly $124 million.

5,255, Senior Notes D 2014

The semon noles were issbed under an indeniire between WCA Waste and The Bank of New York Trust Company, NLAL a3 Trustee, The indensare
containg covenants thal, among other things, limit coer ability to incur additional indebledness, make capital expoenditures, create lions, scll asscts and make
dividend and sther payvments. In addition, the indenture includes fnaneial covenants inclading a covenant allowing us Lo incur indebicducss or fssus
disqualificd siack or preferred stock only H the Fixed Charge Coverage Ratio {as definced i the indenture} for the four il fiscal guarters mosl receatly
erdled prior 1o ssumnee would have been st least 2.0 w0 1. detcasmed o a pro lorma basis, a3 i the additional fndeblodness had boen Inssrred or the
disgualiled stock o proforeed stock had been fssued al Lthe beginning of such four-guarter poviod, The defined tonms are sel forth in the indenture, As of
Seprenber 30, 2010, we were in complisses with all covenants under the sestor notes indenture.

Ronk Credi Fagifity

On Jussc 36, 2610, we and Comerles Bank, i1 ils capacity as Administrative Ageni, fogether with BBV A Compass Bunk as Doczmentalion Agent, and
in cach of these bank s capacitics as Co~Lead Arrangoers, dlung with Regions Bauk, in its sapacity as Syndivation Agent, and certain other londers, entered
wto the Twalflh Amendnsent to Revolviag Crodil Agreement {the “Amondment™) to anxerd the Revolving Credit Agecement dated July 5, 20006 (the “Credit
Agreoment™), by and between us, Comerica Bank as administrative agent and cortain other Ienders sot forth Ltherew, a5 previously amended. Regious Bank,
Branch Banking and Trust Company, and CoBank have beeome new partieizating lenders under the Credit Agreement.

The Amendmenl exteaded the term of the Credit Agreement and the revalving credit famility, which would have exgired on July 8, 2011, to fanuary
31,2084, The Amendment also invreased the total revalving eredil commitments avaitabie (0 us Irom the parlicipating lesders sader the Credit Agrevment
I $200 mitlion from $173 million. We ineurred 51.0 million of financing costs associated with the Amensdmeoet. Jn addiiion, we wrote off $0.2 million of
deferred [inanicing costs in praportion to reduced cornmitments from (e oviginal panticipating londers,
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The Amendment modified sorse of the pricing terms and conditions of the Credst Agroement; however, such modifications will not significantly
therease our barsawing cosls af currenf barrowing levels. la Licu of an unused commitmen foo, we are reguired 1o pay, quarterly m asrears, an asaual
facility fee in an amount ranging from 0.375% 10 0.875% of the total revolving credit commitments of 3260 million available vider the Crodil A greement
{ihe “Facility Fee™. W arc aiso obligated o pay an annuzl letier of credit (oo in an amount ranging Trons 2.125% ¢ 2.625% of the ietter of eredit
obligations ouistanding under the Credit Agreement {the “L7C Fac™). Any borrowinge under the Credit Apreement will bear interest at cither €] the
Euradoltar London Interbank Offored Rale £ LIBOR™) for the applicable mderest period. plus a spread vanging from 2.125% to 2.025% nor annum {3
“LIBOR Loan™ or (y) 4 base raic cqual w the greater of {11 1he Federsl Funds Rate plus 1%. 12} the Prime Rale as published by Comerica Bank from fime
Lo time, or {3} ote-month LIBOR phis £.00%. plus a spread ranging Trom 1.623% b0 2,1253% (o " Base Rate Loan™), The Facility Fee, the LiC Foe and the
applicable spread on a LIBOR Loun and a Base Rate Lean depends on our Leverage Ratio (as such torm is defined m the Credit Agreement as proviously
amended). From the date of the Amendment until our Compliance Certificate s delivered 1o the administrabive agent for the fiscal guarier ended June 34,
2010, the Facility Foo will be 0.625%, the LA Fee will be 2.625% and ¢he spreads appiicatle to LIBOR Loans and Base Rate Loans will be 2.625% and
2,125%;, respeelively, The Amendment did not resulf i any material modifications to the representations and warraniics, covendnts or other kerms and
rrovisions of the Crodit Agreement.

Our ercdit Gaeility is subject to varions fnancial asd othey eovenanis, mcluding, But not limited 1o, Ymitations on deht. consolidstians. mergors, wnd
sales of assets, The eredit factlity also coutains (inanciaf covenanis reuniring us o imit feverage (hoth in torms of senior secured dobt and 1olal leveragel,
maintain speciffed dobt serviee ratios, jimit capiial expenditures, and maintdin @ minitem tangible nel wonh. Eaeh of the financial covenants ncorpaales
specially defined foims that would not correspond 10 GAAP or Non-GAAF measurce disclosed in this repart and that i certain Instances are based on
determinations and infonnation nol derived from or included in our Ninancial statements. The fnancial covenanss inclde Hie following:

» cur maximum “Leverage Rano™ (as defined w e Uredit Agreessent} for the ratlivg 12—monih reporting perivd on cach guarterly reporting date
64,75 w0 1.00;

* wemainiin & Pra Forma Adjusted EBITRA Debt Service Ratig (as defined io the Credit Agreamoent) for the trailing | 2-maonth poriod of not foss
than 2.25 1o 1.00 uatil malurity:

» ourmaxinum Seaior Secured Fundod Debi Leverage Ratio (as delined in the Credit Agreoment) is 2.50 1o 1.0,

we cannot make any Mainienanee Capital Expendizares (as defined in the Cradit Agreoment) cxcopding 3% of our consahdated tota] revenuc as
eajculaicd at the ond of a liseal year; and

« we maintain minimum angible aet worth of not less thas $30.0 million as of Diecomber 31, 2008, plus, as of the ond of cach fiscal guarter
therzalter, 50% of our alter—(ax consolidated net income (hut excluding any quarterly lasses), plus 106% of any increase in our et worth
resulting rom the sol cash proceeds ol any futare cguily offerings.

In February 2030, the definitions of “Pro Forma Adjusted ERITDA™ and “Pro Forma Adjusted EBITDA Debt Serviee Rado™ were amended and
“Copsolidated Not Interest Expease”™ was added a5 a Turther delined term fo the Credit Agreement. The purpose of such definitional modifioations and
addition arc as lollows:

» ta cxelude cash and nen—cash lncome or expoose atirbulable w any interest rawe hedging agrcement, now cxisting of which wo coler inte in the
[ature, from the determination of our complisnes with the Leverage Ratio snder the torms of #ie Credit Agreament; and

« o inciude cash ineome or expensc {hut nol nop—cash items} atinbulable (e any interest rate hedging sgecoment thal we enier into m Ibe future
fram the dessymination of our compbiance with the Pro Form Adjusted FBITDA Deht SBervies Ratio under the terms of the Credis Agreement,

As of Septombxer 30, 2014, we were m compliance with all covenants ander the eredil Tacility,
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Preferred Siock

O June 12, 2006, we eatered mto a privately negotiated Preferred Stock Parchase Agecuniont with Ares Corgorste Opportunttios Fuad 13 LP., which
provided for us (o issuc and sclf 750,006 sharcs of Scries A Convertilile Prederred Stock, par value 38.81 per share, 1o Ares. The parchase priee por preferred
share was 3100.00, for an agmegate purchase price of 875 million, The preforred stock is converiible mio our commou stack, par value 50.01 por share, ata
price of $9.68 per share and carries & 5% PIK dividond payable semi—annually. We completed the closing of the sale and issuanec of the Wl amoust of
prelerred shares pursuani 1o the purchase agreement on July 27, 2006, The original isssance date for the preforred stock 15 the commitment daie for both the
prefored stock aud the initia) five years” worsh of dividends as the payment of the dividends through in—kind payments is non—diseretionary for that injtial
fiveryear poriod. Based on the fair vatue of our underlying common stosk on the issuance date and the swted conversion date, Lhere is ne beneficial
contversion feabag assochated with the isswange of the prefesed stock,

The preferred shares are immedialely convertible at Arcs” diseretion into 9,603,265 shares of our common stuzk, which would represent approsimately
31.9% of our outslanding camimon slock on 2 posi—conversiom busis as of September 30, 2010, Dividends arce solcky TIK through Juiy 2011 — that s, they
arc pavable solely by adding the amonnt of dividends to the statcd value of cach share, On luly 27. 2011, the preferred shares would be convestibie info
approximately 10,000,661 shares of comamon s1ock. which, scd on Lhe currenty outstanding shares, would represont approximately 12,8% of our
owsianding common stock on 2 post-canversion basis as of Scplember 36, 2MHO 1 the preforred shares aee not converted after five yoars, we have the
oplion 10 PIK or pay 1 cash dividend at the rate of 3% por ansum. The proferred shares have no stated maturity,

Other mratorial torms of (he preferred stock arc as foliows:

« all dividends that would otherwise he payable through the fifth annivorsary of issuance shall avtomatically be accelerated mnd paid in kind
anmediately prior fo the occurence of any of the following acecleration ovents:

+ liquidabion;

bankrupley:

» ¢losing of a public offering of comman stock perseant to an offective rogistration statement {except for Form S-4, salely for salcs by third
prartics, of pursuin e Ares’ own registraon rights agreement):

Ihe average of the closing price of owr common stock for cach of 20 conscentive trading days cxcecds $14.490 per share; and

* upon a fusdamental ransaction,” inglading a “group” tdefined in the Scourities Exchange Actof 1934, as amonded) acguicing morc than
35% of untstanding voling rights: seplacement of more then one-half of the dircctors without spproval of the existing biard of direciors; a
merger, consotidation, sale of substantially all assets, going-private transaction, fonder offer, reclassification, or othes fransaction thal
results in the ransfer of a majorily of voting rights;

* Ares cap convert Lhe preferred stock into comanson stock a1 any time at 2 conversion price of $9.60 per share, with conversjon being caleulsiod by
taking the stated valuc {inigally $100.00 per share) plus sny amonnl added o stated value by way of dividends. then dividing by 39.60 to praduce
b ssomber of shares of common stock 1ssnable;

s we can [ercg a conversion into common stock Tollowing cither (1) the sverage of the closing price of onr commen siock for cach of 20
consceutive irading days exceeding $14.40 per share or (#Y a fundamental transaction that Ares docs not lrcat as a liquidation;

» ofter the NItk anniversery of Issnance, we gan redeem for cash egual to the liquidation prefercnce;
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alter the [ith anniversary of issuange, we can pay dividend in cash 2 our diseretion;

apon our liguidation, prior (o any holder of common stock or ether juntor seewvitics, Aras shall reecive in cash the grester of (1) (he stated vt
pius any amount added by way of dividends {accelerated 1o include a full five years) or (3} the amount it would reesive if 2l shares of prefenred
stock were comvertod inlo compon stock (caleulated 1o mchude dividends aseclerated to nclude a fall fve vears),

Ares can clect 1o treat any [undamente! fransaetion as o ligridation vvent, whicl will entille Arcs o their ligmidation prefuresices. Poltawing such
gloction, in the event thal we ¢loel 1o make sny puyment suck as a dividend ot stock repurchase payment o a2 comman sharcholder, wo wil! be
required o vepay Arcs the full amoum of the hgquidation preference assoeiaied with the preforred stock. Howeves, i sccunitjes of anather
company 4re issucd as consideration in a fiupdamental transaction, we have the option of reguiring Ares (o accepd such commaon sharcs to satisly
(he Egmdntion preferenes of shares are then ouoted on the Nasdag Global Markel or listed on the Now York Stock Exchange. The value of such
shares i desermined al B8% of the closing price on the trading day procading the ransaction and the shares aee [reely transferable withious legal
of cottractuat sestrictions;

the preferred stock voting as a sepasale class cleets (1) wo directors W our board of dircctors Tor so long as Ares continues W hold preforsed stock
representing at Jeast 20% of our Vpost—conversion equily” {oulstanding common siock assuming conyorsions inie common shares of all
sccuritics, including the prefoned stock and assuming preferred stock dividends acceleraied o melude a full five vearss, {00} one dircetor for so
loag as 3 continues 1o hold &t kast 10% of pust—cenversion cquily, and (i1} se dirsctors below 109

the preferrod stock voting as a separate class musl approve (3) any alteration in s powers, preferences or rights, or in the certifieatc of
designation, tii} ereation of any chass of stock senior or pari passu wilh Qt, {1ii} any iscroazse in the authorized shares of preferred slock, ard (iv)
any dividends or distribution to commeon stock or any junsor scouriies, except [of pro rats dividends on copunon stock paid in common stoek.
These proteelive rights teemimate on the fivst date on which there are patistanding less than 20% of the number of sharcs of preferred ztock
outsianding on e datc the preferred stock was first issued: and

excepl for the cloction of diregtors snd special approvals described above, the preforred stock volos on gl matters and with the commen siock on
an as—converied basis,

In connection with the issvance and sale of the profoired shares, we also cutered into other agroemoents as coniemplated by the purchase sgreement,
mcluding a steekholdey’s agreement, a registration npglvls agreewent, and a managemest rights letier. The purchase agrecment, the stockholder’s agreement,
he registration rights agreement, the management rights Ietier and the cenificate of designation pursuant g which the preferred shaves wore ercated, are
described in our evrreat reporl on Form 8K Jifed on June §6, 2006,

Contracinzl Obligations

There were na material ehanges ousside of the ordinary course of oar business during the three or sine months cnded September 30, 201010 the other
Hems listod in the Contragtual Obligations exble included in our aunual report on Ferm 10-K [iled with the S8EC on March 9, 2000,
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Cash Flows

Net cash pravided by operating activitics for the sine months endal Septembor 30, 2010 and 2008 was $22.9 millios asd 831.1 million,
respectively. The decrease in cash Hlows from operating activities was primarily dug 16 the changes i net income as well #s ehanges in the components of
working capital from period (6 perind. Other tiems Impacting eperating cash Fows ineluded depreciation snd amortization, stock-based eompensation.,
wrile—olT of deferred financing costs, deferred taxes, landfid acerstion sxpense, gain on sale of assels and varcalized gain on inierest rate swap, ali ol which
wOre non-eash CXpenses.

Net cash uscd in wvesting activitics consists primasily of cash wsed for capital expeaditures and the acquisnion pf businesses. Cash used for capital
expaenditures, including acgmsitions, was 5238 milhion and $24.2 million for the nine mosths ended September 30, 2014 and 2009,
respoctively. Acquisitions of businesses and capital expenditures for nerma! eperations accounted for 33 million and 3.5 million of the decrease over the
prior voar penad, respectively. A 82.2 million mercasc i proeeads [Tom saic of assols also contributed fo the decrease is pet cash sised in Investing
nclivitics,

Met cash sscd tn finasaing activiics for the nine months ended September 30, 2616 and 2009 was %1.6 milbion and 350.5 miflion, respectively, Not
cash used in finsncing aclivitics mainly inclndes repayments of debt, repayments in axcess of borrowtngs under our eredit (acilities, and additional fisancing
costs that have beon mcunred and capitalized

O Balance Sheet Armangemeots

We have evaluated off balance sheet srrangements, aod have concladed that we do not have any maicrial relationships with unconsolidated entisics or
financial pareserships that have boon establishied for the prpose of facilitatng off balance sheet arrangoments. Buscd on this gvatuation we beliove that no
disclosures refating o off balance shoet arrangements are segured,

Critical Accounting Estimaies and Assumptions

We make several estimaies and assumplions during the course of progaring our Mnancial statements, Since seme of the information that we musl
prosent depends on fubme cvents, it cannot be egadily compuled based on garerally acceeplad matbodologes, or may ot be appropnately caleulaled Fom
available data. Somwc cslimales vequire us 10 ex2reise substantial judgmont in making complex esimates and assumptions and, thorefore, have the greatest
degree of asceriainty. This is aspecially true with rospeet o estimates made in acocwnting for landfitls, environmental remediation Habilivics and sssat
impamments. We deseribe the process of making such cstsmates in nole 8 1o the Hinancial statemaents ingluded in ltem 1 of this report and innole 1 (o our
financial statements in ovr annual eeport on Form 10K for the year ended Decomber 31, 2009, For & dessription of other significant accounting policies,
seenole 1 1o the Nnancial statemenls ngluded in lem | of this report and an note 110 our Hramaal stasements in our annual report on Fonm 1K for the
vear ended December 31,2008,

i summary, owr landfil] accounting poheates irchude the Tollowing:
Capstalized Landhll Cosis

At September 3 2000, wo owned 23 landfills. Twe of these landils zre fully peomitted but pot constructed and have not yet commenced opesations
as of Seprember 30, Z0I0,

Capitalized landfi costs include oxpeorditures Tor (he acquisition of land and related airspace. enginecting asd pormilling costs, ool consiruction cosls
and direel sife improvemcnt costs. Al Septembr 30, 2010, no capitalized interest had been inchided in capitalized Tandfill costs, however, in the future
isterest could he capilulizad on landl] constrection projects but only during the period ihe assis are smdergoing activities o ready them for their miended
usg. Capitalized tandfill cests are amortized ratably wsing the unils—o[-produetion method over the estimaled uselol Hc of the site as airspace of the fand Gl
is consumed. Landdi)] amortization rates are determined periodically (not fess than anvually) basod on zeval and ground surveys amd other denstty meastrcs
and estimates made by our engincers, puiside engineers, management and financial personnel.
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Tolal available airspace includes the total of estimated pennitied airspace plus an estiate of probable expaasion amspace thal we beliove is tikely 1o

b permitied. Whaere we belicve permit expansions arc probable, the expansion airspace, and the projected costs related o doveloping he expansion
girspace arc ineluded in the sirspace amortization sate calenlation. The eriteria we use o determmne i pamit expansion is probable inclode b, are not
timied o, whethor:

e we belicve that (he project has faesd faws;

o the land is owned or conlrolled by us, ov under option agreomenl;

s we have eommiticd te the expansion:

* financial anplysss has beew complicted. and the resulls Indicate dhat the oxpansion has the prospest of a pusitive fnancial and operational impact;

» persoanet arc aclively working to ablain laud use, local and stale approvals for as expansion of an oxisting landRll;

o

we belizve the pormit is likely (o be seceived; and
® w¢ belicve that the meframe 16 cosmpicte the penmilling s reasonable.

We may be unsnecessal in obtaining cxpansion permits for airspace that has been considered probable. [N unguecessil in obtaining these pemits, the
praviously capitatized costs will be eharged (o cxpense. As of September 39, 2010, we kave included 138 mitlion cubic yards of expansion airspace with
sstimated development costs of approximestcly 31023 millon in owr 2sfeulation of the rates vsed Tor the amontization of landfill costs,

Closure and Posi—Closure Obligations

W have material inancial commitments for the custs assaciated with our Tutrs ohligations for final closurc, which is i closure of the laadfill, the
capping of the final uncapped aress of a landNill and post-elesure maintenancs of those facilitics. wldch is gencrally expested to be for a period botween §
and 30 vears depending on type and logatien.

Standards related to accounting for obligations associsted with the retiremont of long-lived assuts and the agsoeiated assel retisement cosls require that
we record closure and prsi—closure obligations as follows;

* Landfill closure and post-elasure mbilites we calculated by estimating the 1o6al ebdigation in current doflars. Cost estimales equats the costs of
third parlics periornng the work, Any porton of the csilrmates whieh are based en activitios being performed imernally are inereasad to roficel a
prefit margin a thisd party would receive so perforny ihe same activity, This profit margin wil be taken 10 ineome onee the work is performed
micrnatly.

o The ota! ebligation iy carvied al the not present vshie of fature eash Nows, which is calewlated by jnflating (ho obligation based upon the expecied
date of the expenditare using ao inflation rate snd disconsting e inflatod 1ofal to fis present value ssing ¢ discount rafe. The discount réic
represents owr credi-adusted risk—lree rate. The resulting elosure and posi—~clesure ebiigation 15 recorded as an inerease in this Hability as
afespace 1s consumed,

» Acerction oxposs is calonlated based vn the discount rate and is charged 1o cost of services and increases the solated elosure and post—-closurs
ebiigation. This expense will gencrally be fess during the carly portion of & Jandfill's opesating life and inercase thereafior.
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Thic following iable sob Jerth thie rales we used for the amortization ol landiill costs uad the acerual of clogsure and post~closure costs tor the nine

months ended September 36, 2010 and the year ended Deecmber 310 200%:

Ming Months

Eaded Year Ended
Scptomber 10, Deeenibor 31
2010 2000
Number of landfilis owned 25 25
LandH depletion and amostization expense (in thousands) & 2600 § 9580
Accretion cxpense (in thousands) §28 28
13 15,428 % 13,308
Alrspace consumed (in thousands of cubic yards} 14682 49833
Depletion, wmorntization, scercben, closure and past—olosure cosis per cubic yvard ol airspace consumed Y 223 % 2.09

The iimpacl of changes delermined w be shanges in estimates, based on an anneal uvpdaie, s accounted for on 8 prospoetive basis. Cur sltinsie

linhility for such cosis may inerease in the future as a resull of chanpes in estimates, legislation, o roguiations.
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IPEM 3. QUANTITATIVE AND GUALITATIVE DHSCLOSURES ABOUT MARKET RISK.

In the nermal course of business, we are exposed 1o market risk. including chsnges in intorest yales. We use HUCTOS] rte swap agrécunnly 0 manage a
portton of our risks related io inlerest rates, Wi entered inip a swap agreemaont cffeciive July 11, 2006, where we agreed to pay a fixed—rate of 5.64% in
cxachange Jor three—montl Boating rate LIBOR that was 3.31% at the tme the swap was enicred, AL September 38, 281 (he related Mosting rale was
9.26%, The intention of this swap agregment 15 10 Hmit our exposare &0 3 rising ral interest envirornent. For the nine months ended Scpwcnber 30, 20140,
05 net difference holwees the fixed amoun! we paid and the floaling amoust wi reocivied was §6.0 miion. Congidering the rates i offect at September 30,
2010, the impact of (he swap agrecment is estimated to resul m a $0.7 nnllion loss related o the resfized portion of the inferest rate swap over the sort 12
months. This interesi rate swap cxpires on November 1, 2415, which will improve amai cash Mlow by approximaicly $6.7 million based an 2010
results. Al the Smie we entered inte the swag. we had no Meating ratc LIBOR debt and therefore no floating raie interest payments werc anhicipaled. Asa
result, the swap transaciion was nol desipaated as a hedging transscnon, Accordingly, any changes wn 1he unrealized fawr value of the svwap are recogmized
i the stalement of pperations, We did not enter o the tnlerest rate swap agreemaents [or irading purposss.

As ¢f September 30, 2314 aad Decomber 31, 2009, we had no debl vststunding thal bears inferest at variable or {lgating saies when our interest raie
swap wis tkon into consideraton. With the placement of the swap agreement, we bour exposure 1o, and are primarily affecicd by, ehanges in LIBOR rates
on $132.5 million, A 108 hasis point inercase in LIBOR mterest rates would result in swap income of spproximately $1.3 miillion smally while 4 168
basis poini decroase i infcrest rates woald sesall in $1.3 milhon in swap expense, 1 addition 1o any mark—to—market cffcct on the fair vaine of the swap.

Qur financial instrunosts that are pelentially sensitive to changes in lerest rates also melude our 9.25% senjor aodes. As of Sepiernber 30, 2010, the
fair value ol these notes. based ou queted market prices, was approximately S156 million compared fo a carrying assount of 5150 millios,

ITEM 4, CONTROLS AND PROCEDURES.

Wo carried out an evaluation, under the sppervision #nd wilh the partteipation of our managemend, including our Chicl Excentive Officer and Chief
Fmancial OMcer, of e effectivencess of the design and operation of owr disclosure controls and proecdures as of September 30, 2010, Based upon thad
evalyation, our Chicl Executive Officer and Chict Financial OfNcer concluded that cur disclosure contrals and procedures woere effeetive as of September
30, 2010 in ensuriug that the information roquized to be disclosed by us Uincluding our consolidated subsidiaries) in the reponts that we file or subimif ander
the Securinies Exchange Act of 1934, as amended, s reeorded, processed, surmmarzed and reported, withia the time perdods specified in e Securities and
Excharge Commissions rules and forms; and is accumulated and communicaicd to our mumagement, fscluding our Chicf Excoutive Odfieer and Chiel
Financial Officer, as appropriate to allow timely decistons regarding required disclosore.

Buased on an cvaluation, under the supervision and with (he participation ol our managesent, inchiding our Chiel Bxoeulive Olficer and Chief

Francial Oficer. there ks been no change i our intemal control over Arungin) reporting that eccmred during ouy fast fiscal quaner, that has matarially
atfocted. or that is reasonably likely to maleriatly affoet, our ternal control over financial repordng.
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PARTH  OTHER INFORMATION

ITEM 1. LEGAL PROCEREEHNGS,

Plause read note 12 1¢ eur wnaudiled condenscd consolidated linancis! statemoents incheded e Part 1) Tlem 1 of s guanerly repost on Forsy 10 lor

‘nformanon regarding our legal proceadings.

ITEM 14, RISK FACTORS.

There have been no sigrificant changes m o tisk fagiors sinee Deeember 31, 2009 For a detaided discisaion of our risk factors. ploase read [lem TA

“Risk Factors,” ins our annual ecport on Form 10-K for the year onded December 34, 2009,
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AN USE OF PROCEEDS.
(a) None

{5} Notappiicabic,

)
{4y
Maxinmm
i} Rumber for
Total swnir approximale
of shares {or datiar valuc) of
units) shares (or
(1) nurchased as unitsy thal may
Teoial number {h) pasi of pubficly v&l be
oof shares (or Average price anponced puzehased
ugEs) pajdd por shase plans or undes the plaus
Puogiod purchased for unily PROZrams G Do
July b Joly 31,2010 - - — —
Avgust 1 - Avgusi 31, 2810 arly 8 4.06 e n
Seplember | — Seplember 38, 2010 - — — —
Total My % 4.96 —

(1) Reprosenis shares of our common stock surrendered 16 satisty minimum tax witbholding obligations on the vesting of restricted stock,

ITEM 3. DEFAULTS UPON SENIOR SECURTTIES.
None

IFEEM 4. RESERVED.

TEM 5. OTHER INFORMATION.

None.
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ITEM 6 EXHIBITS.

0.1 Twelith Amendment to Revolving Credil Agreement, dated Junc 30, 2010, ameng WU A Waste Cosporation and Comerics Bank Gneorporated by
referenes ta Exhibit 10,1 w0 the registrant's Form 8K {File No. 600-50808) filed with the SEC on July 8, 28103,

102 TFowth Amended and Resated 2004 WA Wasie Corporation Incenlive Plan, cffcetive September 28, 2010 (neorporated by reference to Bxhibin 101
iy the registrant’s Form 8K (File No, 900-50808) filed with the SEC on Septomber 28, 2410}

12.3* Statemnent regarding computation of ratic of carnings w fixed charges for the pine months ended Sepember 30, 2010

311% Bule fla~14{ay 1 5d- 44a) Centificalion of Chicl Exceutive Olficer.

31.2* Ruic 13a H{a)/ 1 5d—14{a} Conification of Chicl Fmancial Offteer.

32.1* Scefion 1350 Certihication of Chief Exeoutive Olficer.

32.2* Scetion 1356 Certifieavon of Chif Finsngtal Officer.

¥ Filed herewith,

The registrant horeby undertakes, parsuant 1o Regulation S—K, Nem 6010}, paragraph (DAY o fumish (0 the Seevrities and Fuchange
Commissien upon reguest all constituent mstaments defining the rights of holders of Jong-term debi of the registrant and its consolidated subsidiasies no
fikedd Lierewith for the reason that the (sl smount of securites authorized undor any of such mstromenis does not execed 10% ol the regisirant's iotal
comsotidaied asscls.




Lable sl 4 ontenls
SIGNATURES

Pursuant fo the requirements of the Seounities Exchange Act of 1934, the registrant has duly caused this report fo be signed on is bohalf by the
undersigned. tercunto duly avthorized,

WCOA WASTE CORPORATION

By: /s Charles A_Casatmava

Charles A, Casalinova
Senior Vies President and Clhief Financial Officer
{Principsl Finaneial Officer)

By: isi Josuph J. Searano, v
Joseph ). Searano, fr,
Viee Presidont and ControHer
{Principal Accounting Officer)

Daie; October 29, 2010
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EXHIBIT INDEX

1 Tuclth Ameadmoent to Bevobving Credit Agreomest. datad Juae 30, 2010, among WCA Waste Corporation and Comerics Bank (incorporated by
reference fo Exhihit Hi 1 (o the registrant’s Form 8-K (e No. 080-30808) filed with the SEC on July 6, 2010).

162 Founl: Amended and Restated 2004 WA Waste Corporation Incentive Plan, effective Seplember 28, 2010 (incotporated by roference to Exhiblt 10,1
1o the registrant's Forms 8K (File No. 000-30808) filed wilh the SEC on September 28, 200107,

12.1* Staicment regarding computation of ratio of carnings to Iixed eharges [or the nine months ended Scptember ME 20140,

30 1* Rude 13a~14(a)/15d-14(a) Centification of Chief Exceutive Qffteer.

3Ir.2* Rade 13e—14(a) 154~ 1a(a) Centifigation of Chiel Finaneial Offieor.

Y2.4% Section 1350 Certilfoation of Chicl Excentive Officorn,

32.2% Scetion 1330 Cornficgtion of Chicf Financial Offfcer.

*  Filod herewith.

The registranl licreby uadertakes, pursean 10 Regulation 8~K, lem 601(b), paragraph (4)(iD(AY w famish lo the Sccuritics and Exehange
Commission upon reguest al} constivuent instrumcnts defining the rights of holders of long—term debi of the rogistrant and its consolidaled subsidisrios nat
filed herewith for the reazon thal the total amount of securitics apthotized umler any of such mstruments dovs nol exceed 19% of the registrant™s tolal
consolidated assels.



EXHIBIT 121

Ralio of Hamings o Fined Charges

Nine Manths

Ended
Year bnded December 31 Sentember 30
20038 2006 2007 2008 2009 2016
{Dollars in Fhousands)
Income {Less) from Continuing
Operations b EXC A e 5 2922 % {21763 % 1oa8 8§ 1357
Plus; Income Taxes 2,244 2313 2.343 (313,737 2938 1,932
Fixed Charges 10,676 17,093 18,259 16.594 18.794 15,200

Earnings Avatlable for Fixed Charges 16,392 32,426 23,524 (21,9063 22,760 18.489
Fixed Charges:

Interest Expense 113,273 16,687 17,837 18,918 18,083 14,200

Estimate Portion of Renial Expense
Eguivalent Lo Intercst 403 406 422 676 Zit 994
Totel Fixed Charges HLET6 17003 18259 19,504 18,794 15,200
Ratie of Earnings o Fixed Charpes L Ll 13 —lud ;2 L
Caleulation of Rental Expense Equivalent
1o lnlerest
Rental Expense 1,269 1,217 1,265 2,028 2,132 2,982
Estimatcd % Equivalont 1o Interest ER 33.3% 33.3% 333% 13.3% 333%
Estimale Fordon of Rental BExpense
Equivalent to Inferest 403 406 422 676 711 G504




Exhil 31,1
CERTICATION

3, Tom J, Fatjo, Jr., corlify thae

i | have revicwsad this Quarierty Bopart on Fonn 10-G of WOA Wasle Corporation;

2. Based ou my knowledge, (his report does nol conlam any ynirue slatement of & material [aol or 0mil W e 8 malerial fast nocossary 10 make the
stalements madc, o Hght ol the eircumstanees under which such stalements wore made, not musleading with respeet (0 the poriod eovered by ths
ropar;

3. Bascd on my knowiedge. the (inancial statemenis, and other fmancial wformation mcluded in dus report, fassly presont in all matcnal rosponis the
financial conditfon, rosults of operations and cash fows of the rogisirant as of. and for, the perieds presented @ this report;

4. The rogistrant’s other cerlifying olficer and | are responsible Tor establishing and mamiaiming disclosare controls aad procedores (s defined in
Exchange Act Rulos 13a~156c} andd 15d-15{cy} and infernal control over firancial reporting fay defined in Exchange Ast Rules 13a~15(1) and
1 5&-35{f} for the repistrant and have:

{a) Destgned such disclosure conteols and procedures, or cansed such diselosnre controts and procedures © be designed under our
supervision, to ensorc that material information relsting (o the registrand, including i1s consalidated subsidiarics. is saade known 1o us
by others within those ocafifies, pattionlarly doring the period in which this reporl is being propased;

£y Designed such internal contred over iinaucial reporting, or caused such internal control over Snancial reporting to b designed under
our sepervision, 1o provide reasonable assurance regarchng the celiability of financial reporzing and the preparation of financial
statements for exierpal purposcs i accordance with gengerally socepted accounting principles;

i<} Evahuated the of foctiveness of the registrant’s diselosure controls and procedures and presenled in this roport cur cenclusions about the
cffestivencess of the disclosure conlrofs susd procedures, as of the cad of the peried coverad by this report based o8 such evaluation; and

{dj Diselosed in this zoport apy change mthe registeant’s inlemal cooteol over Tinancial reporiing that occurred during the registrani’s
most recenl Tiscal guarter {the rogisirant's Tourth fiseal quarter in the casc of an auuns! eeport) that has materially alfeeted, or s
reasonably likely 10 matorially affeel, the regsirant’s anernal goutrg) pver Tinancial reportng; and

i The regisirant’s other certifying offteer sed § have discloged, based on curnost reeent evaisation of inteenal control over finencial eeporting, o
the ecgistrant’s suditers aud the avdit comminge of the registrant’s board of directors {or persons performng the couivalent functions}:

{2} All sigmifican doficieneles and material weaknesses in the design or operation of internal contro) over financial reporting which are
reasouatily Bikely to adverscly affect the vegistrant’s ability (o reeved, process, summarize aind report finsncial miormation: and

H] Any fraud, whether or sol material, that myvelves management of other employees who have a significant role in the registrant’™s
mtoreal control over financial reporimy.

Date: Oeioher 29, 2010 fsf Toms 1 Fatio, Ir,

Tom 1. Fatie, I,
Chiel Hxecutive Officer
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Bate: Qctober 29, 2016

Exhibit 31,2
CERTIFICATION
{, Churles AL Cosalinove, cortify dhat;

f have revicwad Lhis Quarteriy Beparl on Form 03 of WA Was(o Corporation:

Based on my knowledge, this seport docs nol contain any untrue statement of & material fact o omit o starc 3 material {agt peecssary 1o make the
slatements made, i light of the circumstances under which sueh statoments weore made, not misleading with respeet (e the period covered by this
FepOr;

Based on my knowledge, the lnancial stewments, and other fmancial information includad in this report. fairly presont in a8l matesisl respects the
fisancial condifion, resulis of aperations sad sash flows of the registrant 58 of, and for, the parfods preseaied i tiis report;

The registrant’s othar certilying officer and 1 are responaible for establishing and maineaining disclosnre controls and proccdures {as delined in
Exehange Act Rulgs Pla~15¢ch and 15d-15{¢)) and inwrnal control over fimancial reporting {as defined in Exchange At Rules 13a~15(0) and
184131 Jor lhe regisirant and have:

{a} Designed such disclosure controls and procedures, or cavsed such disclosure controls and procedures fo bo designed under our
supcrvision, 10 ensure that material information telaling o the registrant, including is consolidated subsidiaries, is made knows o us
by others within those entifics, particularly dering the period vy which this reporl is being propared:

thy Designed such internal contrel ever financial reporting, or causcd such internzl control over fmarcial reporting 1o be designed under
our supervision, to provide reasenable assurance rogarding the relinbility of (inancial reporting and tlie preparation of financial
statemicnts for ¢xternal purposes im accordance with generally accepied accounting principies;

HS Lvaluated ihe effcctiveness of the regigteant's disclosure controls and progedures and presented in this report olir conclusions aboul fhe
effectiveness of the disclosure controls and procedures, a8 of the end of the perdod covered by this ropert based on such avalustion; and

e Disciosed in this repoert any change in the registrant™s inizreal control over fnaneial reporting that eeevrred during the registrant’s
maost reeent Aiseal guarder (the regastrant’s Tourlh (iscal guacter in the case of an annual report) thiat has materially affected, o s
reasonably likely o materially alfect, the registrant’s ilermnal contral over financial reporting: and

The repisirant™s othey cemifying officer and | have diselosed, based on our most recent evaluation of istesnal conurol over financial reporing, 1o
the registrani’s auditors and 1he audit commiller of the rogistrant’s board of dirceiors {or porsons performiag the equivalent fanctions

{a} Al significant deficiencics and maicrfal weaknesses m the design or opcration of internal control over financial reporting which are
teasonably Hkely w adverscly affect the rogistran’s ability to record, process, summarize and sepet fmancial information; and

iy Any treud. whether or nol muaterisl, that involves matagement ot other employees who have » significant role in the registramt’s
internai contrel over {inancia: reponting.

‘¢ Charles A Casalinova
Charies A Casalinova
Chief Fipsnaal Officer



Exhibit 32,1

Cerufication Pursvant to
18 U.S.C. Seclion 1350,
As Adopted Pursuani to
Section 206 of the Sarbanes—Oxley Act ol 2002

In connection wiith the Quarterly Report of WCA Wasie Corporation (the “Company™) on Form 10— for the guarlerly period ended September
30. 2010, as filed with the Sccuritics and Exchange Commission on the date hereof (the “Report™). [, Tom I. Fatjo, Ir., Chiel Exceutive Officer of the
Company, certify, pursuant 1o 18 U.S.C. Scetion 1350, as adopted pursuant lo Scetion 906 of the Sarbanes—Oxley Act of 20602, that:

(n The Repont fully complies with the requirements of’ Scetion 13(a) or 15(d). as applicable, ol the Sceurities Exchange Act of 1934: and
2) The information contaimed in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

/5/ Tom J. Fatjo. Jr.
Tom I. Fatjo. Jr.

Chicl Exceutive Oificer
Oclober 29, 2010

The loregoing certification shall not be deemed ~(iled™ (or purposes of Section 18 of the Exchange Actl or otherwisc subjeet Lo the liability of that section.
Such certification will not be deemed 1o be incorporaled by reference into any filing under the Sceuritics Act or the Exchange Act, excepl Lo the extent ihat
the registrant spectfically incorporates it by refercnec.



Exhibit 32.2

Certificalion Pursuant 1o
I8 US.C Seetion 1350,
As Adopted Pursuant
Scetion 906 of the Sarbanes—Oxloy Aot ol 2002

i connochon with ihe Quartorly Report of WOA Wasie Corporation {the “Company 3 on Form 110 for the quarienly poriod caded Senlember
34, 2819, as THed with the Sceurities and Exchange Cormission on the date hercof {ihe “Report™). |, Charles A, Casalinova, Chief Financlsl Offiger of the
Campany, certify, pnrsuand 10 §8 U330, Section 1354, as adopied pursuant to Scction 906 of the Sarbancs—Oxley Act ol 2002, that:

48] The Report fully complies with the reguiresments of Section 13¢a) or 1 3d), a5 applicable. of the Scouritics Fxchiange Actof [934; and
(2) The information contawed in the Report fairly presents, o alt matenial respects, the fiumeial condition and resulis of aporations of the
Company.

S Charles A Casalinovs
Charles A Casalinova
Chicl Financiat Officer
Oetober 28, 2010

Fhie foregoing cedtification shall not be deemed “filed™ for purposcs of Scetion 18 of the Exchange Act or otherwise subject 1o the Hability of that soeu
Snch certification will not he doomed 10 be Insorporated by reference iimo any fifing under the Sceuritics Acl or the Exchange Agt, oxcepe (o e oxby
the registrant specifically tncorporales it by referenec,
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washinglon, DC 2348
FORM 10~K

B ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d] OF THE
SECURITIES EXCHANGE ACT OF 1934

For the fiscal vear ended Docomber 31, 2009
OR

© TRANSITION REPORT PLURSUANT TO SECTION 12 OR 134d) OF THE
SECURITIES EXCHANGE ACT OF 1933

For the wansition period from i
Commisston Filo Number 003-30888

WCA Waste Corporation
{Exaet namc of rogisirant as spogiliod in its charsd

Diclaware 208829917
{Siale or other jurisdiction of (LR.S. Emplover
incofporalion or organization} identificstion Namber)
One Riverway. Suite 1400
Houston, Toxas 1056
{ Address of principal exceutive olTiees) (Zin Codey

Hegistrant’s telephione number, neluding arca coder (7131 292-2400

Securitics regisiered pursuant fo Seclion 12(b) of the Act:

Title of Bach lass MName of ach Exchange O Which Repistercd
Commaon Stack The NASDACG Global Markel

Seourities repastercd puesnant o Scetion 126z of the Act None
Common stock, par value $0.0 per share

[ndicate by cheek mark whether the rogistrant ts a well-kpown scasonad issuer (ax defined in Rule 405 ol the Scomities Act), Yes O No B

Indicais by check mark if the registrant is not regquived o file reports porsuant te Soetion 13 or Secteom 15y of the Act. Yox @ No B

indicate by check mark whether the registrant (1) bas fled all reports required (0 be fited by Seetion 13 or 15(d) of the Sccuritics Exchange Actof
1934 daring the preceding 12 months (or for such shoreer periad fhat tie registrant was required 1o file such reporis), and (2 has been subject 1o such filing
requiremnents for the past Wi days. Yes B No ©

Indizale by check mark whether the registrant has submitied clectronically and posted on ils corporate Web site, iFany, every Interactive Dais File
required (o be submitted and posted pursaant 16 Rule 405 of Regadation 5T (during the proesding 12 months (or for such shonier peried that the registrant
was requived lo sabmit and post sueh fles). Yes @ No ©

Indicate by check mark i disclosure of delinguen: filors pursuant (o Tiem 4035 of Regalation S—K s not contained hereks, and will not be contained, o
the best of regdstrant’s knowledge, m delisitive proxy o mformation stalemesnts incorporated by reforence in Part 111 of s Formy 19-K or any amicndsnent
to this Farm i-K. M

Indicate by cheek mark whether the regisirant is a Jarpe sccclerated filer, an aceclorated filer, o non—aceelersted fiter, or o smaller reporung company.
See the definitions of “large acecleraled filer,” “accclorated Tilor™ and “smaller roporting company™ in Rule 12b-2 of the Exchange Act. {TChook Gnel

Large aceclorated fiier Q@ Aceclerated filer @ Non~aecerierated Hler @ Serabler reporting company B
Indicate by check mark whether the reistrant is a shell company (as defined i Rule 12b-2 of the Aet), Yoz @ No

The aggregate market value of the voting sud non—voting conwnon cquity held by sop—affiliates of the registrant g5 of June 30, 2009 bused on (he
Xy

closing sales price as reported on The Nasdag Glebal Market on such dato was approximately $32.7 million.
Mumber of shares of cowunon stock outsianding as of March 2, 2610: 20,208,836 {exchunling 1,073,957 shaves of weasury slocks,
DOCUMENTS INCORPORATED BY REFERENCE
Partions of the registrant’s Proxy Siatement for the Annual Meeting of Stockbholders are incorporaied by refercuce into Part 111 of this annual report on

Form 1H0-K. Exvepl with respeel to the informutien specifieally incorperated by reftrence in this Foem 10K, the Proxy Statomen! for e Annual Meeling
of Stockholders s not deerned io be filed as part horcoll
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PART
fem 1 Basiness.
Introduocios

We are o vortically inegesled, non-hazardous solid waste monagement company providiag non—hazardous solid waste colleation, transior, proccssing,
und disposal services 1u the United Stales. As of Becombar 31, 2009, we served approximately 346,000 commercial, industrial and residential eollection
cislomers angd 5,000 landfi# and transfer siation costomess i Alabama, Avkansas, Colorado, Florida, Kansas, Massachusctts, Missour], Now Megics, North
Caroling, Oliio, Cklahoma, South Carolinag, Ternessec and Texas, As of December 31, 2009, we owned andfor aperated 23 fandfills, 26 collection
aperations and 24 fransior stations/matenals recovery faciities (MRFs) Of these faciities, two transfor stations and twe land/ills are fullv pormitied bt not
vit epenid, and one transfer siation is idle, Additionally, w currently opesaic but do net own three of the wansfor smtions,

WOA Wasie Corporation was incorpotuted as a Deloware corporation in 2004 and, in conneclion with Iransactions reluled to ts initial public offunng.
became the parent of WCA Wasie Systems, Ine., ils pincipal operating subsidiary. For information regarding acqmsiions made sinco aur initial public
offering in 2004, pleese read “Manageriens’s Discussion and Analysis of Finauclal Condition and Results of Operations— Excoutive
Orverview- -Acquisitions™,

WCA Wasic Corporalion is a holding company and all of our operations arc conducted throngh our subsidiarics, Accordi
reguires otherwise, reforences o this anauil report on Form 10-K o "WCA Waste,” "wel” Mus.
and mdireet subsidiarics on & consolidated basis.

ey, snlass (he comexe
“or “our” refer o WOA Waste Corporation and our dires

ndustyy Overview

The non-hazardous solid waste indestry can be divided among callertion, transior and disposal services, The collgetion and transicr sporations of
solxd waste companies typically have lowor margins than disposal servige aperations, By vertieally Integrating collestion, transfer and disposal operations,
operators scek © caplure significant wasic volumos and Improve operating marging.

During the past three decades, our ndustry has exporicaced porisds of substantial conzalidation activity, though we belicve il remafns extremely
fragmontiod, We belicve that there are two primary factors thal lead o consalidation:

» Stringenl industry reguiations have caused sperating and capital costs to rise. Many local industry paticipamts have found these costs difficeli ta
bear and have decided to cithior close their operations or scit them (o larger opevators.

Larger operators ave inercasingly purssang ceonaries of seale by vertically infegrating thar operations or by ntilizing their facstity, asset and
managemenl infrastructure over larger volumes, Larger sodid waste eollection and disposal companics have becomq more cast—effestive and
gonpetitive by eontrelliog a lacger waste sirsam and by paining ageess o signilicant financial resonrees (o make acquisitions. Hewever,
oequisitions by larger companies gencrally have less of sn tmpact on thair growth rates and revenues beeause the acguisitions tond Lo be small
selative 1o the overall size of sueh companics. Accordingly, we heliove that we have a greater opporiuity for growth through scguisitions, when
catculated as & porcentage of rovenae, than companics larger than us,
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Tutegration ad Acquisitions
Yerical Integration and Intemalization

Wertical ntegration is a core element of our operating strategy because # allows us o manage the wasle strear fram the poinl of collection through
disposal, thoreby maximizing the rate of waste internalization, inercasing our operaling marging and Improving our operating cash flows. Intcrmalization
vefors 1o the disposal of coliegied waste into the landfills we own. All collveted wasie must ullimately be processed or disposed ofl with landlills being the
main depository for such waste. Generally, the most cost ¢fficiant colleetion services oeour within a 33—mile operaling radius fram the disposal site fup o
108) miles i & transfer station s ased). Collection companies that do not own a lasd £l within such range from their collection routes will usually have 1o
dizpose of the waste they collect wn lmxdfilis vwned by third partics, Thus, owning a faadfill in a market az¢a provides subslandal leverage in the waste
managemen bagingss,

As of December 31, 2008, we owned 23 landiills throughoul the regiams we serve, two of which, though fully permitted. have nol yor commenced
eperstions. We believe it our number of landfills couplod with the geegraphic localions ol these landfiils in the regions we serve positions us 1o mainlain
fugh tevels of intemalization withio our existing markets. As a rosult of our vertizal istegration, for the yours ended Decomber 31, 2009 and 2008, we
internalized approximately 68% and 73% of the total waste we colleeled. respectively.

Acquisitios History and Qutlook

Acquisitions have played a key role in our revenue growth and operating history. Our scquisition history has included bolh strategie acquisitions of
landfil] asscls that have enabled us 10 enfer sew markels and “tack-in" scguisitions of colisciion opaations and ansfer stations that have cxpandod our
operations i those markets which we already serve. Uolicctively, the samerous acquisifions which we have comploted sinee guing public in Junc 2064
have comributed significantly ¢ our overall growth and centimuc lo have a material effect on vur aperating resulls. We strive o integrale ali of pur
compleled aggmusitions into orr existing oporations as spon as feasible; however, it may iske up 10 a year 1o fully realize aperaling synergies ot these
apuisitions which we comploted in 2009, Pleasc read “Management’s Discossion and Analysis of Financiaf Condition and Results of
Operations—Exceutive Overview-— Acguisiions” for more information regarding our comploted acgnisitions, For a snmmary of the impact of the
acguisitions during 209, 2008 and 2007 an our reported [inaneial resuits for sneh periods. plogse read ooie 3 e ous sonselidated finanoial statoments.

Dine e weakening snatke? conditions, particularly in the housing and coustruction sectors, and mounting uneeriaintics in the credit and capital searkats,
we redoood our acguisition efforts jn 2008, While cur agguisilion activify was relatively dormant Tor most of 2009, on Deccmber 31, 2009 we
consummated the acquisition of the operating subsidiaries of Live Barth, LLC {colicetively, the “Live Eapth Companies ™}, which included certain assers and
related liabilites held by Live Earth, LLC hat relale to the Live Earth Companses. The acquisitien of the Live Earth Companios represcated our largest
azquisition o date and inehuded the Sunny Fasnms Landfill, a 457-acre sile permniticd to zecept monicipa! sohid waste, industrial wasic and construclion and
demolition debris located o Sencce County, Ohbio; Champion City Recovery, a iransfer station pormitted to acoept 1000 tons a day located south of Boston,
Massachuselis; and a ratl haul operation sver s Class 1 raif Hne transporiing waste from the east coasl o Sunny Fassms Landll In 2610, we futend to more
aptively seek and pursug attractive acquisiHon epportnnitics that cnable us 1o ntomalize waste into our existing landi¥ operations, with particular cmphasis
being placed on inlemalization opportunifies at the Sunny Farms Landfii and cur 2600—acre Fort Bend Rogional Landfill in our Houston market. Although
we have not established a specific capital investment farget for 2010 acquisitions, we have suflicient capaeity under our senior eredit facility and through
available suthorized shares of our capital stock to prrsue and consnmmsale epportunistc acquisitions that enable us fo cffectively leverage oor existing
infrastructuee and maximize the inicrnalization of wasic,
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Cur Operatons

Our eperalions consist of the colleclion, wansfor, processing and dispossl of solid waste, Gur revenue mix for the vears ended December 31, 29,
ZO08 and 2667 15 shown in the able bolow (dollars w thousands):

2009 2% 2607
$ *h g 2 5 5
Collechon % 125931 61.9% S 120,796 624% 3 114217 61.7%
Dispusal 43732 225 45,929 221 43,802 237
Fransfer and sther, net 24 48% 128 32285 155 26920 14.6
Total revenue & 194 124K joa g, $ 208 (300 100 0%, 1 X4 944} LRI

W have s broad and diverse customer base; no single customer ueeounted [or more than 2% ol owr revenue for suy ol the yeers endod Decombur 31,
2009, 2008 or 2007, Please read “Manugement s Discussion and Anadvais of Financial Condition and Results of Opemtions™ and nofe 12 to our
consolidated NTnancial sizlements Tor cortain geographie information reialing ta our operations.

Coliection Services

As of Deeember 31, 2009, we provided salid waste colieetion scrviees lo approximaiely 346,000 mdustrial, commarcial and residential customers in
12 stales through 26 eollecton eperations. In 2009, sur colleclion revenue consisled ef approximately 369 from serviess provided to Brdusirial customens,
Z20% from services provided to commereial customers and 44% frow serviees provided to residential eusiomers.

I our cemmmercial coilection oporations, we supnly our customers with wasic coniainers of various types and sizes. Thesc contatners are designed $0
(hat they can be lificd mechanically aed empiied inte a collection wuck to be transported 1o a disposal fecility, By using these comiainers, we can service
niost of our commercial customers with trueks operated by a sisgle employee. Conmcretal collection services are gencrally porformed under servies
agreements with 4 duration of one to ive vears with possible renewal options. Fees are genorally dotermined by such consideralions a8 individual markat
factors. collcetion frequensy, the wype of cquipment we furmish, the type and volume or weight of the waste (o be golleated. the distance to the dispoesal
facility and the cost of disposal.

Residential solid waste collection sorvices often ase pesformaed under eontracts with municipalitics, which we gencraily scoure by competitive bad and
which give us exclusive rights ta service all or a portion of the homes in these musicipaiitios, These conracts vanally range in dsration from onc 1o five
wears with possible rencwal opltions. Residential solid waste collention services may alss be performed en & subserintion basis, in which individual
houscholds or homeewners™ or similar assceiations coniract dircetly with us. The {ees received Tor residential eoliection are based primarily on market
factors, freguency and type of service, the distance 1o the disposal Jacility and the cost of disposal.

Additionally, we rent waste containers and provide collection services 1o construction. demeolition and industrial sites. We load the conlaingrs onto our
vchicles sad transport them with the wasic © cither a landfill or o transier station for disposal, We refor (o this as “roll—ofT collection. Roll-off collection
serviees arc gencrally performed on g contrackzal basis. {estract torms tend to be shorter In length and may vary accerding (o the customers” underiving
projects.




Fubtle 0l Lo
Transfor and Disposal Services

Landfills are the main depository Jor selid waste in e United States. Salid wastic landiills arc buih, operaled, and tied o a stale porsyit under steingent
federad, state and local regaletons. Curvendly, sobd waste ndflis in the Usiied States must be destgred, penmirted, spersied, closed and maintined afler
closure in compiiance with fedsoral, state and loeal reguintions pursuant o Substle D of the Resource Conservation and Rocovery At of 1976, as
amended. We do not operale bazardous waste landfills, whick are subjeel 1o even greater regulations. Operating a solid waste landfiH includes excavating,
constructing incrs, eontinnally spreading and compucling wasic and covering waste wilh carth or other wnort mutorial as required, final capping, clossee and
posi—closure monitering. The objectives of these operations ave to ngintain sanitary canditions, to ensure the best pessible usce of the sirspace and to
prepare the sile so that it can uliimately be ascd For other end wse preposes,

Access o a disposal {zeiiiy is 2 necossity for all solid wasie monagemon companics. While gecess 10 disposal feilitios owned or operated by third
pasties can be obiained, we believe WU s preferable o micrnalize the waste streams, When we internalize the waste we celleet, we pay oursclves snstead of a
third party land Bl oporator and generally arc able 1o realize lgher operating siargivs and stronger eporating cash (lows.

[n areas where we condnet collestien operations resode from one of our landfBls, we often pnrsue the acquisition or development of (ransler
stations. Transicr siations allow us Lo consolidate waste for sabsequent fansfor in larger loads, thereby making disposal m our otherwise remole land{ijis
ceanamically feasible. A transfer stahion is a facilily located near rosidential and commercial collection routes where eolicrtion trucks fake the solid waste
that has been collected. The wasle is unloaded from the eollection trucks snd reloaded onie larger ransfor trucks for ransportation (o a favd B {or final
disposad, In addition 1o insergasing our ability to infernalize the wastle our collcetion operations collest, using transfor stations reduees the costs assoriated
with transporiing wasle 10 fmal disposal siles becanse the trueks we usce for transior have a larger capacity than collection rscks, thas allowing more wasie
w0 be (ransported to Mie disposal faciliny on cach trip. 1t skse inereascs (he efficioney of onr eollecton porsennct and cqnipmen: beeanse it allows them te
foens more on callection, The following teble rellects the manber of transior stalionsMRFs we owned and oporated by state as of Beeamber 31, 2009,
20408 and 2007,

2009 2608 2007

Afabama 3N 3¢1) 3
Arkansas 2h i 2l
Flarida 4 4 &
Kansas Lib) PEDy {1}
Massachusetts i - —
Missour ? 5N 7
North Caroting 3 3 3
Seuth Carakna 1 1 1
Texas 2 2 3

Tolal 24 24 2

11y Ineludes Mrce trunslor slations we eperatad but did nol own, one in Alabama, one in Arkansas and onc s Kansas as of Decembar 31, 2009, 2008 and
2007

B

{21 Incindes a transfor station in Missouri that » operated bul did nat own ag of December 31, 200K and 2007,

The fees chargod at disposal lacilities are bused on markes factors, as weli as the ype and weight o volome of solid waste depasited and (he svpe and
size of the vehieies used in the ransportation of the wasie. The fees charged to third panies who deposif waste at our transfor sisdions are generally based
on the type asxd velume or weipht of the waste fransfermed and the distance (o the dispesal site.
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Landfitis

As of Decemwber 31, 2009, we owned 25 son-hazardous sobid waste landfills i 12 states, two of which, hough fully penmiticd, have nof vt

commenced operabions. The following table sois forth cerlain information a5 of December 31, 2009 for cach of owr land@lls. For informsation concerning
aceounting principles we ase for landfill azeountig and a deseription of our use of estimaics, please refor 1o notes HE and 2 w0 our consolidated financial

stalemenls.
Probahle Remaining Tuotal
Permitied Exymnsion Total Permitted Remmining
Capaciiy {1) Capacity {2} Capacity {3 Life (43 Life (334)
1 andEll Location Permiited Waste {On, Yidsy (T, ¥ dsh (Cu. Yds {Years) {Years)

Ouak Grove Arpadia, KBS MEW 6,061 004 24524, K} 30,603,004 268 1347
Black Oak Hartville, MO MEW 6,029.450 — £.029,450 is3 153
Central Missouri Sedalia, MO MSW 5,561,673 3452341 SUi4014 22.2 44,3
Eagle Ridge Bowling Green, MO MSW 2,528,180 18335000 18,563, 1%0 14.6 JO8.8
Rolling Meadows  Hazen, AR MSW 4,135 678 R EIRE ) 13,935.572 16.3 585
Unien County El Digrado, AR MSW 3,635,553 496,100 4,131,633 19.7 224
Darrcl} Pickey(5) Houston, TX MEW 5,23.003 — 5.239.003 MIALS) KIALS)
Fort Bend Houston, TX MSW 45,251,930 15,861,734 61,113,684 49.4 86.7
Pauls Valiey Oklahoma Cily, OK MSW 6,604,675 v 6,604,675 HEHR S inie
Sooner Oklahoma City, OK MSW 1,723,108 31,649 284 5,372,482 23R 74.1
Bondad Durango. (0 MEW 2,408,57% — 2,408 578 434 431.4
Sunny Farews Fostoris, £3H MEW 6,200,000 31,200,080 37,400,000 53 319
Hardy Road Houston, TX C&D S0FT2 — 3022172 @1 4.1
Greenhell Houston, TX C&D 4,758,670 1,395,000 6,153,670 127 6.4
Ralston Road Houston, TX C&D 337,756 £.117.129 1454 8RS 1 42
Appheroeki5) Houston, TX C&D 8,750,000 —- 8,750,060 WNALS) N/A{S)
Shiloh Travelers Rest, 8C C&D 1,148,722 LIRpOGR 4529627 10.% 42.9
Yamel Knoxviikg, TN C&D J69,60% - 909 602 158 isg
Bloumit Trafford, AL C&D 14,775,228 11,352,839 26,128,059 84.5 149.7
Fines Alpine, AL C&ID Indasisial 7,686,933 — 7,686,933 745 74,5
High Poim High Point, NC C&D 3,950,951 - 1930951 176 376
Ralcigh Raleigh, NC C&D 712,008 5,512,722 13,724 817 352 68.0
DeSoto Arpadia, FL C&E 6355344 P R94.0658 8,249,312 391 507
Fort Meade Ft Meade, FL C&E 4,285,343 3,635914 7.92],433 270 58.0
Northcast Oklalroma City, OK C&D 4.393.1069 — 4.393 109 160 5.0

Tota 164 884 946 §34.707 052 29y 591 998 a7 337
€1y Pormitted capacity includes the lotal avatlable airspace approved by local repuiatory sgencles for our use. Additiona! approvals may he required (or

consbruction and use of speetlic cells within the permitied arca. Af say piven time, certain land@ils may be nearbng the full capacity of existing
approved eolls, The failure to oblain a consent or approval lor censtruction or ase of addinonal cells could have s material effcct on our operations, I
the consent or approval is not oblained. we will evaluate alternative actions, sueh as diverting wasie streams and porsuing legal reeourse wo challenge
rlings, Se¢e “Risk Factors—Risks Relating 1o Our Business—Woe may not bt successful in expanding the pormitted capacity of our cumrent or Juture
Landfiits, which could restricl our growth, increase our dispasal eosts, and reduce vur operating marging.™

Probable oxpansion capacity includes possible expansion capacify that we beliove, based on industey practics and cwr expericnee, is kely to s
permitied. The eriteria we nse to deicrmive if permit axpansiou is probabic inelude, but are not himited w, whether: {1y we believe that the projeot has
fatal flaws; (1) the land s owned or eontrolled by us, of under oplion agroesent; (58 we have committed (o the cxpansion; {iv} Gnancial analvsis bay
been comgleted, and the resulis indicate that the expansion has the prospect of » positive linancial and oporatianal Impact: 1v3 porsannel arg actively
working tc obiain land use, local, and sizic approvais [or aw expansion of an existiag fandlH]; (vi} we beiicye the permit is likely o b received; and
{viiy we belicve that the timeframe © complete the permilting is ressonable. Pleasc read “Management’s Discuzsion and Analysis of Financisl
Condition and Results of Operations”™ and notes ¥ and 2 1o our conselidated fiuancial staiements for information regarding owr Jandfill aceounting and
use of csrimates,

Inclsdes expansions that we classify as “probable,” Please rond “Manapement™s Disoussion and Analysis of Financial Condizion and Resulls of
Operations” and netes | and 2 1o cur consotidated financial stalements for information: regarding cur Jandfil! sccounting and nse of estimales.

Basad on corrent end eatimated future disposs! vohmes,

Fully permitted but has not yot commeneed operstions, and therefore semaining perntitied Gife and tofal remaming §ife caonot be caleulated.

L
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As indicated in the fable sbove, as of Becember 31, 20089, 12 of our Jandiills wore permilted 1o accopt municipal solid waste, The remaining 13
fand ()]s wore pormitied to aceep! nore-hazardons dry consiraction and dcmc&lilien debris, which generally fncludes bricks, bourds, mgial, conerele, wall
board and sinslar materials, Al of our landfills accepl wasic from municipalitics, private seetor waste colicotion companies and the gencral poblic,

Based on remaining parmitted capacity {including probable expamsions) as of December 31, 2009 and proiected anmunal disposal vohumes, the avorage
remaining fandfill life of our 23 operating fandfills at Decomber 31, Z80% was approxismtely 837 years. Some of cur kndfills have the potential for
expanded disposul capacity beyvond their cuereatly permitied limits, We monilor the availability of permitted disposal capacity at cach of ovr landfills on an
engotg basis and evaluaee whether 10 pursue an expansion ai a ghven landfiL In making this determimatian with respeet @ 2 particular landfili, we consider
a number af faciors, including the cstimated furure volume of waste 1o be dispesed of 3t the tandfill, the catimancd futare prices for disposal of waste at the
Fandlill, tho amount of unpermitted sereage included in fhe landfill, the fikelibood that we will be able e ebxain the reguired appravals and permits for
expansion sand e vosts of developing the additional capacity, Please read notes 1{0) and 2 10 our comiselidated financial staterments for information
regarding our lundfill accounting and usc of esthmates. We also regularly consider whether 3t Is advisable, in lighl of changing market conditions and/or
regulatory reguircmicats, to scek to cxpard or change the permitted wasle streams or to seek other permil modiications.

We arg cusrently secking to oxpand permitied capacity al several of cur landfills, The table above includes & column sefllecting cxpansions Ut we
believe [0 be “probable” based on various estinsaics and assumplions. For 2 description of bow we make determinations whether perfisil expansion is
probable, ploase read “Mansgemoent’s Disenssion and Analysis of Financhsl Condition and Results of Operations—ritical Accounting Estimates and
Assusnpiions—Landfill Accounting” and note HT} fo our consolidated financial stnloments, Howaover, w¢ note that we may ot be able to obtain permits for
expansions, including expansions that we considesed to be probable. Therafore, the average remainiag land /it life of pur 23 oporating landills a5 of
Decomber 31, 2009 may not B 33,7 yours when consideeing remaining pormitted capaeity, probablc sxpansion capagity mnd projosied annual disposal
volume, Please read “Risk Faciors—Risks Relating to Oner Business—--We may not be successful in cxpanding the permiticd eapaeity of our cogrené or
fature landfills, which could restiict our grovwth, inerease our disposal costs, and reduce cur operating margins.”

Available Awrspace
The fothowing table reflocis airspace activity (or landfills owned or operated by us for the years ended December 31, 2009, 2008 and 2067,

Changes in
Balance as of MNew Landfills

Hnpincoring Balauoe & of
Dieeeinker 31, LExpansions Acquired, Nt Formits Alrspace Estimates and December 31
2008 Underiaken of Divestiture Cranted £ pusumed Desin 2008
Pormiticd airspacs:
Cubic yards {in
thousands} 144,057 e 5200 18.668 {4,931 853 {64 683
Nuomner of siics 24 e i — — e 23
Expunsion airspace:
Cubie yards (in
thousands) 139,124 e 31200 (18,668) -— {16,249) 134,707
MNurmnber of sitcs i3 {1} o e 13
Total availabic
airspace:
Cubic yards {in
thovsands} 83181 = 32400 — {42331 (ledizs) 299,292
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Changesin

Halance a3 of New Lamd#ills Engincering Balanee as of
Secomber 37, Expansions Avgred, Not Pormits Alrspace Estimates and December 31,
2067 Uindertaken of Divestiture Granted Consumed Design 2008
Pormitied airspace:
Cubic yards {in
thiusands} 149,967 s s — {3,730y (180) 144 6557
Numbcr of siigs 24 — — — — — 24

Expansion 2iFspace
Cubic yards {in
Lthousands} 155,524 1.805 - e {18,205} 139,124
Number of sites 13 p—

o — - - 13
Total availabic
ArSpace:
Cubic vards {in
thousands} EHRIEVH 1&g L ——— (5.730) HERERY) 283 181
Mumber of sies i s ——— —
Changes in
Balance as ol New Landfills Engineering Balance a5 of
Decomber 31, Expunsions Acquired, Net Permits ALFSPAGE Estimates and Decombar 31,
2008 Underiaken of Divestinge Lyranted Consumned Desion a7
Permitted airspace:
Cubic yards (in
thousands} 93,676 — 53 T30 {5.456) {511) 149,967
Muomber of sies 2 4 — — — 24
Expansien airspace:
Cubic vards {in
thonsands) 127,409 BAD4 26,547 (7,036} 155,524
Numbser of sites i2 i 3 {1} - o 13
Toial availablc
airspace:
Cubie yards (i
thousands) 223 (%8s S.504 7 7RG - LE4558) isily 38408
Number of stes s——— . e ——

W perform periodic ergincering reviews ol our fand(3 capacity. Based on these reviews. (here may be changes i the estimated available rematning
capacity of a landfill or changes in the pelization of sueh landliit capacity, affecting the amount of waste that can be placed in the fstere. Estimates of ihe
amount of waste that it be placed in the Thivre are reviewed anvally and are based on 8 number of Tactors, including site—speaific factors such as current
and projecied mix of wasie type; initial and projected waste density: estimated numixy of vears of life remaining: and depth of underlying waste, We
contimally Tocus on sproving the wilization of airspace through offors that include recirculating bndiill Jeachate where allowed by permt, oplimizing the
plzcement and utilization of alfornative daily gover; and incroasing iniial compaction fhreugh improved landfil] cquipment, operations snd waining,

Risk Managerent, Insurance and Financial Assurances

Our environmental risk management program inchisdes evaluating cxisting facilities and potential acguisitions Tor environmentsl sompliance. We da
sol presentiy expeet envirenmental complianioe cosls (0 inerease matortally above curreni levels, bul we cannot prodict whether recent und future
acquisitions wii cause such cosls 1o increase, We also maintain a worker salcty program that encourages saft practices in the workplaee. Oporaling
practices At all of vur Tacilities emphasize minimezing the possibility of environmente! contamination and Habality.
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The nature of our husiness cxposes us w0 tic risk of Habiilics arising oul of our operations, incliwling possible demage (0 (he siveinmiont. Such
potenlial habilitics could tnvolve. for example: (1) claims for romediation costs. personal Bigury, propesty dastage and damage (o the environment in cascs
where we may be hold responsible for the cseape of harmiful msterials; (i1) claims of employecs. customess or third partics lor personal injury or property
dantage ocesmirg in (e course o cur opaerations; of (113 claims alleping negligence in the planning or performance of work, We could also bu subjest fo
[ines and ciwil and criminal penaliies in connection with alicged violalons of regulatery requirements. Beeoausce of the naiure and scope of the possibic
euvirenmental damages, Bebibities impesed in environmoatal litigation can be significant. Our solid waste operations have third party environmental
liability insurance with liasts in execss of these required by permil regulations, subjeet W cerizn Hmiations and exclusions, which we belicve are
customary in the indostry. However, the limits of such environmenial Hability insurance may be inadeguate in the cvont of 2 major loss. Fonber, we may
b unable 10 contipue 4 carey excess environmsenlal Bability Insuranee should markol conditions fn the insurance industry make sueh eoverage prohibitively
cxpensive or otherwise unavaiable.

We have property imsurance, peneral liability, anlomobiic physical damage and Hability, conployment praciices liability, pollution Uability, dircutors
and ofiicers liability, fidugiary Hability, workers’ compensation and ciaployer’s lizbility coverage. as well as unbrella Hability policics to provide cxeess
coverage over tie underlying limits cordained in our primary goneral Hability, avtomabile lizbility and emplover’s Hability policies. Each of our issurance
policics confging 4 per occurrence or por ioss deductible for which we are responsible. Cur deductibles sange from 51,000 per foss under our employee
practices (o $108,000 for genera! Lability and $230,000 por occurrence or foss under our antomohile Hability and workers” compensation and employer™s
lizbility coverages, In addifion, we have a $500L(0G por foss dednctible wnder ur pollution liability coverage. Accordingly, we are ofTectively self—insured
for these amonats with respect jo claims covered by ow insurance policies. as well as with respact to amonnis that cxeced eur policy limits {incinding oar
mubrelta policy limils, where applivable), In the fiture, we may be exposed 1o uninsnred Habilitics which could have a materlal advesse offest on avr
Tmancial condiion, resulls of opoations or eash fows, Please read note 13{0) te owr consolidated financial statements,

[n the normml course of business, we are required 1o post pesformance bonds. insusanoe policies, leters of eredit and/or cash deposits In connestion
with the performance of mumicipal residesiial collection coatracts, the operation, clesure of post-closure of landiitis, corlain envirsmental permils and
sertain buginess licenses and permils. Bonds issucd by surety companics operale as & financial guarantes of cur porformance. We have satisfiod our
fimancial responsibitily requirements by obtaining bank icices of credit, insurance policios. performance bonds or making eash deposits,

As of December 11, 2089, we oblained performance bonds in an aggregaic amousi of approximately $76.5 million and letters of eredié in an aggicgale
emonit of 2pproximately $12.3 mitlion. supperting perfermance of landfill elosure and post—closure requirements. insurance contracts, mnnicipal contracts
and other financial assurance obligations. For a descryption of the surety bonds and Tewter of orodit eonunitments we bad jn place as of Decomber 31, 2009,
please read “Management’s Discussion and Analysis of Financial Condition and Resulis of Operations—Lignidity and Capital Resonrces—Othar
Conmaitments.” 11 in the future we arc unable to obtain such instrumcnts in sufficiont ansotwts or 4l acceplable rates, wie could be preciuded from entering
nto additional municipal selid waste colieciion contracty or oblaining or rowining landfil or (ransfor station operating pormits. Please read “—Risk
Factors~Risks Relating To Our Business—We may be wnahle 1o obtain financial asserances nccessary for our eporations. which could result in the closure
of landfills or the termination of colleeiion conlracts.”




Compelition

The solid wasie collechon and disposal industry 1s highly competitive and fragmenied and reguires substantial labor and capilal resoarees. The
wdustey presenlly includes large, poblicly—beld, national waste companics such as Waste Management, Ing. and Republic Services, Ine. fincloding Allied
Waste Indusrics, Inc.} as well as numersus other pohlic and privately-held waste companics. Cortain of the markeis in which we compete ar will likely
cempete are served by ome o mare of these cowpanies, as well as by numerous privately-held regional and local solid wasic companics of varying sizes
and resoueses, sonic of which have accumuiared substantial goodwill in their markets. We also compute with aperators of alternative dispasal [acilitics and
with coustics, muuigspalities and solid waste diztricts thel maintain thedr own waste celleetson and disposal operations. Public seetor opesations may have
{inancial advaniages over 08 hecause of their access to user foes and sietlar chavges, tax revenies and x-oxem Trancing.

We compete for collection, wansfar end disposal volume based primanily on geographie location and the price snd quahity of our services. From time
1o e, car compolilors may reduce the price of their services in an effort lo oxpand thoir markel share or service aveas o 1o win ¢ompelitively bid
municipal coatracts. These practices may cause s to redoee the price of our seyvices or, If we clect not to do 5o, 10 fose business,

The solid wastc collection aad disposal industry has undergone significent consofidation, und we encounier competilion o efforts o acquire
tancHfills, transfer stations and collpction opergtions. Competition exists not only for collection, wansfor and disposal volume but also for agquisition
candidales. We gencrally compeie Tor segnisilion candidates with large. publicly—iicld wasic management companics, private cguity backed finms as well
as shmacrous privately—held repional and local solid wasle companios of varying sizes and resonrees, Competition in the disposal industry may aige be
aflected by the mereasing national cmphasis on reeyeiing and other waste reduction programs. which may reduce the volume of wasle deposiied in
tandfills. Accordingly, it may begonc wnecoucnucnl for s fo make farther acquisitions or we may be unable 0 locate or acquire stable seguisition
camdidates a1 price levels and on terms and conditions that we censider appropriate. particulasly in markets we do ot already sorve,

Sales and Markeling

We focus our marketsg offorts on conliniag and expanding businoss with exisiing costomers, a3 well & atlracting vew gustomers, Our sales and
markeiing strategy & o provade prompt, high quality, comprehensive solid wasie colleation, tramsfer and disposal services fo oor customers al competitive
prices. We targel poential customers of all sizes, from small quantity generators to large companios and municipslitics. Becausc (he wasic collection and
disposal business s a very localized business, miost of our marketing activity 15 local in nature. However, we do have a viee president of sales who is
responsible For overseeing our sales and marketiog offonts on a company—wide bagis, including assisting in hizing and seliing compeosalion programs.

{3overnmesnt Coniraets

We arc partics to coniracts with munieipaiitics and olher sssociations aud ageneies. Many of those contracts ars of will be subjoct to competitive
hidding. Wo may not be the suecessfol bidder, or we imay have 10 sabstantiaily lower prices b ordes 16 be the successiul bidder, o addition, somc of our
spslomers may terminaie their contracls with us before the end of the contract ferm,

Muaicipalitics may annex anincorporated areas willin countios where we provide cotioetion services, and 38 a resoil, sur cugiomers i annexed arcas
reay be reguired o obtain service froin competitors who have bean franchiscd or contracted by the srnexing municipalitics fo previde these scrvices. Seme
of the local jurisdictions in whigh we currently aporate grant exelusive franchises 1o eotloetion aud disposal companics, others may do so in the fatare, and
we may orler markets whore franchises are granied by corlain municipalitics,
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Regulation

Our business is subjeet te cxtensive and evols ing foderal, state and focal eaviroamental, healih, safety and tansportation laws apd regulations. These
laws and regulations are admpistered by ihe ULS. Environmoental Pretcction Ageacy, or EPA, and varivus other Toderal, stale and locat environmental,
zaning, air, waier, iranspertalion, Jand use, heatth and safety agencics. Many of these agencics regularly inspect our eperions to menitor compliance with
these laws and regulalions. Goveramental agerszies bave the authornity fo enforee complianee with these laws and regulations and te obiain injunciions or
imposc civil or eriminal peaaltios in cases of violationy, We balicve that regulation of the waste indusiry will continue to evolve, and we will adapt fo (nture
legal and repulmory requircments to cnsurs complianee.

Orr operstion of landiills subjects us Lo eertain oporational, monitering, site mainienanze., closure, post-closure and other obligations which eould give
rise o ncreased cosls for complimice ard correclive measures. I cormeetion with our acquisiion of landlifls and continued aperation or cxpansion of our
landiiils, we must often spend vonsiderable time (0 incrcase the capacity of ihbese landfills. We may 5e unable to oblain or mamtain nccessary poveramenta;
approvals. OUnce obtained, operating permits sre subject 1 modification and revocation by the issuing ageney. Compliance with these and any future
reguiatory requirements couid regaire ws lo maks significans capital and eporating cxpeaditires. However, west of these expenditures are made in the
norsaal course of business ard do not place us 9 any eompetitve disadvantage.

Char operations arc subject 1o extensive regulation, principally under the federal statutes desenibed below,

The Resouree Conservation and Reeovery Act of 1976, as amonded, o RCRA. RCRA reguiates the handling, iransporlation and disposal of
hazardous and nos—hazardous wastes and delegaics anthority to states 10 develop propmms lo onsure the safe disposal of selid wasics. On Oclobor 9, 1991,
the EPA promulgated Solid Waste Disposal Fasility Criteria for won—hazardous selid waste landfills under Subtitle I3 of RCRA. Subtitie ¥ inclades
location standards, factity design and operating ¢ritoria, slosure and post-elosure requitements, Bnancial assurance siandards and groundwaier moniloring,
as wall 45 corvective aclion standards, many of which had not comamoniy Beon n place or enforced at landfills. Subtitle I3 applics Lo all solid wasie landlii
ccils shal regeived waste afier Oclober 9, 1991, and, with Himited cxoeptions, required afl landlills 1o mect these requiroments by Oclober %, 1993, All slatcs
in which we operils have EPA~approved programs which implemented at feast the minumum reqnirements of Subhitle D.

The Comprehensive Environmensal Response, Compensation and Lishility Actof 1980, as amended, of CERCLA, CERCLA, which is alse knowr as
Superfund, addresscs probioms created by the release or threatened release of bazardeus substanees (as defined in CERCLAS into the
enviremment. CERCLA s primary mechanism for achieving remediation of such problems is 1o impose sirict, joint and severs) Hability Tor cleanup of
disposal siles on curreni owners gnd operators of the site, foruer site owners and operalors at the time of disposal and partics who arranged for disposal at
the facility {i.c.. generators of the waste and Uansporters who selectthe disposal site). The costs of a CERCLA cleanup can be substantial. Liabilily under
CERCLA is nol dependent on the existenoe or intentional disposal of “hazardous wastes™ {as defined snder RORAY, bul can slso be based upon the selease
or lhreatenind release, oven as a resalt of lawful, uninientional and noa—~negligent action, of any one of the more than 700 “hazardous substances™ listed by
she EPA, cven In minusc amounts,

The Fedoral Water Pollution Control Act of 1972, a8 amended, or the Cloan Water Acl. This sel establishes rules regulating the discharge of pollutants
into streamns and other walers of the Unitcd States (a3 dofined in the Clean Waler Ael) from a varicly of sources, inehxling saiid wasie disposal sites. i
sunall from onr landfils or transfer stations may be diseharged into suzface waters, the Clean Waler Act soquires vs (o apply for and obtaip discharpe
mermits. conduet sampling and moenitoring and, Gader certain cireumsianees, redoce the quaniity of pollutants i those discharges, In 1990, the EPA issued
additional rules under the Clean Water Act, which cdablish standards Tor management of storm water runoff from landiiils and which reguire landfills that
reqeive, of i the past reeeived, industris] wasie to obtain storm water dischorge permits. In addition, # o landfill or transfor statiou discharges wastewater
through a sewagce svsien io a pubhely—owned treatmoent works, the faeriity must comply with discharge lmsits imposed by the freatment works, Also, if
development of a land (1! may alicr or affeel “wotlands,” the ewner may have (o obiain o persit and undenake ecrtain mitigalion measures before
develapment may bepin. This requirement is likely to affcet de constrssion af cxpansion of many solid wasic disposal sites.

|G
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The Clean Air Act of 1974, as amended, or the Clear Air Ant, The Cleun Alr Acl provides lor increased lederal, stale and local regulation of the
cinission of air pollutants, The EPA hus appiicd the Clean Ak Aot to solid waste Jandfills and vohicles with heavy duty enzines, such as waste enlleetion
vehisles. Addifionally, in Mareh 1996, the EPA adopicd Now Scuree Paformance Stendards and Emission Guidelines {the “Emission Guidalines™) for
municipal solid waste landfills to control crmissions of kandfill gases. These regulations impase imits an alr omissions from solid wasic landfills. The
Emission Guidelines imposc two sets of emissions standards, one of which is applicable to 2l solid wasio landfills {or which constrraction, reeconstruction or
modification was commenced before May 30, 1991, The other spplics 10 all munizipal solid waste land{ills for which constructon, seconsiruction m
mextification was commenced o or after May 30, 19%1. The Emission Uuidelings are beiug tmplemenled by the states afier the EPA approves the
individual stare's program. These guideiines, combined with 8¢ new permitting prograns cstablished under (he Clean Atr Act, subjeet solid wasie Jandills
to significant pormitbug requircinents and, in some Instances, requins isstallation of gas reecovery sysioms o reduce cmissions to allowabic lanits. The EFA
also repulales the coission of hazardous air poliviants Trom municipal lacdfills and has promulgated regniatious that require meassags 0 monitor and reduce
suck entissions.

Climate Change. A vaiety of regnlatory developments, proposals or requirements have been introdused that are focused on restricting the envission of
wathon dioxide, mothane and pther gases knows as greenhouse gases. Congress has considered recent proposed Jegislation divected at veducing grecahousc
pas cemissions and President Gbama has isdicated s support of Jogislation aimed at reducing grecobeonse gases. There has been suppert in varions scgions
af the country lor legislation that requires reductions in grecnhouse gas emissions, and some sawes have already adopted legislaiion addresging mreenbouse
g emissions [rom various sources. In 2007, the L5, Suprense Court held tn Massaehusetts, et al, v. EPA that greenhouse gases #x¢ on “air podutant”
under the federal Clean Aw Acl and, dhas, subjees 1o future regulation. s 2 move toward regulating greonhouse gascs, on Beeomber 15, 2009, e EPA
published fs findings that eiission of carbon diexide, methane and other greenhouse gasces prisent an endangerment to human health and the environment
beeause greenhouse gases are, aceording o EPA . contributing to climate chauge. O Oetober 30, 2009, the EPA published the grecuhouse gas seporting
final rule, cifvetive December 29, 2009, which estblishes a new comprohensive seheme reguiring gerlain spegilied indusiries as well as opoyators of
stationary sources emitling maore than established annual thresholds of carbon diexide-cguivalent grecuhouse gases to investory and report their greenhouse
gas emtissions ansoathy. Municipal solid wasie landfills are snbicet fo the rule. EPA preposed regulations that would require 2 reduction in emissions of
greenhwuse gases from metor valicles, Finally, sccording to the EPA, the final motor vehiclo greenhouse gas standards wifl tigger construction and
operating permit requiressents for stationary sourees. As a resalt, the EPA has proposed (o tailor these programs such fhiat only Jarge stationary sourees will
b reiguived Lo have air permits thal autherize greenhouse gas emissions.

The Occupational Safety and Health Act of 1970, g5 amended, or OBHA, OSHA cslablishes ecrtain emplover responsibiiities, including maintenanes
of & workpiaee free of recognized hazards hikely 1o cause death: or serigus injury, compliznce with standards sromulgated by the Occupational Safety and
Health Admnnistration and vavious recond keeping, disclosure and procedural requiremenis. Various standards, ineluding standards [or watices of hazards.
safoly In oxcavation and domolition work ard the handiing of ashosies, may appiy 1o our operations,

Flow Contral/Interstate Waste Restristions. Cerluin penmits and approvals, as woll as cerlain state and loeal ropulations, may Hmit a tandiill or transies
station t¢ soeepting waste (hat eriginates from speciBed geographic arcas, resteint the imporiation of sut-of-slaie waste or wastes originating oulside the
tocal Jurisdiction or eiherwise diseriminaie against non—local waste. These restrictions, generally known as flow contral restsictions, arc confroversial, and
gome courts have held that some flow conlrol schemes vioiaic constitutional linits on slate or kocal regulmtion of Interstate commuoree. From time o time,
lederal legislation is proposed that would sllow some Jocal Now control sestrictions, Although no such fuderad fegislation has beor enacted W date, i such
fedeoral Jegisiation should be enacted in the Tutare, states in which we own landéiHs conld Bt or prohibit the impertation of out—of-state waste or dirgel
that wasles be handled at specified facilities. Sugh stale actions could adversely affect owr fandlills. Thuse restriclions could alse result in highor disposal
costs For van coilection operations. 1 we were unable 1o pass sush higher costs through 1o our customers, our husiness, Tinancial condilion and operating
results could be advorsely affvered.
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Paba el Lomitenis

Cerin state sad local jurisdictions may abso scek 1 ondorce Dow controd rostrictions threugh local legisistion or congractually. In cerdin vases, we
may clect ot 1o challenge such reswrictions. These restrictions coid reduee the volume of waste going 0 landfilis in conlain arcus, which may adversely
affeet onr ability 1o operste our landfills at their fall capacity and/or reduce the prices that wo can charge for landfil! disposal services. These restriclions
may aigo result in higher disposal costs for our celicction uperations. Il we wore unable o pass such higher costs through to our customers. our basiness,
Minancial condilion and operating resulis could be adversely affonted.

Sratiz and Local Regulation. Each stale in which we now operate ar may epdrate In the futare bas Jaws and regalations goveming the generation,
storgge, reabment, handizug, tansporsation and disposal of solid wasic, ceerpational safeiv wsd health, water and air pollution and, i most cases, the siting,
design, operation, maintenange, closure and posi—closure mainicnance of landiils and transfer stations, Stale and local permils and approval Tor hase
aperations may be reqeired and may be subicet o periedie renewa!, modilcation or revecstion by the issuing ageneies, [n addition, many states have
adopted statutes comparable o, and I some cases more stringent than, CERCLAL These slatuies impose sequiremessts for investigation and eleanup of
contarmnated sites and Tiability for costs and damages associased with sueh siies, and some provide for the imposition of Hens on properly owned by
respomisible partics. Furthermore, many menicipalitics also have ordinances, loeal laws and regulations affecting our operations.  These mchude zoning and
health measuees that Himit solid waste mamgoment activiaes o spegitied sies or activities, Sow corseel provisions thet divect or restrict the delivery of solid
wazles to speeific facilsies, laws that grant the right w0 ¢stablish (ranchnses for colfcetion services and then prt such franchises out for bid and bans or othicr
restriztions on fhe movement of solid wastes info a nwnicipality,

Permils or other land use approvals with respect 1o g landfill, as well as statc or jecal laws and segulatious, may specily the quanity of waste that may
e aeccpied at the land AT during a given lime period andror specifly the types of waste that may be acecpted at the Iandfill. Onee an operating permit for a
Tandfill s obiained, it must generally be renewed poriodicatly,

There bas been an inercasmg trond at the state and loeal fevel lo mandate and encourage waste reduction and recychng and to projibin or restriet the
dizposal is Bndiills of coriain types ol solid wasles, such as vard wastes, beverage coutaners, washredded dres, lead—acid batterivs, paper, cardboard and
houvsehold apphiances. The enactmoent of regulations reducing the volutie and types of wastes available (or transport o and disposal in landfiils could
prevest us from operating our (acilitics gt their full capacity,

Muny states and local jurisdictions have emacted “bad boy™ laws that allow the ageneies that have jensdiction aver wagle sorviges conracts of pennits
1o deny or reveke these contracts of permiis based on the applicant’s or permit koldes’s complisnce history. Some states and local jurisdictiens go Turther
and consider the compliance history of the parent, subsidianes or aflilisted companies, in addition to that of the applicant or permit bokder, These kaws
authorize the agengies 10 make determinations of au anplican!’s or permit helder's ltuess 10 be awarded a contract Lo operate 2nd 10 dony of revoke g
comtract or permil beeause of unfitness unless thore is a showing shat the applicant or persit holder hzs been rehabilitated theough Lhe adoeption of varicus
operating peheies aud procedures put in place 16 assurce (swre complizace with apphicable laws and regulatious.

Some slate and lacal suthorilies enforee cortain lederal laws in addition fo statc and local fawes and regulations. For crample, in sumie states, RCRA,
OSHA, parts of the Clean Alr Ast and pants of the Clean Waler Act are enforced by locs! or state anthoritics insicad of the EPA, and in some states those
laws arc enfbreed jomtly by slale or tecal aud federal authorities.

Public Uity Regulagon. In many states, public anthorizies regulale the rates (has land 61F operators may eharge. The adoption of mic reguiation or
the regduction of currenl rates in stafes in which we own landfills conld adversely affect our bustness, financial condition and gperating resulis.
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1 alvie ol {rssterniis
Reaspnality

Based or our ndusiry and our besteric rends, we expeet our operations lo vary seasorally, Typieally, revenoe will be highest in g sccond wisd third
cakendar quariers and lowest in the first and feurth ealendar quarters, These scasonal variations ace primarily due o Hestugtions In wasts volumes, We also
cxpeet that our operating expenses may be higher during the winter months duc 10 periedie adverse weather conditions that can slew the colleciion of waste,
resulting i highor labor and operational costs. Please read “—Risk Factors—-Risks Relating To Owr Business— Scasoual fluctuations will cause our
hasiness and results of operations 1o vary among auarters, which conld adversely affoet our stock price.”

Employess

As ef December 31, 20602, we had approsimaiely 996 full-time employees. A group of 18 employees at one of our locabans is represented by 2
union, 1 206, we negolisicd with the snian for a now collcgtive bargaining agreement which haz s term exiendiug unii! March 2011 We have not
cxpericneed sny work steppages, and we balicve our relations with otr employees are goed.

Availabie Inforsmation

Wi eleetronically file eertain documents with the Scenritics and Exchange Commission (the SECY. We e sapual reports on Form 10K guarierly
reports on Form 100 and eurrent eeporls on Form 3K {as appropriaic); along with any related antendmonts and sapplemests thereto, From
time-1o—time, we may also file regsiration statements and refated documents in conpection with cquity or debi offorings, You may read and copy any
materials we file with the SEC at the SECs Public Reforenec Room at 100 F Strect, NE, Washington, DC 20349, You may obtain infernmtion regarding
the Fublic Reference Roomt by calling the SEC at 1~808-SEC-0330. i addition, the SEC maintains an Internes websste at www sec.gov that covsains
reports and other information regarding registrants that file clectronically with the SEC.

Our infernet website is www. weawaste gom. We nmke available free of charge through the “Inyvestor Relations—SEC Filings” section of sur internor
website cur annual report on Fonm 16K, quaricrly reports on Form 10-0, current veporls on Form &K, and amendiments 1o those seports (iled or furnished
pursuanl 1o Sveion (3(a)or 15(d) of the Scourliies Exchange Act of 1934, as amuended, 4s soon as reasonshly practicable after we elegironically file such
material with, or furnish & to, the Sceuritics end Exchange Commission.
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ltems LA, Risk Factors,
Our husiness, Gnancial condition, and financial sosults are subleet fo varions nsks, ncluding the ollowing:
Risks Relaung Toe Our Business

Currept U5, ceonomic conditions and the related decline i construoiion agtivity, as well as any futre downtums, has reduced and may contipae 1o
reduce our volums sad/or pricing en our serviees, resulting in degreases in our revenue, profitabiity and cash ows,

Our business is affected by chenges in national and general eccononne factors thae ave ouiside of vur control, fncluding cconomic activity. consume:
confidence, interest rates and access to capital marksts, Although our services we of ap essoniial pature, a weak economy gencrally resulls in deereases in
volumes of waste gencrared, which deercases our revepues, Throughowt 2008, we beliove that weakening eeonomic conditions have impseted the volume
of wagte we have collectad and disposed of,

Additinally, consumer uncertainty and the foss of covstmer confidence may Hmit the nunber or amount of sesviess requesicd by cugtomers and our
ability 1o inercase eustomers” pricing. During weak ceonamic conditions we may also be adversely impacied by castomers” inability to pay us in 3 timely
mannger, ifat all, due 1o their financial difficulties, which could include bankrustcies.

Increases in the costs of fucl may reducs gur operating margins,

The price and supply of fuel necded io run our colleelion and transfor rucks and oar landfill cquipmoent is pppredietable and Mugnaies based on ovenis
vtitside our control, including geopoliticst developments, supply and demand for oil and gas, actions by OPEC and other oil and gas producers, war and
upresl in ol producing eountrics, regional production patierns and envirenmerite! concems. Any sipnificant price escalalions or reductions in the supply
could inerease cur operatisng cxpensas of nterrupt or curtail ous operations. Fatlure te offsel z# or a portion of any increased fucl costs through inercascd
fees or eharges wonid reduce our operating margins,

Changes in inierest rates may affeel our profitability.

Qur avquisitions could require Us 1o ineur sebstantial additional indebtedness in the fulure, which will increase our interest expense. Funther, 1o the
extent that these borrowings are subject to variable rates of interast. Increases in interest rates will increase our interest expense, which will affoet our
profitability. In comeetion with the restracturing of our long—term debt in July 20006, we eptered into a swap agreemonl offcetive huly 11 2006, wher we
agreed (0 pay 8 (xed—rate of 5.64% in cxchange for three-month Neating rate LIBOR. This interest sate swap expires on November [, 20140, With the
placement of this swap agreement, we bear exposure to, and are primatily affecied by, ehanges in LIBOR rates on the unused portios of up (o $150 million
of eur eredit facility. As of December 31, 2000, 582 5 million was subject {0 the effees of the swap agreement, A 100 basis point inorcase in LIBOR
interest eates would result in swap incoms of approximately 30.8 nullion annually whiic a 1(%) basis point decrease in interest rates would resultin $G.8
mithon it swap oxpense, in addition to any mark 1o market effeel on the fair value of the swap, As a result of the swap, the decroase In inferest vates that
began in Septembor 2007 reduced our cash flow and negatively impacted our pro-tax carnings by $7.2 million, $3.2 willion snd $0.3 million in 2009, 1508
and 2007, respoetively, Considering the rales in offoct ai December 31, 2009, the impact of the swap agreemen iz estimated to result in 4 $6.8 miltion loss
refarcd 10 the realized ponlion of the inlorest rate swap over the mext 12 months,

We rmay nol be sugeessful in expanding the penmittad eapacity of our ewerent or fnure landfills, whick couid vesuiel our growth, mergass o disposal
costs, and rechice onr operating rmarging.

Cur ability te mrect our growth objoctives depends in part on our abilily to expand landiil capacity, wheiher by acynisttion or expansion, Exhausting
nepmilied capacity at a fand (1l would restrict our growih, and reduce aur (inancial performance in the murket served by the landfil sinee wo would be
{orced to dispose of vollested waste at more distant landfills or at landfiils aperaied by our compelitors, thereby ineyeasing our waste dispesal
exponses. Although we Bave reccived final permits on expanstens al our existing landfills, there may be chalienges, comments,
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oy delays regarding the eonsituciion of spegific cells that could have an adverse effect on our operations in these markets, Obtainng reguired penmits and
approvals to expand landfills bas become increasingly difficelt and expansive, reguiving numereus hezrings snd complinnee with various zoning,
ervirpnmental and regulatory laws and drawing resislanee from ditizens, cvirenmestal o other groups. Bven if permils are granted, 1hoy may comain
burdensome Lomms and conditions or the timing required may be extensive and could affect the remaining capaeity at the lamdfill. We may choosc o delay
of forego tek—in acquisittions m markets where the rommntng lives of cur landfils are relativedy shon beesuse increased volumes would further shorien the
livos of these Tandfills,

We are subjeet 1o eovivonmental and safity laws, which restriet our operations and inercase our costs.

Wi are subjeet o exlensive federal, state and local laws and vepulations relating 1o envinonmental proleetion and vecugational safety and heafth, These
inciude, ameny other things, faws and regulations govarning the sae, Ureannest, storage and disposal of wastes und materials, air qualily, water guality snd
the remediation of contansnation associated with the release of hazardous subslances. Our companee with axisting rogulalory requisenenis is costly, @nd
ceminued changes in these regnlations could incrcase our cosmpliance costs. Governmend laws and regulations ofien require us 1o enbance or replage onr
couipiment and o medify landfill operations and may, in the future, require us o initiste final closnre of 4 landfill. W arc required 1o obain and maintain
permits that ase subjeof ta sirict regulatory reguirements and arc diffiesit and costly o obtais and maistain, We may be unable to maploest price incroases
sufficient to uffsct the coxt of complying with these Jaws and regulations, In addifion. reguiatery chauges eonld aceeierate or incrcasc expenditires lor
closure and post-closure monitoring at sobid waste fseilitics snd obligaic us to spend sums over the amounts that we have scerued.

We may become sabjoct (o environmental clean—up costs or liigaien that could euntail sy business opcrations and materially decresse our earnings,

The Comprehensive Emvirenmental Response, Compensation, and Lighility Act of 1980 as amended, or CERCLA, 4nd amlogons stute laws provide
forthe remediation of contamninated factlitics and imposc sfrict foint and several Hability {or remediation costs on curent and formey owness or operators of
a faettity a1 which there has been a release or a threatened redease of & hazardons substance. This liability is also imposed on persons who arrange lor the
disposai of and who transpert such subslances o the facitity. Hondreds of substaneces gre defined a5 hazardous under CERCLA and Bheir prescuee, oven in
small amounts, car rosult in substantial Hability., The expense of condacting a elennup can be significant. Notwithstanding e cfforss io comply with
upplicable regulations and w avoid ransperting and receiving hazardous schstances, we may have Hability becansc these substanees may be present in
wasic eollected by us or digposed of in oor land§lls, or in wasic colleeied. transported or disposed of [n the past by companies thal we acqure even i we did
not colieet or dispesc of the waste swhile we owned 1he lendfill. The sclual costs for these Habililics sould be significantly preater than the amounts that we
might be reguired 10 acerae on our flnancial stslements from Hme fo time.

in adddion 16 the costs of complying with envirenmenlal regalations, we may incur cosis o defend against [Hipation brought by governnent agencics
and private parlics. As 3 resull, we may be requirad (o pay Fines o1 our permits and Heenses may be modificd or reveked, We oy in the fusare bea
dofendant i lawsnils brought by povernmental agencics and privewe parsics who asser claims alleging cuvirernental danmge, persoml injury, preperty
damage and/or vielations of permits and Beeoses by us, A sipnifieant judgmeat agaiast us, the loss of asignificant permit or Keense or the hmpositen of a
significart fine conld cuntall our Mmincss aperations wed may deersase our carmings,

O acergals Jor ladfid olosuce and post-closie costs may be inadeguate, and par carnings would be lower i we are required 10 pay or zoorue
additional amonns.

W are requived Lo pay elosure and posi-closure cosls of any disposal facililics that we own or eperate. Wy dcerne for future elosnre and post-closur
costs of our owned fandfills, generally for & term of up to 30 years, based on engincering cstimates of fulure reguirements associated witk the Msal landfill
design and closure and post—closure process. Please read “Managemont™s Discussion and Analysis of Finaneial Condition and Resnlis of
Onerations— Critical Accounting Estimates and Assumplions.”™ Qur obligations w pay closure and post—clesure costs, meluding for monitoring, may
exgeod the amount we acerued, which weuld adverscly affeet owm cammys. Expendiisres for these costs may Increase as & sesull of avy federal, staig or
tocal government regulalory action, including changes in
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closing or monitoring sctivitics, rypes and guantities of muaterials used ot the period of required post-closare moniloring. These Geotors could substantially
inciease our operaling costs and therefore impair our abiliky 3 invest in oar existing felitics of sew facllities. The amount of our sceruals is hased upon
eslimates by managemeni and engincors and pocotntanis, Wo revicw al fzast annvaily our cstimales foe closure and post—ciosurc costs, and any chasge in
our cstimates could regrire us to acernc additional wnounts,

We may be axable o obtain financial assurances neccssary 1or our opevations, which could sestdt in the closure of landfilis or the termination of
collcction contracis,

We are reguired to provide financial assuranees to govornmental agenvics under applicable environmental regulations relatng fo land (3l clesure and
posi~closure obligations, our landfill operstions, and other collection and disposal contracts,. We sausly these financial assusaners requrements by
providing porformanes bonds, letiers of credit, Insurance palicies or trust deposiis.

Our business (s capital idensive, requiring ongoing cash outlays that may strain or consume onr gvailable capiial snd foree us to sell assots. incur debd,
or sell sowity ou unfavorable terms.

Qur ability 10 remaly competitive, grow and maintain opesations Jargely depends on our cash flow [kom opcrations sud aceess o capial. Maintaining
our ¢xisting operations and expanding them through internal growsh or saequisitions reguires large capital oxpenditures, As we underiske more segaisitions
and further expand our operations, the amotint we cxpoend on capilal, clasure and post-closare and remedianon expenditures will incresse, Thesc increases
in gxpenditores may resalt in lower Jovels of working capiial or require e to finance working capital deficis, W intend fo continae to fumd our cash needs
ihrough cash Tlow from operations and borrowings under our oredit fackiity, iTpecessary, However, we may reguire additional equity o1 debt financing to
fund our growth,

We do rot have complote controd over our future performanee becanse it is subjeet to peneral economie, peliticsl, fhumelnl, sampentive, lepsiative,
regulatory and other factors. 1 is possibic that our busingss may not gencrate sufliciont cash flow from operations, and we may not otherwisc have the
capilal waources, 1 allow 1s (0 make necessary capitad expenditures.  this seeurs, weo may have 1o seif assels, regirictore o debt or obtain additional
cqguity capilat, which could be diluitve 1o our stockholders, We may not be able (o take any of the foregoing actions, snd we may sof be abie to o so on
Leerms favorable to us of our stockholders,

Goverpmenial authorifics may cnact climsate change regrlations that could increase our costs to eperate.

Eavironmental advoeacy groups and regulatory agencics it the United States have been focusing constderable atlonlior on the cmissions ol
greenhouse gases and their potential role in climate change. Congress has considered recont proposcd legislation direeted at reducing groenhouse gas
craissions and Prosident Obama has indicated los suppart of leguslation simed at roducing greeabouse gases. EPA hus propesed roles (o regulate greenhouse
gases, regional indtiatives have formed to eontrof greenhiouse gases and coriain of the states In which we operate are contenplating sir poliudion comtrol
regulntions that sre more stringent than cxisiing and propased Tedorat rogulations, in particular the regalstion of cmissions of greenhouse gases. The
adoplion of laws and rogalations 10 implement ¢ontrols of greeshouse gazes, including (he imposition of fees or taxes, could adversely afiel our colleotion
and disposal opcrations. Changing environmonial rogulalions conld reguire us 10 f2ke any number of aclioss. ncluding the purchase of emission sliowances
or installation of additiona] polhuion cortrol techuelopy, and could make some pperations kess profitable, which could adversely affeet cur results of
aperabions.

ingreascs in the costs of disposal may reduce our operating margins.
We dispose of appreximately one—third of the wasic thai we coliect in landfills aperated by others, buai that rate may inercase i the future, We may

oy ncrcasey i disposal foos pald o thisd partics or in the costs of operating oor ows iand ks, Falre {0 pass these costs on (o o customiers may reduse
Our opcrating margins.
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frereases in e costs of lebor may reduve our aperaling wiatyins.

We compete with other businasses in our navkeds [or gualificd emplovees. A sbontage ol qualificd employees would reguire us (o enhance sur wage
and benclits packages 10 conipete more cffectively Tor caiployecs or o hirg more ¢Xpensive essporary cmployees, L.abar is our second largest operating
cost, and even relatively small inereascs ik kabor costs per emploves could materially affcel our cost strocture. Fadlure to stuact and rolain qualificd
cinpleyecs, o contrel our labor costs, or (0 recover any increased fabar costs through mcreased prices we charge lor our services or sthorwise oflset sach
inereases with cost savings in other arces may seduce onr operating marging

Inereascs in costs of insurance woukl rednee our sperating margins.

Onc of our largest operating eosts is for insurance coverage, including gencral Habihty, automaobile physical damage and liability, property,
srploymen| pragtices, pollution, dircetors and sfficers, fduciury, workers” compensation and employes™s liability coverage. a8 well as smbrells Habifiey
policies e grovide excess coverage over the underlying limils contained in our primary poneral Rabitity, sutomobils Hability and cmployer’s liabitity
polieigs. Changos in our oporsting experionce, such as an ncrease in agaidonts or lawsuils or 3 catastrophic tosg, cotld c4USC BUP INSUFANCTE SOUS 1 IRCTCASC
significantly or could cause us to bo wnable (0 obtain cortain inserance. Inereascs in insurance cests would reduee our operating marging. Chingos in our
ipdustry and perceived nisks in our business could have a sinsilar cffect.

W may not be able o ruainiain snfliciont insurance coversge 10 cover the risks assosiaiced with our operations, which could rosult i uninsured losses
that wotld adversciy affect our financia! condilion.

Inicgrated non—hazardous wasic companics are caposed Lo a2 varicly of risks rhat are typicaily covered by inssranee arrangemonts. Howover, we snay
noi be able to maintain sulficient insurance coverage 1o cover the risks associzted with our operations lor & varicly of rcasons. [NCFCasss in Misurance Cosls
and changes i the {osurarce rrarkets may. piven our resources, imit the coverage that we are able 16 maintain or prevent ns from insuring agaiast corfain
risks. Large or uncxpeeted fosses may cxcoed owr policy limits, adversely affecting our results of operations, and may rosult in the (erminstion or Hmilation
of coverage, caposing us 10 uninsured dosscs, Soreby advorsely affecting our fimancial condition,

Cur fatlsre (o remain compeBifive with our numrous compefitore, some of which have greater resources, could adversely affeet our ability to retain
exisiing customers and ohtain foture business.

Cror industyy is highly compelitive, We competc with agge commpanics and municipalities, miny of which havg greator financial and operudional
resourees. The asrrhazardous sobid waste eoHlection and disposal industry includes large natienal, publicly-traded waste menagement compnics; regional,
publicly=heid and privaicly-owned companies: and nwnerous staall, locad, privately~owned companies. Additionally, muny countics and munisipalitics
operaie their ows waste collection and disposal facilities and have competitive advantages not availeble to privaie enderprises. We also encomfor
comprelition from alfernatives to landfil} disposal, such as reeyeling and incineration, tha benefit from staie requirements o reduee lawdfil! disposal, iFwe
are uzable o successfully compotle against oiir competilors, our ability 10 refuin existing customaors and obtain futuee business could be adverscly affected.

W nmay lose gonlracis through compentive Indding, carly termmation or gevemmental aciion, of we may have 10 substantiaily lower prices in order o
reliin cortain contracis, any of which would cause our revenne o decline,

We are parties to coniracts with municipalitics and other assoeialions and ageneies. Many of these contracts are o will be subiec! t competitive
bidding. W may not be the sacccssiul bidder, or we may have Lo sabstantislly tower prices in onder o be Ihe succossind bidder. In additon, somc of owr
enstomuers mav terminate their contracts with us Sefore the ond of e contragt lerm, 1fwe were not able to replacc revenue from contrasts lost rough
competitive bidding or carly orminasion or from ioworing prices or from the rencgouation of oxisting confracis with other rovenne within & reasenable ime
period, sur revenue conld decline.

Mupicipalities may annex unincerporated arcas within counfies whore we provide collection services. and as 2 resuli, our enstomers {n annexed arcas
muy be roquired o ebtain serviee fiom competitors who have boen lranchiscd
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or coniracted by the annexing musieipalities 1o provide sthose services. Some of the local jurisdictions i which we currenty sperate grant exclusive
franchiscs to collection and dispesal companics, vthers may do so in thie future, and wo may oater markats where frenchises are gramod hy corain
municipalities, Usless we are awarded a fanchise by those munieipalitics, we will losg eustomers which will canse ow rovenue 1n doghne,

{Comprehensive waste planning programs and initiatives required by stale and local govermments may reduce desand for aor services, shich could
advarsely affect onr wastc volumes and the price of our land R disposal serviees,

Many of the states in which we operate landfitls reguire counties and municipralitics fo fermulate somprehiensive plaos to reduce the velnme of soid
waste disposed ol in landfills through waste planning, recycling, composting or other programs. Some state and local govermnents mandaie wasle reduction
at the sourcs and prohibit the disposal of certain fypes of wastes, such as yard wasics, at fandfilis. These actions inay seduce the velume of wasic going to
landfills in cortain areas, and theyefore our landfifls may not continue Lo operate at currently ostimated volumes or they may be unable to charge corrent
prices for land{ill disposal sorvices.

£florts by Jabor unions o orgenize ouy cmployees could diverl marsgoment attoation and mcrease our operaling cxpenses,

in HE, we megotiated with the unios for 2 new colleetive burgaiuig agreenient which has a term oxiending waail Mareh 201 1. As of Degember 31,
2009, there were 18 emplovees in that group. Additional groups of anplovees may seck union representation in the future, and the segotialion of collective
bargaining agreements could divert management aitontion and sosaltin increased oporsting expenses and fower net income, 1 we are unable lo negotiate
aecepiabie collective bargaining agreenients, we might beve 1o wait thipugh “cooling off” periods, which arc ofica foltowed by union-initiatad work
stoppages, meluding sivikes. Deponding on the tvne and duratiou of these work stoppages, o operating cxpenses coald increase significantly.

Cuerool ang proposed faws may restrict our ability (o operaie across foeal borders which covid affect our manngr, cost and feasibility of doing
busincss.

For (he vear ended Decomber 31, 2009, approximately S2.6 mllion, or 1.1%, of oue revenue was carned from the digposal of waste (hat is geacraied i
4 stake other than the state where 1Us disposed. As a result of the acguisition of Live Fanh, LLC and i opersfing subsidiades. wo anticipate thal s
increasing portion of our revenue will be cayned from the disposal of sut-ol—siate waste, including waste that is disposed of at owr Sunny Farms Land(ilin
Ghin. Some states have imposced restriciions on codlection routes and disposal locations. Onher states, like Ohio, impose certain foes on out—-of-gate wasic
that is disposed of in Ohio, whick may reduce operating margins (o the extent such Jees cannof be passed on te our costomers.  Furthermore, our eoflection,
transier and land{ill operations may alse be affected in the fnturs by proposed “flow controt” legislagen that wonid allow state and lozal govemments o
dircet waste zeneraied within thelr furisdictions ta a specHic Tacilivy Tor disposal or processing. Morcover, in the fufere, our operations may be affceled by
proposed federal legisiation anthorizing glates to regulate, limat or perhaps cven prohibit infterstate shipments of waste. £ thus or similar lepisiaton is
ciagted, state o1 loeal governments with jurisdicnion over our land{ills could aet 1o limit or prolubit disposal ar proecssing of out—of—siaie waste in our
landliils, whother colleeted by us or by third parties which conld sffeet our manner, cost and feasibility of doing business.

Poor deeisions by our regional and lecal imanagers could sesalt in the loss of customwrs or an inereasc m sosts, or adversely affeet var ability 1o oblais
future business,

We manage our operations on a deceniralized bagis. Therefore, regional and loeal managess have dic sathornily o nake many decisions coneeming

their pperations withoul oldaining prior approval from execulive officers. Poor decisions by regiona! or local managoers could result In the boss of customers
or an incroase in costs, or adversely affoct cur ability 1o oblain future business.

4
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We are valnerable to faclors affoeting ovr local markets. which could adversely affoel our stock price relalive to our compatitors.

The non—hazardous waste business is Tocal In patwre. Accordingly, our business in ove of more regions o7 local markels may be sdversely alfcoed by
events and ccanotmic condilions relating (o those reglons of markets even if the othor repions of the country are not affected. As a rosull, our fivancial
performance may nof compare favorably (0 our competitors with aperations in other regions, and our stock priee could be adverscly affected by oy inabiliey
1 cempete elfectively with our campenitors,

Seagonal flugtuauons will cause our business and rosulis of operations to vary among quaricrs, which sould adversety alfect vur stock prive.
¥ 4 ki P

Based on historie vends expertenced by the businesses we have acquired, we axpect owr aperating rosulls 0 vary scasonally, wilh revonue iypically
feweest in sbe fust quarior, higher in the sceond snd third guarters, and sgain lower in the fourth guarier, This seasonality gonerally reflects the bower volume
of waste duriug the wintor menths. Adverse weathor conditions segalively affoct wasie collociion praductivity, rosulting o highes labor and operational
costs, The general inereasc In procipitation doring the winter months inercases the weight of collvcted waste, resulfing in higher disposal costs, as costs arc
ofton caleuiated on & per ton basis. Bocause of these faclors, wo expoct operating income (v be generally lower in the winter months. As a resylt, our
operating resoils may be segatively affected by these variations. Additionally, severc weather during any tsse of the year can negatively affect the costs of
colicction and disposal and may cause lemporary suspensions of our collection and disposal scrvices, Long pevieds ol inclemont weathor may interfere with
collection and landfdl operations, delay the construction of tanditll capaeity and reduce the volame of waste generated by our customers. Any of these
eemditfions can adversely affcet our business and results of operations, which eovid negatively affect our stack price.

Risks Relaling to Our Acguisitions

On Decombxr 31, 2009, we consummmated e acquisition of the Live Earth Companies, which included cortain assets and relaiod Habiites held by
Live Earth, LLC that relate wo the Live Earth Companies. The consideration for the Live Earth Companics consisied of $19.7 million in cash whigh includes
working capital of $0.9 miftion, the wssuance ol up lo 5,555,556 shures of our commten stock, which includes 3,555,556 shares ihat were issued at closing
and up 10 2,000, 04K shares of onr common slock ghat may be issued pursuast o coriain carn—out provisions (the “Eamr—0ut Shares™). The acquisition of (he
Live Earth Compsnies s subjoet 1o various risks, including the fellowing:

s Foliowing the acauisition of the Live Earih Companics, wndividoals affiliatcd with Live Barth bencficialiy own approximately 14.3% of owr
outslanging conunon stoek and conld bopeficially own wp o 21.8% of our common slock if the Ean—out Shares are issuved. Aceordingly, these
individuals have significant voling power and pofential influcnee and control over our company. This conceulration of ownership and the potential
ability o significastly inflneuce our managoment and affairs may have ihe offcct of preventng or dissouraging frapsactons involving = polontial
change of control o may otherwise advessely aficer us.

o Cazh cxpenditures and capital commiiments assoemied with our acquisition of the Live Eanth Companics may croate signmficant hguidity and cash
flow risks for us, sud we may inerr substantial debt in order (o salisfy our obligations.

o The integration of WCA 2ad the Live Earth Companios may usi be completed suceessfully, cosi~efTectively or om a fimeky basis,

If railway access 1o the Sunny Farms Landfill, which is one of the Live Barth assets that we acguired, wers Hinited o prohibited due fo the
ierminalion of the curreni contract with 2 Class | railrcad operator or otherwise, (he operations of the landiil would suffer.

L]

Ouy limited experivpee with raib-based wasic disposal may reduce the expected benefils of the acquisition.
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« | approval of the iransfor of control of the Sunny Farms Land{il by the Ohio Environments! Protection Agency is delayed or denied, the
aequisition of the Live Barth Companies could be a1 risk or completely unwound.

e I material disnosed of at the Sunny Farms Landiill is reclassified by the Obie Attoroey Geneeal or auother regnlatory auihorily. we could face
higher fees or civil money penaliszs that could negatively affect the profiebiliey of our operalions at the Sumy Farms Landfil.

» Hwe are inable to identify and successiully zequire and imtegrate additional wasie collection operations in e castera United States that permit us
1o leverags the acquisition of thy Live Barth Companics, the long—term benglits of the aequisition could be diminished.

* Agshares of our cormman stock Sssued i the acquisition the Live Earth Comipasies become oligibie for ressie {which in miost Instancas is nol carlier
than 18 mouths frem the closiug dafel, cvr stack price may suffer z significan decline s a sessl of the sndden Inersase in the vumber of shares sold
in the public market or market porseption that i inereased number of shares available Tor sglc will exceed the denisnd for our comumon stogk,

We may be unsble o identifly, complete or intograle futme acguisitions, which may harm our prospeets.

We may be unable to ’eniffy appropriate acqwisition eandidates, 1 we do ideutify an appropriste acquisition camchdate, wo may not be able in
negelidle scecptble terms ar Grance the goquisition o, i the acquisinion ocours, offeetively iulegrate the sequired business into our existing
business. Negotiations of pofentisl scquisitions and lhe inicgration of acgquired business operations require a disproportionale amoust of managemenl's
attention and opr resovrces. Even 1f we complete additional acquisitions, continned finzncing may not be available or avaslable on reasonablic terms, any
wow businesses may nol goueraie revenues comparable o onr existing busincsses, (the anticipated cost efficiencics or svnergics may nol be realized and
ihese businesses may not e integrated successiully or operated profitably or averctive & ong carmings.

We compeie for acquisition candidaics with other puichasers, some of which have greater linaneial resources and may be able ¢ affer more favorablc
termns, thus Hwiling our ability 1o mow throngh scquisilions.

Other companies in the solid waste services industiy alse have a strategy of scquiring and consolidating repional aud jocal businesscs. We expect that
@ the consolidation trond fn our indusiry continues, the competition for acquisitions will inarase. Competition Tor acgnisition cendidaios may make fewer
aeguistiion opporauitics available o us or make HOse CPPONUNINGS WO SAPENSive,

I connection with Tinascing acquisitions. we may fueue additional indebiedness, of may ssue additional eouity fueloding common stock or meferred
stock which would dilute the ownershnp pergontage of existing stockholders.

We inlend o finance acguigitions with available cash, borrowings ander our erodit facility, our cquity uchiding comenon stock of preformed siock, ora
combination of these means. As a result. we may incur additional indebicdness or issue additionad equaty which would difuie the owuership pereentage of
existing siockholders. Our credii facitity coutains cuvenants restricling, amonyg othor things, the ameount of addilioual indebiedness. We may offer equity as
some or all of the consideration for cortaiu scguisitions. Gur abitity 1o do so will depend fu part on Uhe atrsgtivencess of our equity, This atiractivenass muy
depend lurgely on the capital appreciation prospects of our cquity compared Lo the cquity of our compatitors,
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Businosues that we acquire may bave unkanown lizbilities and reguire unforgscen capital sxpenditues, which would adversely allect our lirancis
sesuls,

We sy acquire businesses with Habilities that we fall {o discover, including liabitites agising {rom non-compliance with enviroumental laws by prior
ewnces for which we may be rosponsibie as the sticvessor owner, Morcover, as we mlegrate a pow business, wo may discover that required expenses and
sapital cxpenditares ar greaicr than andicipated. which would adverscly affect our fipancial results.

Rapid growih may strais our managerment, eperalional, Gnascial and other resources, which would adversety alfect our fnancial resulis.

Pursuing acquisitions requires significant lime fron: our semior management. We may also be required Lo expand our operztional mnd finsneial systoms
and controls and our managomant information EYSICHIS cap;zb;lulcﬂ Weomay also need o attrset and wrain sdditional senjor MANBECE, technizal
prolessionals snd offier employecs, Failwre to do any uf these could restriel our abilisy e maintain and tmprove our profitability while continuing (o grow.

Our sequisitions have resalted atd future acquisiions we make may continue to result 1 significant goodwill and other intangible asscts, which may
reed (0 be written down i performanee s not a5 expected,

As of Decomber 31, 2009, we had appreximately $72.4 mithon of goodwill and other intangible assels, representing approximately 16.8% of our wial
assets. 1 we complete aequisitions at prices greater than the Tair value of the asseis acquired, we would generate additional goodwill, We are required 1o
tesl our goodwitl o Jeast annvally For impairment, whish wosld reguire us to incur a charge il we detcrmine there is a reduction in value, Any such charge
would reduce sur assets and garnings,

We may ineur charges and other inforeseen cxpenses related 1o acquisitions, which could lower our carnings.

In the pust, we capitalized some cxponditures and advances relating o scguivitions and pending acguisitions, but experse ndireel acguisition costs,
including general corporate overhead, as they arc incurred. We eharged against carnings uny snamoriized capitalized expenditures and advanees (et of any
amomnl that we estimated we wonld recover, through sale ar otherwise) that refated (0 any pending acquisition that was not consummaicd, Slarting in 2009,
all asguisitionreiatod transaction end restrueturing costs are cxpensed as incurred rather than capitalized as parl of the acguisition costs. As of Docomber
31, 2009, we expenscd $1.0 million of such eosts. We may incur more charges related fo acquisitions in Ainvre periods, which could lower owr carnings,

Risks Relating lo Our Operalions and Corporate Organization

Qur sucecss deponds on key members of our senfor managanent, the loss ol any of whom coull dismpt our castomer asd business relationships and
SUr oferalions.

We beliove that our conanned sueeess deponds in large part on the sustained coatributions of vur chairman of the board and chic cacoutive ofieor,
Me, Tom J. Fstio, Jr., our president and chiel sperating oficer, Mr. Jerome M. Kruszka, and other members of our senior management. We rely on them (o
idertify and pursue now business epporiunitics and acquisitions and to cxcente eperational stralepses. The loss of services of Messes. Fatio, Ir. ar Kruseka
or any pther senior management member could significantly imipair our abifity to ideatiy and scoure aow contracts mnd acguisitions and otherwise disvupi
oyr operations. We do not mamtain key person e ingurance on any of our senior axecutives. We have entered into employmont agreements with our
cxceutive oificers that contain nen—compete and confidentiality covenants. Despite these agreemonts, we may not be able {o retals fhese sificers and may
1ol be able lo cafores the noicompele and confidentiatity covenants in their eroployment agresmasls,
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A contrelling mieres! n our vofing stock b Beld by one [und and & small number ol individuals (ucluding managenend), which when conbined with
varions sgreoments and rights of the fund, may discowrage a changs of centrol transaction and may exert conirol over our strategic direction.

As of March 1. 20140,

& Joseph B LeConi, Danict L Clark and coripin of their aftiliates oneficially owncd approximately 13.353% of the owtstanding shasgs of owr common
s{eek

* Arcs Corporate Opperumitics Fund 11 1P {Ares) held peeferred sharcs converlible inte our comimon stoek at a price of $9.60 par share, The
preferred shares were {ssued on Tuly 27, 2006 and carry 2 3% payment—in-kind (FIK} dividend pavable semi—anmmally, Ag of March 1, 2014, the
preferred shares were immedialely convertible into 9,330,246 shares of our commun stack (represerling approximately 31.6% of the entslanding
common stock on 2 post-conversion basis). Dividends are soicly PIK Tor the firsi five years — that is, they are pavable soicly by aédmg the
smount of dividonds (o the stated value of cach sharc. At the end of five years the preforred shares wonlbd be convertible into apprc}xamqtcly
10,008,661 shares of commen stock, which based on the currestly oulstanding shares would reprosent approximately 33.1% of the post—convorsion
sharez ouistanding. Ares is entitied Lo wole tts preforred shares ag if converted {subjcet to contraciual restrictions with us), s entitled to elecl two
dircetors, and is entiticd (@ ather contragiual Fights. Please read “Management's Disqussion and Analysis of Financial Condition and Resualis of
Operations—Liguidily med Capiial Resowees—Preforred Siock™ for a deseription of g varions amrangoments with Ares,

* Oar cxecnsive officers, dirgetors wnd their related entities owned or contralled approximately 17.7% of the aatstanding sharcs of g comman stock.

Accordingly, these parties collectively held a controlling vote and will have the ability to significandly influcnce our management and affais, This
conwenteation of owaership and the potential abulity to sianificantly influence sur management and affairs may have the effcet of proventing or discowraging
transactions involving a potential change of control or ctherwise adversely alfeet us,

Provisions i our amended and restated cortificae of incorporation, our amended and restated bylaws and Dielaware lew eould proclade a chasge of
control that oar stockhelders may favor and which could nugatively aifoct our stock price,

Provisions in our amended and resiglod certificate of incomaration and ovr amunded arud restated bylaws and applicable provisions of the Delaware
Cienersl Corporation Law may make it more difficult and expensive for o third party 10 acqaire control of us oven if & change of conirol would be beneficis!
to the nterests of owr stockholders, Fhese provisions conld discowurage potential takcover atterpts and could adversely afTect the market price of our
common stock. Our amended and reglated cortificete of g orperation and owr amended and restated bylaws:

» authorize the issuanec of blank chock preformed slock thae could be 1ssned by our board of dircciors 1o thwar a takesver atlempt;

# prohibit cusmulative vobing i the clection of dircetors, whith would clherwise allow Bolders of less than a majority of stock to cleet somc diretors;

® reauine seper—majority voting i effcet amendmaents fo provisions of our ameaded and rostated bylaws concerning the numbcer of dircetors:

v {imit who may calf specisf meglings:

« prohibit steckholdir action by written conseis. reguiring a3t actions to be (aken at a mecling of the slockholders;

i
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» ¢ulabhsh advange nolice reqeirements for numinating cundidates for clection to the bosrd of dirceios or Tor proposing metters that can be acied
wpan by stockhiolders at stockholders mecting; and

# roquire that vacancics on the board of dircetors, including nowly—crcaed dircesorships, be filled only by a majority vate of direetors (hen in office.

I addition, Seerion 203 of the Delaware General Corpoeation Law may discourage, delay or provem a change i control by prohibiting ug from
chgaging in a besingss combination with an inlcrested stockholder for a period of throe vears alter the persen becomes an inlevesieod stockbolder,

We do nol auticipute paying cash dividends on our common stock in the foreseeable future, so vou can only realize a return on your ievestmant by
sefting vour shares of owr comnson stock.

We do net anticipate paying cash dividends on our common stock in the [oreseeable fulure, Asy payment of eash dividends will depend upon our
finurcial condition, capiial reqnirements, carnings and other factors and are probibited by the terms of owur oredit focitity. Please read “Market [or
Registrant’s Common Equity, Relawed Stockholder Matters and Issuer Furchases of Bquily Scearitics—Dividend Poliey.” Accordingly. for the foresecable
fumre vou can onky realize 3 returs or your investment by selhing your shares ol our common sioek,

We may issuc preforred stock thal bas 2 Banidation or other preforence over our commen stock withost the approval of the belders of our commes
stiek, which may affcel those holders rights or the market prige of our common stock,

Qur board of direetors [s authetized o issue sories of shares of preferred stock without any action o the parl of sur stockholders, Gor board of
diteetors alse has the power, withoni stockholder asproval. 10 set the ferss of any sueh scries of shares of peforred stock that may be ssoed, including
voting rights, dividend rights, preferences over ow common siock wilh respeet to divideasds or 1 we hguidaie, dissobve or wind up our business and other
serms. 1 we issoe proferred sioek i the e that has preference over our common siock with respeet 1o the paymont of dividends or upon owr ligqnidation,
dissclunon or winding up. or U we fssue preforred stock with voting rights that dilnic the voting power of our common siock. the righis of holders of our
conmmig stack or the inarkel priee of our commen stock could e sdversely affecied.

On July 13, 2006, our steckholders approved the Issuance of 750,009 sharcs of corverible preforeed stock al §100.00 poy share in the private
placement wilh Ares, The sbares wore issued on July 27, 2006, The prelorred stock 1s convertible inte shares of our common stock al a price of $9.64 per
share and earrics a 3% PIK dividend pavable semi-annaally.

The prefened shares were canvertble inte 7,812,500 shares of our comenon stock on the issuunce date and with the effect of the cumatative PIK
dividends at the end of five years would be conventible inw 10,000,661 sharcs of comman steck. Under the torms of the preferred agrecment, nnder cepiain
circunstances, sl five years” worth of comulative PIK dividends would accelemic and begome payable 1o the preferred holder. The preferred sharcholder
holids ceriaty preforontial rights, including the appoiniment of two dircoiors.

Risks Associatexd with Our Indebledness

Adveorse capital and credit market conditions may signiicantly affect our ability 1o meet hauidily needs, aceess 10 capital and cost of capisd,

The capital and credit markets have baen cxperieneing extremse volatility 2nd disrapton Tor moere than 12 months, Inmany eases. the markeds have
exeried downward pressare on availability of Hgusdity and credil copacity Tog corlain issucrs.
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We need hguidity wo pay ous oporating cxpenses and nforest on our debl and to fund owr acquisitions. The lack of sofficient hanidity mey havea
matcrially adverse effect on our operations and financial resuliz. The prncipal sourees of onr iquidity arc cash on band, cash Now from our operations. wnd
access W borrowings under our credit facility. Sources af liquidity s novmal markels also include a variety of short- and leag—term instmments, including
reputchiase agreements, commercial paper, imcdinm~— and long~term deby, junior subordinated debt scouritics, capital scouritics and stockheldoers’ equity,

in th oveut cureonl gsourcos do not satsfy our pecds, we may have o seek addiziona! Financing. The availability of additional fissncing will dopend
UL & varieny of Toctors such as market conditions, the general avaitabitity of eredil, the volume of trading activitics, our crodit ratings and credit capaciiy, as
weil a8 the possibility thaf customcrs of lenders sosld develop & nepative perception of our long— o shomi—term financial prospects i the level of cur
busimess acivity decroased due to a market downturmn, Similarly, our access to funds may be impasred if regulatury authoritics or rafing agencics fake
negative actions against ne. Our internal sources of liguidity may prove w be insufficient. and in such cuse, we may 5ot be ablc to successiully obtain
additiona! financing on favoeable torms, or at all,

The inability or failure of any syndicate bank to muet its obligations under ouy senior eredil facility could adversely impact our short—torm andfor
fong—termn capital or cash needs by Emiling ony access lo swing-line loans, increasing the cost of issuing leticrs of credit, or redseing the feial capacity
aentiable under the revolving eredil Facility,

The capital and credit markets have heen sxperiencing extreme volatility and disruption for moese than swelve months, This instability has been
accampanicd by numorous bank fatlures. While we are no aware of any ixsucs affeeting the participant banks under sur sesior crodif Tacility, Ha
participant bank werc to {ail or atherwise becomo unable to furd its lending commitment w vs, and we were snable to replane any lending commitments, wo
roay not be able to access fonds [rom our crodit facility as aceded to faily fund our operations andfor our cost of obtaining working capital, lotters of eradit
and other forms of funding could inercase sigiuficandy and materially impact our aperations aad carmings.

We bave a substantal amoont of debtwhich couid adversely affeet our opcrations and fnaneial perfermance.

As of March 1, 2010, we bad approximatcly 32235 millien of consolidated total indebtedness outstanding and apgroximarcly 3980 milhon of
additienal boreowing capaciy avalable uader our credif agreemesnt.

Our sebstaniial debt could liave inrporlant consequences, For example, i could:

» ke il more difficull for us (o satisfy our obligations with respest Lo our debl;

& Incroase our vulnersbilily to general adverse cconomic sad industry conditions;

» limit our abifity to obtain sdditional financing for Rrre working capital, capil cxpenditures. acquisitions and other geners! comporate puiposes

= require us to dedicgie 2 substanial portion of our cash fow from operations o payments on our deby, therehy redacing the availsbility of our cash
fiow for oporations and other pumposces;

# limit our flexibility in planning for. or rescting o, changss n our business and the industry @ which we eperaic;
* maks us more valnerable to increases in interest rates; and

* place us & & compelitive dsadvaniage compared o our cempetitors that have less debs
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In addition, wi sy incur substantal additona! debt in the futere. [ new dedt s added te onr current debt fovels, these related risks cotdd
increase, We may nol maimain seflicient revenye and cash Gow to ment our cagriial expenditere requirements and our fisaneial ohiigations. inelading sar
debl service obligations,

Cur abitily to meke sehaduled pavments or fo refinance our oblizations with respect lo cur debl will depend on our financis! and operating
performance, which, it turs, is subjcel 1o prevailing econopme conditions and (o cortain financial. business, end other fxctors beyond our condrel. [Mour cash
Now and capitsl rosonrees are insufficient fo fund our dubt serviee abligations, we ay be foreed (o sedoee or delay scheduled expansion and capiia
expenditures, self material asscts or opernhions, obtain additonal cupital or restructure our debd on less than favorable wrms,

The provisions in our debi Instiusienls Impose reshictions on us that way limit the discretion of management m operaing owr business.

Char senior credit agreeinent gnd the indoniure govorning onr senior notes cenlain various restrictve covenants thal linit managemont’s diserction n
opersting our business. In particular, these covenants Hmit our ability fo, among other things:

« e additional debt or issue additional preforred siock;

*

make geelain freestments of pay dividesds or distabulions on our capital siock ot subordinated ndebredness or purchase or redears on1etire capital
stock;

-

sell or tramafier assets, including capital stock of cur restricted subsidiavies;

*

reslriet dividends or other paymaents by restricied subsidiaries;

ingur Hons;

*

cater inio iransscBons with aifiliales: and
= copsolidaie, morge, scll or lease oil or substantially all of owr assots.

The eredit sareowment alse requires us t maintain specifled financiz! ratios and sasisfy cerlain financial tests, Our ability 1o maistun or meet such
finarcial ratios and tests may be affccted by cvents beyond our conirel, inciudiag changes in general ceonomic and busincess conditlans, and we capnot
assure you that we will imamtain or mees sich relios and tests or that the lenders under the crodit agrooment will watve anv Tailure (o mect such ratios or
{esis.

These covenants cotdd materially and adversely alfect our abnlity to finznce our future operntions or capital needs. FPorthermore, they may restriet our
zhility 1o expand, to purstic our business straiezies and othorwise (o condoel our business. Our ability to comply with these covenants may be affeated by
circamslances and ovents bevond our conbrol, such as prevailing cconomic conditions and changes in repulatons. A breach of (these covenants could resalt
in 2 default under the indeorure govermng the senjor notes andfor the eredit agreement. IF there weee an event of default wnder the indesture govemning the
senior notes and/or the eredit agrecmem, the atTected ercditors could cause il amounts borrowed under these instramenis 1o be due and payable
immediately, Additionally, iM we 5! Lo repay indeblediness under ovr oredil agreoment whes it beeomes due, the lenders wnider the eredit agreemont could
proveed against subslantzlly all of our assets whngh we have pledged o them as sepurity. Pleasc resd “Management’s Discussion and Analysis of Financial
Condition and Results of Oporations—3iquidily and Capital Rescurces— Bank Crodil Faeility,”
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We are a halding company and do sot condug | any business operations of cur own. Qur princigal assets ure the cquity teests we own in our
vperaling subsidiaries, cither direetly or indiveerly. As g vesult, we aee dependent upon eash dividends, distributions or oiher ransfoss we reccive from oor
sabstdiarics in order to make dividend payments 1o owr stockholders, to repay any debt we may ineur, and 1o meet our oiher obligations. The ahility of our
subsidiarios e pay dividends e make payments (o us will depend on their aperating resulls and may be restricted by, amany other things, applicable
corporate, mx and other laws and regulations and agrecments of those sulssidianes, aa well as by the terms of the credit sgreament and the indenuso
EOVCrIINg OBF seniar notas,

item 1R Unresolved Siaff Commonts,
None.
T 2. Properties.

Cur grincipal exeeutive offices are Jocated al One Riverway, Suile 1400, Houston, Texas 77050, where we currently lease 14,368 square feat of office
space. Currently, we alse own or leasc Ticld—based adminssirative offices in Alabama, Arkansas, Colorade, Flonds, Kansas, Massachusctiz, Missour, New
Mexien, North Carolina, Ohio, Oklahoma, South Carsling, Tenucssee snd Texas.

Cur principat property and coquipmical copsist of land {(pomanily landiiils, wansier stations and bases for colleelion operations), buiidings, and vehicies
and cquipmest, including waste collection snd transportation yehicles, related support vehicles, carts, containers and heavy cquipmesnt tsed in landfill
operations, all of which are tnesmbored by Hens in favor of our lendioss. Az of Becowber 31, 2009, we owned andfor oporated 25 landfills, 26 eollection
opcrations and 24 (ranster staions™MRFs. Of these facilities, rwo transtor stations and two land(ilis are flly permifted bl not ot opened, and owe tensfor
stalion is Klle. We also operated hut did not own threo of the wsnsfer stations us of Digcemnber 31, 2008, For a description of our Jandfills, pleasc road
“Business-——Cur Operations—Land{ills.” We beheve that onr offiee space, operatiug propertios, vehicles and oguipment arc adequatcly maintained and
sudficiont [or out cnreent epprstions. Howovor, we expoct W continne te make investments i additienal cquipment and proparty tor expassion. lor
replacemant of assels, and in connection with future zeguisitions.

ftem 3. Legal Procecdings.

Isfermation regarding our iogal proceedings tan be found in note 13441 1o our consolidated financial statements imeladed clsewhoere in B repost,
ffem 4, Submission of Matlers fo a Vote of Sceurity Heldess.

Gn Decomber 31, 2009, we held a special mecting of stockholdors w zpprove the issaance of up 1o & maximum of 5,555,556 shares of WCA Waste
Corporation conmmon stock as consideration in connection with the acquisition by us of the Live Eanh Compunics and certain assets and rofated

iabilitics. Ar the special meeting, lhe scquisibon consideration proposal was approved based on the fellowing vote Labulation;

Vitos For Votes Apainst Abstenlious

14,287,345 3690287 536,646




PARTII
frem 5. Market for Registrant”s Comnmon Equity, Relaied Stockbolder Matters and lssuer Purchases of Equity Securitias.
Market for Common $tock
Our common stock is fraded on the NASDAG Globul Markal under the symbol “WCAA Y As al March 1, 2010, there were approximarely 147
holders of record of ouy commien stock. This pamber doss not include auy beneficinl owners for wham shares of common siock may be keld in “nominee”

ar “geeet” mame, The following table sots farth the range of bigh and low closing sa.s prices per share for owr common stoek as veported by NASDAQ for
the periods indicated,

High Low

2008

First Ouartey $ 798 % 5.27
Second Qusarter by 672 % 4.57
Third Quaricr ES 644 $ 4.48
Fousth Chearler $ 525 5 2.29
2089

Firsi Quarter 5 3.06 5 142
Second Quarier ¥ 421 S 146
Thwd {Juarter % 510 b3 329
Fourth Guarter S 4.7 S 367
2014

First Quastar {through March 1, 2610) S 4.69 S 4.60

On March 2, 2010, the closing sales price of our common stock was 54.55.
Performanee Graph
The fellowing performance graph compares the performange of our cominog slock 16 the S&P 308 Index and the Dow lones Waste & Disposal

Services Index, The graph covers the five—year poriod thded December 31, 2009 and assumcs that a $146 investment was made o Deoember 31, 2004 and
that al? dividends were reinvesied.
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Doceinber 11

2004 Pt 2006 2007 2008 2004
WCA Wasic Comporation S o6 % 7560 % 7684 % 6i82 % 2402 % 4115
S&P 500 Index 3 0on % 10300 5 11703 % {2856 % 745F % 2.0}
Dow Jones Waste & Disposal Services
Index 3 HETRY o468 & §25.72 % 12935 % li9.i8 § 132.37

Qur stock perfarmance may net coniinue into the fulvre with the same or similar ends depicted in the perfermance graph ahove., We will not make or
endorse any prodictions as to fswre slock porformance.

Dividend Policy

We have novor declared or paid any cash dividends on cur comsmon sfock and do uet intend 1o declare o pay gny eash divideads on owr common slock
in (e Ferosceable fumre. We currently infend o retaln our camings. if any, to finance the developmant and expansion of our business and for general
corporale paposss. Furthermore, our debt agreenents profithit payment of cash dividends or other payments or advances by our primary aperating
subsidiary 10 us {or suy inwermediary) under all circumstances, meanmg wo bave very Himiled sources of cash. Our ouly sourec of cash to pay dividends o
our stock holders would be distributions of other pavments or advanocs from our subsidiagies, which, as diseussed ghove, is prohibited by the erms of our
debt apreements. Pleasc read “Maragoment™s Diseussion and Analvsis of Financial Condition and Rosulis of Operations—Liquidity and Capital
Resourees-—Bauk Credit Facility.” Any futare dividends declared would be subicet fo a relanaiion of thiz prohibilion, would be at the discretion of cur
board of direclors and woudd depend on our Enarcial condition, resubts of eperations, capifal reguirements, contrzetual obtgatiom. the other werms of our
credi faolity and other Nnancing agrecments at the Hme a dividend is considered, and other relevant fagtors, or z discussion of the PIK dividends aserued
urder our preferred sieck, please read “"Manugement’s Thsenssion and Analysis of Financial Condition and Results of Operations—Liquidity and Caplial
Risources— Preforrad Siovk.”

Purchascs of Equaty Sccurites by Company and Affiliated Purchasers

)]
o} Maximwes number
Towl number of {or approximate
iz} shares {or units) dallar value) of
Total number ib) parchased as part  shares {or units) that
of shares (or Average price of publicly may yol b
LEES} paid por skarc announead plass  purchased snder the
Poriod surchased {7 wnit) OF DIOSERG plans or pEoans
Qetaber 1 — Qciober 31, 2009 — — —
November 1 — November 34, 2000 — P - o
Peeember 1 — December 31, 300 BB % 4.35 - o
Tuoinl IBa(iy S 435 — -
{4} Represents shares of o cormmon stock surrendored o satisfy myimimum 1ax withholding obligations on the westing of restricted stock.
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Tiem 6. Scleeted Vinancial Bala,

The follawing tables sct forth corlain sclecd historcal consobdated Ninasetal data derived e cur consolidated financial statements included
clsewhere i this report, except Tor the information for 2085 and 2006 {in thousands exeepl pershare dalad. The information sl forth below should be read
incannochion with “Manegoment's Discussion sud Analvsis of Financial Condition and Resulis of Operations™ wnd our consolidaled financial statoments
and reiated notes included isewhore i this report. Tha following information may not be indicative of our Riture operaling results,

Consolidated Stalements of Qperations Dats:
Revenue
Expenses;
Cost of services (1L
Depreciation and amertization
Impairment of goodwill
Gienerst and administrative {33

Fotal expenscs
Operatisg income {loss)
Other income (expense):
Interest exponse, net
Writc-off of deferrnd finaneing costs and debt discount (4)
lmpacs of interest rate swap
Other income (expense), net

Other income (expensc}
Incorse {loss) befure income taxes
Income ax (provision) beaehil
Net meome {Joss)
Acerngd payment—in—kind dividend on preferred stock
Met income {loss) avaitable fo commaon sioekholders
Py Share Data — basic and diluied;
Net income (loss)
Accrund payment-in-kind dividend on preforred stock
Net incoms {loss) available 1o cosmnmaon stockhoiders

Weighted average shares outstanding — basic
Weighted aveyage shares cmstanding — difuted
Oiher Financial Data:

Capital expendituses

Consolidated Balanee Sheel Data:

Property and cquipmeni. nek

Total assets

Current maturitics of long—term dobt

Lang—term: debt, less current marurities and discount
Tomal stockbolders’ cquily

Year Ended Degember 3t

2009 2008 207 2006 patik]
S 194,138 % 20 S R4 045 % 149 497 114,141
130,287 142,129 121853 85,991 FAR XS
26,357 23.151 24234 15070 14,763
— 41,725 — —
13,496 12138 12 768 | LOio 8301
| FINE 223 340 158 852 126.07] 47 439
23994 (15331} 16083 23426 17,164
{18,082} (18,560} {16,7635) (15,385) {10,201
—— — — {3.240) {1,368)
{2,063 (71,547 4,442 34p (165)
g3 {623 387 142 286
{20,022 (25,168} 20,8457 {15.003) {1].388)
3,966 {41,500} 5,263 5313 5716
(2958} 13.737 (2.343) €2 313y {2 24R)
1,008 (27.763) 2922 3020 3468
14,278 (4,075} (3RT6) (1.60%) -
hy (3273 % (11 2307 % {834y $ 2217 3 468
{146 1.71 0.18 .49 0.22
n2h 0,25 (1 24) {314 —
5 023§ i1 86} % (jas; & & (19 {} 23
15,824 16257 15460 16.360 15579
15,824 16,257 16,480 16,385 15,641
g 23827 % 29301 % 29,158 § 28,1140 18,003
As of Drecomboer 31
20000 2008 2007 2006 003
& 320724 & 276,483 % 270,384 S 07,441 186,299
431,374 387 958 426,723 171,249 291 538
30 64 699 16 LSO
219,516 206,298 198,145 155,958 174,353
160,529 139563 170,364 167,779 91,7417
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2]

We acquired propaid disposal rights in conneetion with cuy acquisition of asscts rom Wasle Managenent, Ine, (WMD) in 2000, Al remaining prepaid
disposal rights with WM were fully ntilized in 2007, Additionally in cach olthe years 2007, 2006 z0d 2005, we paid $1.000 to acquire prepaid
disposal rights at a Texas landfill [rom Waste Services, Ine, (W 81, At the thine we acquired the Jandfill from WSE in 2007, the remaining prepaid
disposal vights of $1,27D were mtilized as part of the consideration given. During the voars ended Docember 3Y, 2007, 2006 amd 24905, we recorded
$1.037, $2.38% and 81,834, respectively, for the use of such disposal righls as a componcent of cost of servipes. Please read note 3 to sur consolidated
finarcial slalements.

W have msterial fingncial commitments for the costs associated with our future obligations Tor fmal closure and posi—¢losure waintenance of the
{andfdls we own asxd eperate, During the yaars ended December 31 2009, 2008, 2007, 2006 and 20035, we have recorded 5628, $538, 3483, 5284 and
159, respectively, as a now—eash componant of cost of services for the provision and accrefion expense relating to those fotsre obligations. Although
thiese are non—cash expenses Tor the periods presomed, the niamalie labibity will be settled i cash. Ploase read “Management's Discussion and
Analysis of Financial Condition and Results of Operations-—Crigiga! Accounting Estimates and Assumplions—Lard (1 Accounting™ for Further
discussion of landfili deeounting.

{3) Gieneral and administrative expenses inelade stock—based compensation expense o $1,737, 52,212, 51,977, 31,11 and 509 Quviseg the years ended

58]

Pecornber 3], 2009, 2008, 2047, 2006 and 2005, The siock—bascd compensation expense during these years includes camed compensation af $1.653,
52,182, 31,765, 81,118 and SHI%, respoctively, under the 2001 WCA Wasie Corporation Incentive Plan, as amended and restated, In addition, de
compensation expense of 884, $30 and $212 douring the years ended December 31, 2009, 2008 and 2607, respeatively, relates o the stock portion of the
excentive bonus plan

The 3,248 write—of T of defernred Hnaneing costs and dohi discoant in 2006 reficots the write-off of cosds sssociated with owy Hrst and second Hen
credir agrecments that were repaid and eetired in conneclion with our financing tramsactions o July 2000, The 31,308 wrile—off of deferred financing
costs and debt discounst in 2008 s associated with the restreturing of onr ercdit fucility in Apnil 2003 as well as e repayment of the Environmental
Facihiics Revenue Bonds in June 26058,
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Hem 7. Munagemen!’s Discussion and Amalysis of Finanwial Condition and Resulis ol Openstions.

The following discussion of our Hnzrcial conditios and resulis of operations should be rend wacther with the historical consolidated financiad
stafemenls and the rclated notes ineluded elsewhere in this report. This discussion contains forward-looking slatemenis that invelve risks, uncertaintics amd
assumptions. For additional mnformation rogarding some of the msks and vuneertainties that affect cur business and ihe fndvsyy in which we aperate, pleass
read *Risk Factors” included elsewhere ia this report and -—Cautionary Statement About Forward—Eooking Statements™ below.

Fregutive Overview

General Overview of Our Business

Qur operations consist of the collection, traasfor, processing and dispesal of son—hazardous sold waste, Qur revenue is generated mimarity from our
landfill disposal services and owr colleetion operaticns provided to residential, commercial und roli~off customers. Koll-ofl service is the banling and

disposal of large waste contaners {typicaly botsveen 14 and 50 cubie vards) that are leaded on 10 and of of the colleetion vebicte, The following table
refleels ong total revenue by source for the previeus thiee years (dollars in thousands):

2005 SUOE 2007
3 Zo 3 ) 5 %
Collention:
Residentsal £ 35,086 a8 50,431 24.2% § 41,647 22.5%
Commercial 25,082 129 21,607 Hex) 19,069 163
Roll-off 45 763 216 87,739 278 33,501 289
Tora!l eolicetion 125931 4.9 128,756 624 j14.217 617
Dispusal &8 831 78456 70,797
Less inlercompany 25,3104 29,527 26994
Prispasal, net 43,722 228 45,970 22,1 43803 217
Transicr and other isa4 46,413 40,986
Less intergompany 1143 14,129 14,066
Teansier and other, nel 24,485 12.6 12284 15% 26,970 14.6
Total revenue £ jo4 138 100 944 ¢ 208 00Y HHE | 84 940 1 s

2010 Finanmal Obieetives

Before the impact of polential acquisitions, we anticipated 2010 1o be a year with impraving operating resulis which inchusdod moderate ingrosses in
revenue sessiting from a balance of price inoreases and stadbstized volume In our constrocnon and demolition business. Earnings per share prios to the offect
of potential acquisifions aee cxpected fo improve as wail. We behieve oar available capaeity shonld enable us (0 remain opportunstic jn pursuing polential
acquisitions, including acguisitions (hat wenld cnable ss W internalize wasic into our existing landfills with particular aucation being focused on
internalization opportunitics Tor onr Sunny Farms Landfil in Ohio and our Fort Bend Regional Landiill In our Houston markai. Although we have already
identified 43 potential acquisition targets, these opportunitics may or saey nol materialize, and, as such, we de not have 2 specifically quantifed 2610
acgingtion goal.

2008 Business Performance

During 2008, our revenue was $124.1 million, which reprosents a 6.7% decrease over 2008, Our operaling incame {Joss) was $24.0 million ia 2009,
compared te 501533 mitlion in 2008, Nl ioss availabic o common stockholders for 2009 was $3.3 mitlion. or 5021 per share, compared 0 53 1.8 mullion,
or §1.90 per share, for 2008, Admsied EBITDA for 2000 wag 88) .5 million, a decrease of 4.4% ovor 2008, We reconded charges of 51,5 nyllion and $4.7
miellion {nef of fax) dug io the impact of infcrest rate swap agicements, $0.7 mitlion and 0.1 million {net of wx} relaicd to merger and acouisition related
cxpenses, and 86,4 million amd $6.2 million due (o the 1ax impaet of vosied resiriclod shares tn 2008 and 2008, respeotively. Our net joss i 2008 elso
included an expense of $27.0 million (net of tax} related to the impairment of goodwil] and s nof loss of $0.1 miliion {(net of tax} associated with (he caly
disposition of notes recgivahle/pavable.




1able ol Lomigee

Our earnings i 2009 wore impacied by the oxistoaos of our injerst rafe ywap arrangement with Comerica Bank. Our swapg agreoment resulied n
maing U onderlying base interest rate for 5§58 milhon of our dobe to 3.64% plas any applicable margin. However, with the reduction m interest rales
that bepan in September 2907, wo wire ebipated to fuad the dificrenee between 5,64% and (he markel rale for three—month floating rale LIBOR, This
redueed our cash flow and negatively hnpagted our pre-tax carsings by $7.2 million 1 2009, Considering the rales i ofTect at Decembee 31, 2004, the
impact of the swap agreement 1s estimated fe resull o & pre-tax cash costof $6.8 mithon in 2010, Our swap agreement oxpires on Noversbeor 1 20740,

Duving 2009, ihe tolat PIK dividend on prefeared stock waz $4.3 milien. In 20190, the PIK preferred dividend will b $4.5 mullion. For mere
mformation regarding the PIK dividend associated with the outstunding shares of our prefereed stock, please read “—Liquidity and Capital
Resources— Prefersed Stoek.”

In 2009, we nvested approximately $42.6 millon on 2 combiuation of newly aequited companies and similar expansion and growth expenditores,
including $22.9 million of cash. 3,555,556 shares of out common stock valued at $15.3 million, 2,060,900 contingen: cars-oot shares valued ot $3.2 millian
on the acguisition date, and a sciler note valued at $0.9 million with two future payments of $0.5 million dae on January 15, 2030 and 2011 in the thiee
acquisitions fu 2609, The remabning $G.3 millicn was relatked to initial eapital expenditurcs associated with acquisitions. As of Deeember 31, 2009, we had
approximately $85.0 million available under our existing credit facility.

Non—GAAP Moasures

Cur managesent ovaloates aur performance based on non—GAAD measores, of which the primary performanes measure 15 adjusied
EBITDA. EBITDA. as commonty defined, rofers to carmings before inforest. faxes, depreciation and amortization, Ovr adjusted EBITDA consists of
capings (net income o foss) avallable fo common soekholders bofore preforred stock dividesd, mterest expense (including wite—off of deferred Brancing
costs and debi discount), impact of interest rale swap agreciuents, meeme fax axpense., depreciation snd amoriization, impairsment of gocdwill, net loss on
carly disposition of noles roccivable/payable, and 1T zer and acguisition relmed expenscs. We also ase these same mcasures whon evaleating potential
agquisition candidates.

We bolicve adiusted EBITEA Is uscful 1o an investor in evaluating our aporating performance because:

o 3 s widely used by investoss in our fndosiry 10 measure s company’s eperaling performanae without regard 10 ilems such as miceest exponse,
depreciation asd amorhization, which can vary substantially from company w company depending upon acooonting mcthods and bock value of
assels, Fnancing meothods, capita! structure and the method by which assets were sequired;

s i helps ivestors more meamngiuily evaluate snd compare the resulis of our operations from period to peried by removing the impael of our
capital stractuee {primarily interest gharges from our ovtstanding debt and the impact of eur interest rate swap agrooments aod payment-in-kiad
{PIK) dividend) and asset base {primarily depreciation and mnorlization of our kndfills and vehicles) from our eperating resulss: and

o i helps mvestors identify iems that are within our eperational conteol, Deprociation charges, while a compenent of operating income, are lixcd
al the fime of the asset purchase in accordance with the depreciable lives of the related asset and as such are net a dirccily controllable period
cperating charge,

Qur managemonl uses adjusted EBITDA:

* g3 a measure of operating parfermance besause W assists us in comparing our performance on a consisient basis as it removes the impact of our
capital structose and asset base frons our operating mesulls;

+ g3 one methed 6 estimaile o purchase prioc {oflen expressad as a multiple of EBITDA or sdiusted EBITDA) for selid wasie companics we intend
o avquive. The approprinte EBITDA or adjusied EBITIA multpie will vary from acquisition o acquisition depending on factors such as the
size of the oporation, the type af operation, he anticipated growih in the market, e strategic logation of the eperation m its market 45 well as
other consideralions:
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in presentations W our boaed ol dircclors 1o ensble (hem o have he same comsisient moasurement hasts of operating performause used by
management:

» a5 8 measig Tor plansing and lercoasting oversil expeetations and for evaluating sctual resulis agsnst sech expectations;

* in cvaluations of fckd operations sinee it represenis aperalional performance and takes into accoant finanein: measures within the control of the
{icld operating umits;

* a5 ¢ eemponeni of inceniive cash and siock bonuses paid to oar exeentive officers and other employeds;
* 1o agsess compliance with financial retos and covenants inzluded 1r our eredit agreements: and
* (0 comymanications with invesiors, lenders, and others, concerning oer Onancial performance.

The follewing preseats a reeonciiistion of gur sdjusied EBITIA to net loss available (o common stockbelders {In thousandsy

2068 2{08 J07
Adjusted ERITDA b3 5l468 % 23819 % 80,750
Depreciation and amortization {20,357} (27,151 {24,234
Impairment of goodwill e (41,7283 —
Merger and acqnisition related expenses {1,035 {115} {44)
Intorest cxpense, 0ot {18,052} £18,500) (16,763}
Impact of Interest sate swap {2,663} (7.547) i4.442)
Mot Toss on carly disposition of potes recoivable/payable o (2213 e
Incoime tax {provision) benefit {2,558 13.737 (2,343
Acoracd payimnent—in-kind divideud on proferred swek {4,278} {4.076) (3,876)
Net loss available fo common stockholdess by (2270 % (3f B3y J44)

Our adjusicd ERITEIA, as we definc il may not be comparsble 10 simitarly litled measurcs emplayed by other comparies and is not a measere of
performence caleulated in accordance with GAAP. Adjusied EBITDA should not be considered in ssolation or as substilutes for operating icomic, net
inearne or loss, cash flows provided by operaling, investing and finanelssg activities, or other scomc of cash How statoment data prepared s accordaner
with GAAP,

Oiber Considerations

Costs ol serviecs include, bul are not limiied fo, labor, (uel and other operating expenscs, cquipment maintenance, disposul ioes paid to third-party
disposa! fasilities. insuronee promiams and claims expense, scifing expenses, wages and salarics of fizld porsonnel foeated at operating facfities, Hurd—party
trensportation cxpense and state and local waste taxes. Wo ate self-insured for ap o S100.000, $250,000 and $250.000 of owr goneral liability, workery”
compensabion and sulomebile linbility per elaim, respectively. Fhe frogueney and smount ol ¢laims or incidents could vary sigrificantly from
quarter—to~guarter and/or venr—to—year, resulting i inereased volatility of oor costs of services.

Genesal gned admirstrative expenses include the salaries and besefits of our corporale manapement, certain centralized reporiing, information
techrotogy ard cash management costs and othor everhead costs associated with our corporate olfice.
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Depreciation and amortization expenss includos depreciation of fiaed asscts over their cstimated vsclul livey using (he steaiphi-line method and
amottization of lndlili costs and assel retiremcent osis based on the consusaplion of aisspace.

I the past, we capiralized third-perly expenditues related o ponding aequisinens, such as legal, ongincering, and accounting expenscs, and coriain
divont cxpenditeres such as ravel cosis. We eapensed indircel scgnisition costs, such as selarics, commissions 2nd other corporate services, as we incarad
them. W rortincly ovaluatcd all cupilalized costs, and expensed these related to projocts that we belicved were not likely o succsed. Swrtag ip 2009, all
acquisition-relaied transaction and restructuning eosts are oxpensed sz incurred rather than capitalized as part of the acguisition costy,

Alter an aequisition i3 completed, we irour intogration expenses related o (1) ineorporating newly—acquired truck ects into our preventative
re-pouting trucks end cquipmenl o assure maximization of routing efficiencics and disposal intemabization, and {v} copvening customers to our billing
systom, Wo generally expect that the costs of sequiring and integrating an acquired business will be ineurred primarily during the firse 12 months afier
acquisition, Syacrgics Fom uek-in acguisilions can slso take as long as [2 moaths 1o be realized,

Goodwall reprosents the exeess of the purchase prise over the Taie value of the pet assets of the asquired operstions. In allocating the purchase price of
aa aequired cormpiny ameng its gseots, we [irst gssign valug W the angible assels, followed by ntangibic assets sueh as covenanis not-lo-eompote and sy
refraining asounis are then allocated to goodwill.

Acquisilions

As we discussed in “Dusiness—Intogration and Aequisiliens,” any acquisitions thal we snay make will target operalions that will benefit from o1y core
operating strategy of maximizing the interoalization of wasie. In markets where we already own o landfi] we intend (e focus on expanding our prescnee
through luck—in acquisitions, Tuck=in acquisitions are sought to provide prowih in reveruc and increase markel share and enabic disposal intemalization
and copsolidation of duplicative facilities and functions to maximuze ¢ost elficicnoics aad ccopomics of scale. 10we find an attractive new market, wy zeck
Lo enter thal market by acquiring 4 permited landftl fotiowed by acquiring collection and/or fransier operations and internalizing wasic into the landfill.

Awy acquisition we make wonld be financed by eash on ead and svailable capaciey under our revolving credil facikiy, and through additional debi,
andior additional equity, including comimon siock or proferred stock

Sinee comgleting onr initial public effering in Juse 2004 Wrough the year snded Deocomber 31, 2009, we have compleled 37 acquisitions, The
purchase price for these seguisitions consisted of approximately S256.6 mitHon of ¢ash and accrucd future payments, $1.3 million of prepaid airspuce, $6.1
million of convertible debt, a setler note valved at 303 million, §11.9 sullion of assusied debi {nct of 3.5 millon of debt discound), 34.4 ypiflian of
assumoed deforred ax habilities, 5,281,892 shares of our common stock and 2,608 000 contingent caru—out shares, less & note reeeivable valued at $7.2
anllion,

On December 31, 2899, we copsuimated the acquisition of the Live Earih Companics, which imcladed conain asseis and related lishilitios heid by
Live Earth that relate o the Live Earth Companics, insluding the Serny Famns LandfEll, o 257-acre site permited to secept municipal sohd waste, indasirial
waste and construction and demolition debris located in Seneca County. Ohio. Additicral operations we acgrired from Live Easth include Champion City
Reeovery, a transfor station penmitied 10 accepl 1000 wns a day iocaled seuth of Boston, Massachosetts and 2 rail haul eperation over a Class | rail Hne
sansportng waste from the cast coast o the Sunuy Farms Lend 1. Total consideration for this peqgnisition consisted of $19.7 millien of cash (which
mcludes working capital of 5.9 million), 3,585 536 shares of cor common stock valued a1 $13.3 miltion, and 2,000,060 coniingen caru—nut shares valed
at $3.2 mitiion on the acquisition date. The Live Banth acgeisilion sepresonts an impertani compenent ol our acquisition strategy i 2010 and bevond as we
mtend 1o seck attractive and oppotianistic scquisibions that enable us fo efficiently intornalize additional wasle volume into #w Sunny Farms Land (111,
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We completed three acquisitions during the voar ended Decerber 31, 2002 Including the Live Barth aequisition. Total consideration for these
acquisitions meluded 522 9 militen of cash. 3,538,556 shurcs of cur commor stock valued at $15.3 miltow, 2,000,000 contingent cam-out shares valued at
$3.2 millien on the acquisifion date, and a seller note valued at $0.9 miitBon with two future payments of $6.5 million duc on Tanuary |5, 2010 and 2011,
respeetively, Information conceming our acquisitions may be found in the table below and in cur proviousty filed periodic and current reports and in nofe 3

Lo our consolidated fmancia! statomenls,

The following scts forth addisional information regarding the acguisivions singe our initdal public offering through Decomber 31, 2008

Company Location Ecaion Complehon Date Onerafions

Texas Emvironmental Waste Houston, TX 3l Judy 13,2004 Collection

Ashley Trash Scrvice Springiictd. MO i August |7, 2004 Cellection

Powsy Waste Birmingham, AL H)| August 31, 2004 Colleetion

Blount Reeveling Hirsvingham, AL Hij Scpiimber 3, 2004 Colleeiion, Landiijl & Transics Station
Traastift, Inc. Littde Rack, AR in Sepiember 17, 2004 Collection

Rural Disposal, Inc, Willow Springs, MO H Novernber 12, 2004 Cellgetion

Trash Awayv, Inc. Picdmonl. SC in Novermber 3, 2004 Collection & Transfer Slation
Geeko Investments (Eagle Ridge} Si. Louis, MO i Jaauary 11, 2003 Colleetion & Landii!

MER Southarn, LLC High PoinvRaleigh, NC m April 1, 2005 Landfill, Transfor Station & MRF
Trizngle Bovirowmsental Raleigh. NC il May {6, 2045 Collcetion

Foster Ferguson £} Dorado Springs, M{2 H May 16, 20035 Colleciion

Triad Wastce High Pomt, NC I May 31, 203 Collection

Proper Disposat Channte, K$ ] May 31,2003 Cellection

Fort Mceadc Land &) Fort Meade, FL it October 3, 2005 Landfiil

Meyer & Gabberd Sarasota/Arcadia, FL i Oetober 3. 2008 Collegtips, Land(ili & Trapsier Station
Pendergrass Refuse Springficld, MO i Cewober 4, 2008 Colleetion

Andy’s Hauling Surasota. FL ¥ Oectober 21, 2005 Coelicetion

Transy Wasle Durango, CO/Bloomificld, N HH February 18, 2006 Colleetzon & Landfill

Fort Myers Transfar Station {*} Fort Myers, FL it Apgust 11, 20006 Transfer Station

WEA of 51 Lusie, LLC St. Lugie, FL 11 Creteber 2, 2008 Transfor Statinn

Swsteise Disposal, LLC Springlield, MO 1 Deccember 28, 2004 Coliection

Southwest Burmnpster, Ine. (%) Fort Myors, FL i Janary 3, 2007 Collecton

American Waste, Ine. Oklsboma City, OK i February 21, Hi3? £ellection & LandED

Klcan Way Disposal, Inc, Springficld, MO 1 March 30, 2007 Coligetion

Carpenier Waste Syslems, LLC {iklahoma Ciy, OK It May 31, 2097 Collection

Fori Bend Regional Land £l Houston, TX i Jume 29 2067 Collection, Landfill & Transfor Station
Big Rod Conmtainers, Inc. Ardmore, OK il Angust 14, 2007 Callection

Rol-0il Rentals Hunsvilie, AL 1% Semember 4, 2007 Colleetion

Waste Pro Services. LLC Houstor, TX IH Qetober 1, 2007 Collcetion

DH Griffin Conginer Services. LLO CGireensbare, NC i Cetober 1, 2607 Collection

D Griffin Costainer of Raleigh, Ralcigh, NC It1 Getober 1, 2007 Cotlection

LLE

Maguire Disposal, Ine. Oxlahoma City, QK i Tapuary 2, 2008 Collegtion

Advantage Waste Sorviees Springficld/Verona, MO i Getcber 1, 2008 Cellectsion & Transier Station
Advaneed Waste Services Houston, TX I Geiober 31, 2008 Collecton

MRR Scuthern, LLT Greensbore, NC i Janvary 15, 2008 Transfer Station

Disposal Doclor, Ine Houston, TX i Angust 21, 2009 Collection

Live Barth, LLC Fostoria, OH/Brockion, MA iv December 31, 2609 Landfill & Transfor Station

{(*} Fhese assets ware exchanged a5 part of the consideration or the acquisition of Fort Bend Regional Laadfill,

Al Decembey 31, 2002 we owsned and/or operated a total of 25 Tandiills, 26 collcedon operations and 24 wansfer suions™MRFs. had approximarcly
352 rovtes and handled appredinmicly 12,900 landfill 1ons per day al our landfills,

W continug 10 seek acquisition opportumitics that enable us (e effectively loverage ow existing infrastructyre and maximize ¢ inlemalization of

wasic, Wearg alse evalpating opportumsiic potemial acquisitions both within and outside our exisung foutprint.

For a deseription of our aceennting for zequisitions axd acquisition—rclated cxpenses, please read “—Exceutive verviews—Other Consideratons”
above and notes 1 and 3 4o the consolidated nancial statemenss.
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Resulls of Operations
Year Ended Decembar 31, 2009 Compared 16 Y ear Unged December 31, 20038

The following table sefs forth the componenis of operating mcorse {floss) by major operatmg segmenis {Region T Kansas, Missour; Region 1
Colorado, Flonida, New Mexico, Oklahoms, Texas, Region 1 Atahama, Arkansas, North Capoling, South Camolina, Tennessoe) [or the yvears ended
Doeember 31, 2009 and 2008 and the changes betweon the scamonts for cach category (dollars in thousands). The sequisition of Region IV {Massachusetis,
Ohisy was not compieted untjl December 31, 2009, Therefore, Region 1V 15 not included in this analysis.

Regjon Raegion 11 Region i Comoraic Tatal % of Revenue

Year ended Pocomber 31, 2009:

Revenue § HB46 % 101,749 % 41,543 § — & 194,138 JLUERE]

Clost of sorviass 36092 66,239 27,956 e 130,287 G7.l

Depreciation and amoetization 3783 12,811 7276 487 26357 136

impairmesst of goodwil — - — - —

General and administrative 1205 5.925 2712 1654 13495 49

Operaiing income {loss) 3 SZan 3 19774 & 3590 % (2141 & 23 908 j24
Y ecar ended Decomber 31, 2008:

Revenue g bt Tvrk I 1 104,330 § 49686 3 — 208000 1600

Cost of scrvices meis 68,356 35,197 e 142,129 68.3

Depreciation and amoriizalion 5433 13,195 5041 500 FEi51 138

bpirment of goodwil - 25,944 15,781 — 43,735 203

Gonerai snd administrative 3375 262 18l6 {2115 12,335 5.9

Operating income {loss} b bl % U207 3 (13149 3 T E (a3 [74%
Increases{decrcase} in 2009 compamcd (o

2608:

Revenue b (2817 8 {28013 & {8141y % — % 13370

Cost of scrvices (2.584) {2,017} {7,245 — (11,5423

Deprecistion and smortizatios 368 (384} (765) {133 {794}

Impairment of goodwill e (259443 {15,781 o £41,725)

General amd administrative (7 £1.317) (3,104 1772 ila]

Operating inceme (loss) b3 B4l % JGESL % 1748 & 3258y % 19300

Revenue. Total revenue for the year ended Dosember 31, 2009 dogreased $13.9 million, or 6. 7%, to $194.1 rmilion frown $208.8 million for the year
ended Brecember 31, 2008, This decline was primarily duc 1o volume decreases of $13.3 midtion and decreases in fise! sureharges of $5.3 miilion which
were partially offscl by operational price increases of S2.2 roiltion and acquisition growth of $4.7 millien. The above wble refivets the change inrevenue i
cach operating region. The financizl results of completed acquisitions are gencrally blended with existing aperations and do not have scparate fnancial
information available, with the exception of new remons acquired which can be analvzed individually. Rovenee in Region | decraased $2.9 million due 0
volume deercases ef $5.3 million and decreases in el sereharges of $1.3 miition, partally offsel by priec increases of $0.6 yaillion and acguisition growth
of $3.1 million. The revenuve deerease of 82.8 miltion in Begion [ was attributed o volume decreases of $3.4 millien and fuel surcharge decrcases of §1.9
miltion, partigily offsct by price inereases of $0.9 million and agquisition mowth of $1.6 million. The Region 1} volume deercases were most notabic in
Florida and Oklahoma. Revenue in Region 1M deereascd $8.1 mmilion due to vehwme decreases of $6.8 million and decreases in fuel surcharges of $2.1
miftion, partially ofizet by price ingrcases of 30.8 million, The volumie deereases were primatily from Alsbama, North Caroling and South Caroling as a
resulf of gencral market conditions. During 2009 we believe the weakening ceconomy has had 2 sipmificant adverse offect on our revenues, specifically the
deesease in the numbir of active sonstmction projects that has resulted from this downtorn, Waste gonerated [Tom construction projots FOpcsens a
signilicant revenue stream especially for reli-off colleetion and landfil operations. We beiieve this to be the cause of a significant portion of our revenue
dechine, Fulure changes i revenus and eosl of services (discussed below) may be impseled by yolume chunges as 2 result of market conditions. For more
mFarmation on the factors affecting our estimates, please see “—Executive Overvicw-—Aequisitions” shove
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Cost of sorvices, Tolal cost of SCIVIESs !h_{ the yca;”;:mlcé Erccormber 31, 2409 ficcfc&wd 118 million, or 8.3%, 10 $130.3 willion fram $142.1 million
foor the year ended Decomber 31, 2008, Cost of serviess in all regions deereased mainly as @ regolt of the decrease in revenue, The decrease in cost of
services inehuded a $8.0 million redustion in fuel costs, deercases of $2.6 million in third party havling and $3.8 miliion in lewer outside repair cosis.

verall coxt of services deerensed Lo 67.1% of revenne Tor the vear ended Decernber 11 2009 fromn 68 3% during the sanie peried {ast vear. Deercases
i) operaling cos1s 85 @ porcenlape of rovenue wore primastly aurtbutable w lower fucl prices. Bicsel foc costs as 2 percontage of revenuc degreased rom
& 0% lor The year ended Docomber 21, 2008 10 3.5% for the yoar ended December 31, 2009, Gther than periodic volatitity in fucl pricey, inflation has not
muterially affeeted eur operations,

Dcpresiation and smortization. Deprociation and amortization expenses for the yoar ended December 31, 2009 deorcased 308 miliion, or 2.9%, 1
$26.4 million from $27 2 millien for the year eaded December 31, 2008, The decrease in depreciation and amortization expenses car be atiributed to
decreased amortization corresponding with deereased landiill volzme usage, partially of(set by shight increases dup (o acguisitions and capital expenditures,

tmpatrmenl of goodwill. W did not recopnize any goodwill impatrment charges lor the vear ended Docember 31, 2008, W recognized o uen—cash
impairment charge of $44.7 millios: as of Decomber 35, 2008 as a resnlt of the annual impairment lost,. We delenmined that there was impaiensent of
goodwill die fo u deeline moour market cspitalizanion and the markel tarmioi] driven by the coonomie reoession thal became cortain in 2008, Sperifically,
we concluded that the fair market value of our assets was loss than book value in the following reporting units; Florida, North Carolins. Gklahorma and
Tennessee. We performed ihe annual impairment (ost aad concluded thal there was no impainnent of goodwill in 2009, Picesc sec “Critical Accounting
Estimales and Assumptions —Goodwill, Intangible Asscts and Other Lang—Lived Assets”™ for more infonmation,

General and sdministrstive. Tota] general and administrative cxpenses inereased $1.2 million, or 9.4%, w0 $13.3 million for the year ended Ducomber
31, 200¢ from $12.3 miltion for the yoar eanded December 31, 2008, The increasc in gencral und adminishative expenses was primarily atiribulable wo $4.9
mittion in mercased merger and agguisition related cxpenses since all sequisiGon-related transaction snd sestmicturing ¢osts zre expensed as inewrred rathos
than eapitalized slarting m 2009, Such increase siso rosulled in the increzse of overall genersl and administrative expenses from 3.9% of rovenns during the
year onded Decambaer 31, 2008 1o 0.9% of yovenus dunng the yoar ended Desamber 31, 2009,

The fellowing table scts forh items below aperating income (Inss? in our condensed consolidated statement of eperations and as a percentage of
revenuc Tor the years ended Decomber 31, 2009 and 2008 (dollars in thousands):

Years Ended December 31,

2009 2008

Operating income {loss) g 23,998 124% % (15,33 (1.4
Ltorcst expense, agt HLEXMYS 9.3 (18,560} (89)
Impact of micrest rate swap {2.863) {1.1} (7,54h (3.6}
Othor incesne {expeosch, net 33 R (62} e
Income tax {provision) bonefil [2.958) (1.5 13,737 6.6
Accrued payment—in-kind dividend on preforred stock (42785 2.2 (44376} (2 0}
Mzt Joss available to commoan steckholders b1 (3 2 {1.7% & {3 R30Y 115310

Emercst sxpensc, net. Interest vxpense, net Jor the year ended December 31, 2089 decicased $1.3 millios, or 2.7%, o $18,] miflion from $18.4 million
tor the vear ended December 31, 2008, The decrease was partially causcd by lower LIBOR interest rate on the revolving credit facility and repayments of
Environmestal Fagilities Revenue Bonds and various seller notes. Additdonally, interest oxpense for ihe vear ended Decemibioy 11, 2009 included 5G4
milfion additonal amorization of deferred Tinancing cosiz related to e amendmient of our revotving credit agreement wlile interest expense for the year
crdedd December 310 2008 included $0.4 million amertization of remaining debt discount associated with the carly repayment of Bnvironmental Facilities
Revenue Bonds.
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Impact of inlerest rate swap, The impact of intorest vale swap for (e year gaded December 31, 2009 wag aitribulable to 0 $7.2 mullion losy sefated 1o
the realized portion of the fnterest rale swap we entered into B July 2006 and 2 $5.2 million gain related to the unrealized porton is the mark 1o matket of
the swag. The impact of intorest rate swap Tor the year ended Pecember 31, 2008 consisted of 3 $3.2 million foss related 1o the realized portion of the
fnlerest rate swap and 2 $4.3 million gain related 6 the unrealized pertion in the mark w markel of the swap. At the fime we entered inlo the swap, we had
no floating rafe debt and therefore no floaling rute intorest paymenls wors anticipated. As ayesult, the swap transaction was set designated 25 a hedging
fransaction and any changes in the anrcalized fair value of the sweap are recognized in the slaicsaent of operations, Pleass read note [{(p) do the fmancial
staiements neluded in Hem & and “Quaniiistive and Qealitative Dhsclosnres About Market Risk™ elscwhers in this seport for more information.

Income ax {provision) benefss. Iieome lax (provision} benefit for the year onded Deeember 31, 2009 as & aoreentage of pre—lax ineoms (loss) was
74,6% as compared e 33.1% for the year ended December 31, 2008, The imercase i our annaad cffcctive fax rale is primarily anributable fo Whe ingrease in
valuation allowance asseciated with siate net operating loss carrvforwards (or the year ended Decembxer 31, 2009 as compared o the vear ended December
31, 2008 and to the mereasc in nen—dedactible expanses for the yoar ended Decomber 33, 20009 a5 sompared io the year ended Decomber 31, 2008,

Acerued paymeni—in-kind dividend on preferred stock, Tae $4.3 nuilbion snd 3.1 miliven in scerved PIXK dividend on preferred stock relates 10 the
aceration of the 3% PIK dividend on our Series A Converiible Proferred Steck during the years qusded Droecembay 34, 2009 and 2808 rospeetively. Ploase
read “-Liguidity and Capital Reswmens—Preferred Stack.”

Year Ended Devernbor 31, 2008 Compared @0 Year Ended Decesnher 31, 2007
The ollowing table scts forth the compoenests of eperating mcome (losst by major oporsiing scpmenis (Region It Kansas, Missosri. Region [1:

Colorade, Floride. Noew Mexico, Okluhoma, Texas: Region 111D Alabama, Arkansas, North Carclina. South Caroline, Temmessee} for (he vears onded
December 31, 2008 and 2067 and the changes between the segments for cach category (dollars in theusandsy

Kooion 3 Region I Region iH) £ OIperc Toal W of Revenug

¥ cur ended Drecombor 33, 2068: _ _

Revenns 3 53,773 % 530 % 49,686 § — % 208,008 ]

Cost ol sorviges 3R676 68,25 35,197 - £42,173 8.3

Depreviation dnd emorlization 5415 13,198 §.041 300 27,151 131

Impairment of goodwil — 25,944 13,78 — 41,725 0.1

General snd administrative 31,373 7,262 1816 (2118 12,3348 3.4

Operasing incomc {joss) 3 LA67 & dojos & [J3E40y 3 Leik 3§ (15.331) 1.4}
Year ended Decemnber 31, 2007

Rovenue & 32,543 § %4917 S 4748 % e 5 144,940 100.3

Lozt of servioes 35.040 54,9587 32,056 B 121,553 &G

Degpreciation and amortizalion 5,261 11079 7460 434 24,234 131

(oncral and admimsitative 3.943 4.756 1379 &3 iZ.7s8 G5

Operaing incoine (logs) b K297 14325 & 4585 & 22y 3 8083 Al
Ineregse/(dopecase) i 2008 campared to

2087

Revenue 13 1,20 8 19,633 % 2206 S - % 23.06%

Cost of services 1638 13,499 3,141 o 26,276

Depseciation and smortizaion 154 2,136 581 O 2917

tmpairment of goodwil] e 25,944 13,783 — 41,7238

General and admimstrative (573G 2300 437 {2,806) 4313

Operating income {loas) 3 jloony % 24438 & [J773d) % il % {41 £15)

3%
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Revenue. Total revenue for the year andod Deeenber 31 2008 [nereased 8231 million. or 12 5%, (0 $208 0 million from 5184.9 milkon Jor the vear
endod December 21, 2007, Dur growth in revenue betereen the yeurs has been prinmartly drives by acouisitions. We pstimate thal acquisitfions contributed
$15.1 millivs of the revenue inercase in 2008 while Internal volume deersased 55.3 million, operational prics inereases eontributed §7.9 million, wnd priciag
Tross fuel surchsrges contributed 55.4 million. The sbove 1able refloers the change in revenug in cach oporating region, The finaneial results of completed
acquisilions ave generally blended with existing operations and du not have separate financial information available with the exception of sew rapions
acguied which ean be analvecd individually, The revenuc increase ol 319.6 million in Region H was primarily attribstable o e rovenuc inerease in Texas
ol $23.3 million. Such revenue inercase was driven by volume and price increases assoeizied with new eollechion and hauling contracts in owr Toxas
residential operalions as well as the aequisition of o landfil and a transier station i late Juoe of 2007, We zequired & majority of owr Oklahoma operations
in Region B ip February 267, Thosc operalions were not fully intcgrated until the segond quarier of 2007, We estimate thal the Gkishoma acgrisition
contributed $4.6 miltion of the tnerease wm revenue. There was also a §8.3 million rovenue deercase in Reglon 3 as a result of weakoning goneral coonomic
conditions in Florida and eur divestiture of o transfer station and collcetion operations in Fort Myers, Flosida, The revenue inercase of §2.2 million in
Regiva 111 was mainly dug o the two Norih Carcling acquisitioos completed in Ooober 2007, Putur changes in rovesiue and eost of services {disvussed
befow) may be impacied by volume changes as a vesult of market conditions, For more information on the factors affecting our estimates, please sce
“eBxevutive Qverview——Acquisrions” above.

Cost of services. Total cost of serviges For the yoar ended December 31, 2008 increased by 16.6% 1o S142.1 million from S121.9 smllion for the year
eaded December 31, 2067, We believe that our acquisios progrsmm acecunted fur most of the inercase in cest of sorviess, Fupl prices, which hnercased
32, 1% natioratly from the your ended Decombier 31, 2007 o the vear caded Decomber 31, 2068, was the largest non—acguisition related composont of the
increase in cost of serviees, Gther factors that led to the increase ncluded lakor and disposal costs, For acquisitions within our existing markels, the
sequived entities are merged inlo our existing operalions and those resaits are indistinguishable from the remainder of the operations. As indicated above,
Regiou 11 and Region 1] experienced growth through cither acguisilion or expanded volumes and they cach reflected a corcsponding imercase 1o their cost
af services. An estimated $14.1 mifllion incscase in cost of scrvices in Region 11 was due 1o the rapid growth of cur Toxas residential eollection operations
as we expanded our utilization of Fort Bend Regional Landlill acquired al the erd of Jupe 2007, More employess and vehicles were added i this regior,
whieh causcd the inerease in labor, Insarance, fuet and vehicle—related costs. In addition, third pasty disposal and hauling costs inercased sharply as we
disposed of more residential waste to a third party landfill and contraeted third party hanling oporations 1o transport wastc from our transier station 1o the
lardfill acguired in 2807, The scouisitions of Oklaboms operations during 2007 contrivuied (o an cstimated $3.2 milhon increase in cost of services in
Region 11 There was alse a 33,8 million decrease in eost of services in Reglon IT as g result of the deerease fn rovenue in Florida. Cost of services in
Region | wenl up by $3.6 miliion duc o the rising fuel costs and (he inercase i shird party disposal costs. The Increase (n third party dispesal was duc (o
the wmporary redircction of wastc from one of our Jandfills and increascd disposal at a thud party fandfill. The increase of 331 milfion in cost of services
in Reglon Il was mainly siributable o a combination of vising R costs asd the North Carolina acguisitions in 2007, For more information on the factors
affecting our estimates, please s "~ Lxecunve Overview—Acquisions™ above,

Orverall enst of seeviees fncreased to 68.3% of revenue for tie year erded Docenyber 31, 2008 from 65.9% during the same period last year. Increases
Ut operating costs 25 ¢ percentage of revenne ward primarily atteibutable o higher payroll-selaied cosis, fued, outside repairs, land Rl sile mazintenance and
disposal costs. Diescl fuel costs a5 a percenlage of revonue facrcascd from 7.0% for the year eaded December 31, 2087 1o 9.0% for the year ended
December 31, 2638, Since a majority of our fuel cost ingrease was cxpesiencad from March lo July 2008, there is 4 lag between the actual merease in fuel
costs and the recovery throngh facl surcharges. Other than periodic volatiliny in fuc! prices. inflution bas not maicrially affected our opcrativns.

Depreviation and amortization, Depreciation and amortization cxpenses for the year ended Degember 37, 2008 incrcssed by 12.0% 10 527.2 million
fromm 824.2 sllion for the year erded December 31, 2(87. These increases can be altributed o acquisitions, capilsl expendifurces, and increased
amortization correspondiag with increased landfi volume usage.
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Impatement of goodwill. During the perfermnce of the annual impairment st in accordance with SFAS No, 142, “Goodwill und Othor [nlangible
Aszets,” we determined that there was inspainment of goodwill dus 1o 2 decline in onr mavket capitalization and the recent market turmoil driven by the
gconomic recession, Specificaily, we concluded that the falr market value of our asseis wis less than book valug in the Tollowing reporting units: Florida,
Morth Carotina, Oklshoma and Tennessce. Accordingly, we recognized a nor-cash bnpaimmest charge of $41.7 million as of $ecember 31, 2008, Please
see “—Crilical Accouniing Estimatos and Assumphions—Goodwil], Intangible Asscis and Glher Long—Lbved Asscls™ for more infonmalion.

Gaueral and admussirative. Tolal gencral and admmistrative expenses deercased by 3.4% 10 $12.3 million for the year ended December 31, 2008
from $12.8 million for the year ended Decomber 31, 2007, The deercase in gencral and administrative expenses was primarnly aribulgble o decreases in
payroib-related cxpenses. Such decrease also resuiied i the deerease of overall gencral and admivistrative cxpenscs from 6.9% of reverue durisg the year
ended December 3, 2007 10 5.9% of revenue during the year ended Devember 31, 2008,

The lollowing sable sels Torth fioms below operasing income (loss) ins our ¢ondenscd conselidated slaicmont of operations and as 4 porecnlage of
reventie for the vears ended Deeamber 31, 2808 and 2007 (doliars in tiousands):

Yoears Ended Decorgber 31,

2008 2007
Oprealing dncome {Joss} b (15,3313 (7.4 & 26085 f4.1%
Interest expense, net {18,560 {8.9; (16,765 (9.03
ranact o wterest eate swap {7,547 (1.5} {4,442 (2.4
Oher ingome {oxpensa), uel Hivgl P gy 0.z
Inecte tax (provision) bencti 13,737 6.6 (2,343} {1.3}
Accried payment—in-kind dividend on preforred stock (4.576) 2.8% {3 B0y (2.1)
et loss avatlable to common stockholders b LALEIS) Uiy § Bd) [L5F

Inicrest expense, net, [nferest expense, net Tor (he year ended Beeember 31, 2008 inceeased $1 % mithion, or 18 7%, 0 $18.6 million from $16.8
millien for the vear ended December 31, 2007, The inerease was majnky caused by higher debs balances duc 1o borrowings o firance acquisiions, The
ineseasce was alse aftributed o a 30.7 million deervase i interest income and 2 $0.4 million amortization of remaining debt discounl asseciated with the
sarly repayment of Envirenmental Facilitics Revenue Bonds,

Imnpact of interest rate swap. The impact of inkerest raic swap for the year ended December 31, 2008 wis autrlbutablc to 4 $3.2 million loss related io
1ho realized portion of the interest rate swap e entered into in July 2006 and 2 $4.3 million Joss refated to the unicalized portion in the mark to market of
the swap. The impacl of mterest rate swap for the year ended Decemiber 31, 2007 consisted of 2 $005 million Ioss related fo the realized poriion of the
interest rate swap and a $3.9 miftion loss related to the varealized portion 1n the mark o market of the swap. Al the time we entered sto the swap, we had
o Moating rate debr aad therefore no Moating rate inferest payments were anticipated. As a resull, the swap trangaction was not desipnated a5 2 hedging
transaction éad any changes in the wnrealized fair value of the swap will be recognized In Lthe staternent of operations. Please read siote [{p) fo the financtal
sizicments inciuded in ltom 3 and “Quaatstative snd Cualitative Disclosures Aboul Market Risk™ alscwhoere in this report for more information.

Ineome tux (provision) beneli. lncome tax {provision} benclit for the year ended December 31, 2008 a5 & poreeniage of pre-tax income {loss) was
33.1% as compared Lo 44 3% for the year ended Degember 31, 2007, The deercase s our mmua) offective tax rale s attrihalable 1o Gw deorcass in our
pre—iax financial reporting ivcome {loss) for the year ended Decorpber 31, 2008 as compared o (hat for the yoar ended Deeember 31, 2087, The
impairment of goodwill {discussed above) resulfed (o an income X bonelit of $14.7 million, reducing income tax expense for the year ended Doeember 31,

Acerued pavitieni~in-kind dividend on preferred stoek. The $4.1 million and 53.9 mithien i acerned PIK dividend on proferrod stoek selates to the
averetion of the 5% PIK dividend on opr Series A Convertible Preferred Stock doping the years ended Dosersber 31, 2008 and 2007, respoctively, Please
read “—Ligquidity and Capital Resources—Prelorred Steck,”

At




Licuidity ansd Capital Resutiices

Gy fusiness end indoslry & copilal imiciave, regaeing eaprlal for couipsemt purchases, landfill eapstructon and developraont, and landfill closime
aetivitios in the fufure, Amy acquisitons thal we make will alse require significant capital, We plan (o meet our future capital needs primarily thraugh cash
on Band. cash Pow from oporatioss and borrowing capacity undey our ceedit facility. Additionally, eur acquisitions may use sellor rows. squily ssuances
and debt financings. The availabshity and fevet of our fisencing sowees cannot be assured, particularty to lght of the current market conditions. Recont
disraptions in the credit markels have reswited i greater volatility, loss Hauidity, widening of cyedit spreads and more Himited availability of financing, s
additon, the availability under our credit facility is imited by sompliance with cortain covenanis and ratios, Cwr inability to obtain funding necessary for
our brginess on goceptable terms would bave a macerial adverse impact on us.

To address polentiat credit and liguidity issues, we consider several #oms. In spite of decreased volume at many of sur locations as a resudt of currond
ceononne conditions, our adjusted EBITDA remained stcady (5515 million for the year ended Decessber 31, 2009 as comparad 1o $33.8 million for the
same period in 2008). Our customer basc is broad and diverse wills no single customer making up any significant portion of cur business. We are not
depondent on individual verdors 1o meet the needs of out operations. Furthormore, we had approximately $53.0 million in availetde capacity under our
cusrent sevolving ceedit agreement as of Deccmber 31, 2009 subject 1o customary covenant compliange.

The revulving credic fzeilily is in clfect untif Joly 5, 2011, We routinely evaluaic the financial slability of the syndicate banks muking up the credit
tagility. For fusther information about eredil risks, plosse sce “Risk Faviors and Cantionary Statemest About Forward—Looking Stalcments™ In (hig repoit.

A pertion of ovr capifal addiiions is diserctionary, myvieg us the ability lo modify the taing of such cxpenditmes w prosorve cash i appropriate in gy
fugere. We have evaluaied cur insurance camiers and bond providers and have not seen any indication that such providers would be usable (o condinue to
meet their obligalions 10 us or provide coverage o 1s i the Nature.

As of Decomber 31, 2009, we had tatal owtstanding long—term debt of approximately $226.0 mitlion, cansisting of %130 million of sonior notos, $67.3
million sutstanding vnder our eredit facilitics, and approximatcly $2.5 million of various sefler notes. This represeaied an inercase of $19.7 million over our
tokl debt eustanding as of December 31, 2008, The increaze in owtstanding debt sinee Decemnber 31, 2008 was primarily duc to $18.9 million in additional
borrowings under the eredit Facility fo finance the Live Earth acquisition, the addition of a $0.9 miliion sclicr nole, pariially offsct by the repayment of a
$0.1 million scller note and repayments of cquipmen: gotes. As of December 31, 2008, we bad $67.5 millior outstanding under the revelving crodit facility
and approximately $12.5 million in letters of credil that serve as codiateral Tor insurance claims and bonding, leaving $95.0 million in available eapacity
under the facility. With $4.3 miilion cash on hand af December 31, 2009, our tolal capacity was approximately §9%.3 million.

9.23% Senior Noetes Dae 2044

On Jaly 3, 2000, we fssued 51350 pullion aggregate principal amound of $.23% senior notes due 2014, The senior notes pav inforest semi-anavally on
tune 18 and December 13, camrmoncing Docomber 15, 2006 with the following redemption provisions:

o Prior fo dune 15, 2010, we may redeen 2!l ov part of tie nofes by paying a makce~whoke gromium, plus acerved and unpaid mterose: asd

* The notes say be callable hepinning en huie 15, 2010, 2011, and 20172 and thevgaleer af redemption prices of 104,62 5%, 102313% and (00% of
the principal oot plus acered igicrest.




The senlor soles are senjor unsecurcd vbligations and rank equally with our oxisting and fsture scnios unscoured indebiedness and senior 1o any of owr
oxisting and futare subordinated indebiedness, The senfor nofes will be effeetvely subordinaled 1o any existing or future secured indebtodncss. fo e oxlent
ol the assets sccuring sueh indebtedness, The senlor notes are gaarantoed by all of our subsidiaries. The guaranices are sonior unsecured obligations of the
guarantors. The guarantees rank cgually with all existing and future sesiar unseeurcd indebiedness af the guarantors and senior 1o any existing and [wure
subgardinated indebtedness of the guarsnters. The guarantoes are offeetively subordinated © any cxisting or future secured indebledness of the guarantors @
the extent of the assets seouring such indehtedress.

The serior noves were issned ander an indenturs botween WOA Waste and The Bank of New York Trust Conpany, NoA L as Trostee. The isdenture
conlains covenants shat, among othor (hings, dmiis our ghility 1o swur additdenal indebiedness, make eapital expendilurcs. create lons, sof gsscls and make
dividend and other payments. [n addition, the dentvre inclndes Orancial covenants including a covenant allowing us fo incur indebtedness or issuc
disgnalilied stock of proferred stock only H the Fixed Charge Coverage Ratio (as defingd in the indoature) for the Tour Tult fiscal guarters most recenily
crdesd prior to issuance would have boen at least 2.0 to 1, detormined on @ pro forma basts, as if the additions! indebtedness had beon incarsed or the
disqualificd slock or preferred stock had beew fzsucd at the heginning of such Tmp—guartcer period. The defined torms are scb forih in the mdonmte. As of
Deeember 31, 2009, we were In compliance wizh 8t covenants undor the sonior nodes indenture.

Bank Credil Facility

Additionally, on July 3, 2004, we entered into o 3100 mitlion revoiving securcd eredil facility with Comerics Bank maturing July 5, 2011 {as amonded,
the "Urodit Agrecment™l, Om July 28, 2006, Comorics syndicated the aredil Faeility 10 a group of banks and we agreed to inercase the capasity ol the
reveiving credit facility io $175 miBien. The credil commitment avaiiabic under the eredit facility includes snb—{acilities for standby Iotiers of credit in the
agzre gate principal amount of up to $58.0 million and & swing~iine feature for up to $10.0 million for same day advances. The crodi [acility includes
covenants related 10 jmerest margins associzled with various leverage ratios. These interest margins wire amended in Octobor 2008 and azain on Fobroary
19, 2009, Applicabic foes and margins arc determined based o5 onr leverage ratio for the traiBiag 1 2-month reporting peried on cach quarterly reporting
date. The following table highlighls the revised margins included in the Octeber 2008 (Commitment Feel und February 2009 (LIBOR Margin and Prime
Muargin} amendmonts:

LIBOR Prime Commitment
Leverage Ratio Margin Margin Fop
Less than 3.0% 2500 223 3500
Equal 1o or greater ihan 3.8 and less than 3.35x 2,730 2,560 3500}
Equal o or greater than 3.5 ond fess than $.0x 1000 2750 560
Equal o or greater than 4.0 and less than 4.5x 3250 3000 G750
Feual to or groater than 4,3x 1508 3.230 L8

Onr oblipations under the credit faeility are sccured by the caplial stock of our subsidiarics aud il tengible (including real esizic) and intangible aszets
bolonging le us and our subsidianics. The obligations arc alsp guaraniced by substaniiaily ali of our operaling sebsidiaries, Obligations wnder fhe eredit
facility arc recourse abligations and are subjcet to canecllation andéor acceleration upon the occurrence of certain events, including, among other things, 3
change of control (as defted in the Credit Agreement), nonpayment, Breaches of ropresentations, watranties and covenants (subject to cus periods in
certain nslanees), bankrupicy o insolveney, defsults under othor debt arrangements. failure {o pay cortain jdgmenis and the occurrence of cvents croating
material adverse effocts. ’

Our credit facility is sobject io various Mnancta?! and otder covonants inoluding, But nol limited o, Himitations on debs, consolidations, mergors, and
sales of assels, The erodit fackity also containg financhal covenants requiring us to limit leverage (both in lerms of senior seeured debt and total kverage),
muniain speeificd deb service rabies, limit capiial expenditores. and mainlain 8 minimum angible ne? worlh, Fach of the finencial covenants incorporates
specially defined forms that would not corrcspond o GAAP or Non-GAAP measures disclosed in this report and that s conain fnsisuces are based on
determivations assd imformsation not derfved from or melnded in our financial statements, The Nnancial covepants includa the following:
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* our maximum “Loverage Ratio” (as detined by the Credit Agreament) for the wratling | 2-month ceporting period on cach quarterly veporting daie
i3 4.75 ta LOM:

* woonainlain g Pro Fooma Adjusied EBITDA Bebn Service Batio (45 defined in the Credit Agreoment) for the seailing 12—mouth period of not fess
than 2.25 10 1.00 untl] maluriby;

» apr maximum Senior Scevred Funded Debt Leverage Ratio {as defined in the Credit Agreement) is 2,50 10 1.00:

» wo eannet make auy Maintenance Capital Expenditures (as defined inthe Credil Agreonaint) exceeding | 3% of our conselidated fotal revenue a
ealenlated at the end of a fiscal year; and

17

we matntain manimurm Tangible Net Waorlh {as defined in the Credit Agreement) of nat less than $30.0 milkion 2s of Dogomber 31, 2008, plos, as
of ihe end of zach fiscal quarier thercalien, 50% of our after~iax consolidated net income (but excluding any guarterly losses), plus 100% of any
inerease in our el worth resudzing rom the net cash procecds of amy future cauity offerings:

in Febriary 2010, the definitions of “Pro Forma Adjusted EBITBA™ and “Pro Formg Adjusted EBITDA Debl Service Rado”™ were amended and
“Consolidaled Net alerest Expense™ wes added &s a further defisred lorm to e Credit Agreement {the “Amendiment™). The purpose of such defitional
modifications and addition are as fellows;

o 1o exclude cash and non—cash income ot ¢xpenae stribulable to any wierest ratle hedgng agrecment, pow cxialing or which we enter into inthe
future, from (he determinalion of our comphance with the Leverage Ratio under the terms of the Crodit Agroement; and

* io include cash income or expense {but not non—cash jlems} attributable fo any {ntorest cate hedging agreement that wo enter infe in the fitoe
fiom the determination of onr complianee with the Pro Form adivsted EBITDA Dobi Service Ranie under the terms of the Credit Agrocment,

The Amendisent alsa provides that the appiicable margin and foe sehedule from the date of the Amendmoent st} June 30, 7610, shall be at Level 1¥,
unlgss our Leverage Rato is gregier than 4,50:1.00 in which case the applicable margm will be act 2t Level ¥, which applicable marging and foes are as
follows:

Base Rate LIBOR Letigral
Arplicable Margn Loan | oan Credil Foes
level 1Y applicable margin 3408 323 325
Level ¥ applicablc margin 338 3150 150

As of Deeember 31, 2009, we were in compliance with alf covenants aoder the ceedit facility,
Proeferred Slock

O June 12, 2006, we catered into 3 privaicly negotiated Prefoned Stock Purchase Agreement with Ares Corporaic Opportonitics Fund 1 L.P., which
provided for us to issoc¢ and scil 738,000 sharcs of Seres A Conversble Preferred Stock, par value $6.61 per share, 1o Ares. The purchase price por preferred
share was $100.00, for an aggregate purchase mice of 73 million, The preferred steok is conventible into osr common stock, par vatue S0.61 per share, ala
priec of $9.60 per share and carries u 3% PIK dividend payable semi—anaually. The ¢losing of the sale and sssuance of the fnll amount of preferred shares
pursssnt to Ihe purchase agreemond was compleiod on Tuly 27, 26006, The original issuance date for the proforred stock is the comméiment date Jor bath the
preferred stoek and the initial five years” wornth of dividends as the paymenl of the dividends through in—kind payments is non—diserctionary Tor that initial
five-year parted. Based on the [air value of our underlying common stock on the issuance date and the stated conversion dafe, there is no beseliclal
conversion featere associated with the ssseanece of the preferred stock.

a3
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The praferred shares are immadiately cotvertible 21 Arcs” discretion imo 9,330,246 shares of our conmman stock, which would reprosent approximately
31.6% of our outstanding comman siock on a post—copversion bagis as of March |, 2010, Dividends are solely PIK through July 2017 - - that 15, they wre
paryable selely by adding the samount of divideisds (o the slated value of caeh share. Afier July 2011, the prefencd shares would be convertible into
sprroximately 149,000,681 sharcs of common stock, which, based on the currently culsianding shorcs, world ropresent approximately 33.1% of the
post-eorrversion shares cuistanding. ¥ the preforred shares are nol convoried afler frve years, we bave the ophiog fo PIR o pay 4 cash dividend af the raic
of 5% per annum. Fhe prefomred sheres have no stated maluity.

Other material terms of the prefeaed stock are as follows:

-

all dividends that wonld otherwize be payable through the filth ansiversary of issvanee shall sulomatically be aceelerated and paid in kind
rncdiately prior 1o the seesrrence of any of the fellowing seccleratdon ovents;

* lignidatian:

» bankrupley;

*

civsing of 3 public oficring of common stock parsuant ® an ¢ffeetive registration statement {exeept for Form $—4, solcly for sales by third
partics, or pursuanl fo Arcs” own segistration rights agreementy;

the average ol the closing price of our eommen swock for cach of 20 sonscoutive trading davs cxceeds 51340 por share; and

upan a “fundamental transaction,” including a “group™ (defined m the Securitics Exchange Act of 1934, as amended) acguiring move than 35%
of outstanding voting rights: replacement of more than onc—half of the directors without approval of the existing hoard of directorg; a merger,
consoiidation, salc of substanualiy all assots, golng-privale ransaciion, tender offor, reclassiication, or other transaclion that rosulis in the
transfee of & majority of veting rights;

Aves can convort the preforred stoek into commou stock at any Ume 8f & sonversion price of $9.60 per share, with conversion being caleulaied by
liskng the slaled vaine {initislly $100.00 per share} plus any amounl added to stated value by way of dividends, then dividtog by $9.60 to produce
the number of shares of commen stock 1ssuable;

we ¢ah force g conversion into common stogk followlng cither {13 the average of (he closing price of our commeon sioek for cach of 20
consecntive trading davs exeecding $14.40 per share or (il) a fendamenta! fransaction that Ares does nol freat as a liguidation;

sfter the 1 anniversary of lssuance. wo can redeem Jor cash oqual toe the liquidation prelerence:
after the fiflh ansfversary of ssvance, we can pay dividend in cash al our discrotion;

upon ont liguidation, prior to any bolder of commen stock or other junior securitics, Ares shall receive i cash the grester of (3) the stated value
plus any amount added by way of dividinds {aceelerated 10 mnelade a full five years) or {ii} the amount il would recoive f all shares of preferred
stock wore converied into commen stock {raiculaicd fo include dividends aceclerated 1o incinde a fulf five vearsh

Aves can glect o tveat any fundamental transaction as a liguidetion event, which will antitle Ares fo their hguidation preferaonces. Fallowing such
clection, in the evint thal we clect to make any payment such as 2 dividesd or stock repurchase payment 10 a common sharcholder, we will bo
required to repay Arcs the Tull amoun! of the hguidation preforence associated with the preferred stock, Howoever, il sconrities of anelher
company are issucd 08 consideration i a fundameutal lransaction, we have the optien of requiring Ares o sceept such common shares Lo satisfy
the Tiquidation prefecence ¥ shares me thes guoted on the Nasdaq Globud Market or lisied on the New York Stock Exchavpe. The valae of such
shaves is determined at 98% of the ¢losing price on the trading day precediug the ransaction and 1he shases arc freely ransferzble without fegal
ar contractual restrictions,

44
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= the preforred stock votng as a separale class dlecls {1 bwo dirgciors 1o our board of direenms for so Tong a8 Ares continues (o hold proferred stock
reproscaling af least 20% of our “post-conversion cquity” {oulstanding common steck assumiug conversions inte commen shares of ail
securitics, inelnding the preferred sioek and sssuniing preferred stock dividends acenterated 1o include a full fve vearsy, (1) one director for sa
tong as it continugs 10 hold ai least 10% of post—conversion cainty, and (i) no directors hejow 10%;

the preferred slock veling as a separale class must appreve (i) any alleration in its powcrs, preferences or rights, or in the cerlifizare of
designation, (i1} ercation of sny class of sleek senior or pard passu with i4, {51) any increase in the suthorized shares of peeferred stock, and {iv)
any dividends or distribuiion o commion slock oF any junior sceueithas, cxzept for pro rata dividends on common stoek paid in comsaou stock.
These protective rights terminaic pa the fivst date on which there arce puistanding [oss than 20% of the numbsy of sharcs of preferred stock
cutstanding on the date the preferred stock was first issucd; and

except for the cloction of diregtors and spocial approvals deserised above, Hhie preferred stock voies on all matters and with the common stock on
an as-converted basis.

in conngceion with the issuanee and sale of the preferred shares. we also entered it other agreoinenls as contermplated by the purchase sgreement,
including & slockhsldor's apreement, a registration rights agreonent, snd a management rights loter, The purchase agreemeat, (the stockholler's agrosment,
the registration rights agreement, the management rights letter and the certificaie of designation pursnant to which the preferred shares wore created, arc
described in our current repart on Form 8K filed on Jue 16, 2006

Conteactual Chligations

As of Doocmber 31, 2009, we had she follewing contractsal obligations (in thousands). For the year esded December 31, 2009, our cash paid for
interest expense was $16.9 mitlion, Please read rote 7 10 our conselidated financial swaements for balances and terms of oar credil facility at December 31,
2008,

Pavienis Dne By Pesiod

Less Thim 1 Muore Than §

Contractzal Obligations Totul Year [-3 Ycars 33 Years Years
Long~lorm debt prineipal amount outstanding (1) 5 220,075 % 003 69575 % iso0n % —
Closure and pogt-closure costs (2) i§53M e 1,804 2,571 181,002
Operatig eases 4,803 1,077 1604 558 1,437
Naole payabls 1,231 1,231 — —
Estimated interest payments on long—term debt £3) 635,468 16.204 29,630 26,234 —
Estimutod interest payments on note payable 23 28 — —

Estimatod paymoeats on inicrest raig swap (4 G6.877 G827 e - o
Total S AR3.800 5807 §o 102016 & 173490 S 182430

(1} The long—termn dobt principal amount outstanding inelades a seller note valued at 3G.9 million with two future paywicats of $0.5 mitlion duc on
Jannary 15, 2010 and 2011, respectively.

(23 The elosare and posi—closure costs amounts included Tefioot the ampunts recorded in our conselidaed balance sheet s of Degember 31, 2009, wilhout
the immpact of discounting and inflation. Wo belicve the amount and timing of those activitios are reasongbly catimabie. The cosi in current dollars is
mfiaged (2,5% at Deeomber 31, 2009} until the expected time of payment, snd then discounted to prosent value (8.5% at December 31,

2009} Accretion cxpensc s then applicd o the clasure asd post—clasure Bability based on the effcctive nlerest method and is included in cost of
serviees. Our recorded closure and post—-closure lisbilities will incroase as we continue o place addinonal volumes within the pomitied airspace at
our landhills.

{31 Estimatod intorest pavaenls on lxed—vale debt ineluding our senior nowes asc eompuled by vsing the fixed rats of mtorest on the balazces of the dobt
agcording lo the principal repayment schedule, Estimated inlorest payments on debt with variable rates such as our eredit facitity are compised by
zsing the applisable LIBOR rate plus interest margin and e balanee of the debt as of the reporiing daic.




Ll of L onlpils

4y Listiynated pavmenis o intevest rate swap are comprited by uging the octional amount 6f 3130 milien on the swap and the mterest vate spread botwamn
5.64%, and three-manth Mloating raie LIBOR as of the reporting date,

Othey Commitssents
As of Pecermhor 31, 2009, we hiad the foflawing other eommitmienls (i thousandsy:

Commitiment Zxpiraiien By Period

Less Than § More Thun 3
Uther { ommihnenis Tolad Year 1-3 Years 1~-5 Years Yeary
Finaneial surety bonds (1} b 76,518 % 16,519 § — — 8 —
Stawlby letiers of credit {2} 12,491 12.49] — — —
Total g goath % F AT P ... % e

{1} We uso financial sarety bonds for land$ii closure and pagt--closme financia! assurance reguired under certain covivonmoenisl regulations and muy use
other imechanisms including snsuranee, lotters of credil snd resiricted cash doposits. These sirely bords arc renewed on an annuoal basis. Gur
comemumenis o financial surety bonds are not recarded i gur finaocial slatcmments. Our surcéy bonds relaie 1o closure and post-cinsure chiizalions
retating to our andfills ard would not create debt unless and antil we closed such landfills and were unabic fe satis(y closure and post~closure
obligatons,

i2)  We provide siandby lesiers of credit fo the surety bond usderwriters as discussed in notc (1) sbove. As of Degember 31, 2009, $4.7 million had been
previded 1o the strety bond snderwriters. We alse provide slandby lotlers of oredit and restricted cush deposiis to our inserance mrderwrilers for the
self msured portion of owstanding claims. As of Docember 31, 2009, we had provided 378 milion in standby ictiers of credil, Al of these standby
letlors of eredit are rencwed on an snwal bagzs. Our commiinents for standby fciers of credit are not regorded in our fnoncial statemenis. The
standby {etters of credit selaie 1o Hie portion of elaims covered by msurance policies as to which wo had rerained responsibility and wonld nef create
dabit unloss we wore unablc to satisfy such claims from our operating income. However, we curreatly satisfy sueh clainis from our cash Nows from
operations,

#f oy current surely bond anderwriters are unwilling to rerew exisling bonds upen expiration, or arc unwilling w0 1svue additional bonds as needed, or
i we arc usable to obiain surely bonds throogh sew undorwriters as such needs arise, we would necd 1o arrange other means of financial sssurance, such a3
restricied cash deposits or g leter of eredit, While such sltomaie assuranee has been available, it may result in additeonal expense or capital outlays.

We aepruc claims related 1o our scif-insurance programs based on claims filed, estimated open elaums and claims ineuered but not reporied Based on
aeluanal—based loss development faciors. As of December 3, 200%, = had acorued approximalely $2.3 mitlion: for these claims. 11 we cxperience
isurance claims or costs above or below our limited bislory. our estimates could be materially affccted,

Cash Flows

The feliowing 15 a summary of ¢or cash balances and cash flows for the years eaded Decernber 31, 2609, 2008 and 2007 (10 thowsandsy,

Years Faded Decomber 3

26009 2008 2007
(Cash and cash caouivaleuss st the ond of the poriod S 4320 8§ 985 8 1,138
Not eash provided by nperaling activitics $ ERIEY 34,294 ¢ 3606
Net cush used in ivestang aclivities 5 (46,568} % £30943) % (121513}
Mgt ¢ash provided by (used in) financing activitics 5 18,495 3 {353 § 3,338
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Net gash provided by operating aclivitics lor the years cuded Deecmber 31, 2008, 2008 and 2007 was $31.7 million, $34.3 miliion end $39.0 mithon,
respeetively, The changes in cash flows [rom oporating activities are primarily duc 1o the changes in net income (foss), deforred taxes and the components
of working capiial from year o year a3 well as the impairment of goodwill i 2008, Other Ttems Impacting oserating cash fows inelude depresiation and
amortization, stock—based compensation, unrealized gain or loss on inlorest tate swap as well as prepaid disposal usage in 2007, all of which werc non-cash
CEPENSES.

Nt eash uscd in investing aclivities consists primarily of cash used for ;ﬁ;nl.a] expenditures and the acquisition of businessos. Cash used for capital
expenditures. including sequisiions, was $47.2 million, $37.9 million and $127 3 million for the yoars ended Deccmber 31, 2000, 2008 and 2007,
regpectively, The fTuctvation is mainty caused by acquisitions over the years, Wr: spent subsiantially more on acquisitions i 2007, 1n 2008, we reduced
our aequisition aciivity in rosponse 10 weskening market conditions. Cash spentt on aequisilions increased in 2049 as we completed our largest scquisition
1 date on December 31, 2009, On the other hand, capital expesditures related 10 our exisiing operations romained stcady iz 20007 and 2002, Such capital
expendilures seduecd i 209 i anticipation of weaker mwarkotls and revenue deeresses.

Met eash provided by (used in) linancing aciivities during the yems ended December 31, 2009, 2008 and 2007 was $18.5 million. $(3.5) mullion and
53003 miilion, !L‘bi}ﬁelud‘;‘ Net cash provided by (used in) J"!mncmg activitics during the years ended December 21, 2000, 200% and 2007 mamlv inchsles
a combination ¢f horrowings under our revolving eredit facilisics, repayments of debt, payments under the common slock repurchase program which was
terninated on Decomber 18, 2008, changes in reatristed cash, and financing eesls associated with omr eredit facilitics.

Critical Acecunting Estimates and Assumptions

W make soveral estimales and assumplions dunng the cowse of preparing our financial stalemenis. Since some of ihe information thal we must
present depesds on foture svens, i cannot be readily computed based on generally accepted methodologles, or may not be appropriately eabeulated from
availuble data. Seme estisnplos require us o exereise substantial judgroent in making eomplex estimates and axsumpi»mss ard, therefore, have the greatest
degree of yncertainty. Fhis is cspecially true with respeet to cstimates made f accounting for landfils, coviromsaental remediation Habititios and assct
impairments. W doseribe the precess of making such estimaltes and other significast accounting polivics in notes 1 and 2 10 our consolidaied fivancial
SI3teICnts,

Landfill Accoungng
Capitalized Landfill Costs

At Becomber 31, 2009, we owned 25 landfills. Two of these lendfiils arc {ully permitted bt not constructed mnd had not commenced operations s of
Lrecember 31, 2009,

Capitahized land f1H eosts iuclude expendhiures Jor the acquisition of land and atrspace, cngmccring and pormsithng coste, ool construction cosrs and
diseet site improvement costs, As of Dicecmber 31, 2009, no capitalized interest was ineluded i capitalized fandfiil costs. However, in the fotars inlorest
could be eapilalized on landfili construction projects but only daring the peried the assets are undergoing activities fo pregare them for thedr intended
use. Capitalized landfill costs are amortized yaiably using the units—of— production method over the cstimaied usefal bfy of the site as alrspace of' the
jandiil] 1s consumed. LandDll amortization rates are determined periodicatly (not loss than anenally) based on acrial and ground surveys and other donsily
megsures and estimales made by our internal andior third—parly crginecrs.

Total availsole airspaee includes the lolal of estimated permitted airspace plis an astimatg of probable expansion airspace that we helicve s Hkely
be permitted, Where we believe permii expansions arc probable, the cxpansion airspace, and the praected costs related fo devcloping the expansion
airspace are inechuded i the alrspace amorbzation rate calevlation. The criteria we use to deferming if permif expansion is probablc tnelnde bul, are not
imiled o, whether:




-

we belieye that the project has fatal {laws;

the kand is owned or controlled by us, or snder ophion agrcemet;

wr have comniitied 0 e gxpansion

-*

financial analysis has been completed. and the rosulls indivate that the cxpansion has the prospect of @ positive Mnancial and eperational impat:

personne] are actively working io obtain fand use, local. and state apgrovals for an ¢xpansion of an existing landfil];

we believe the permit is likely (s be received; and
& wa holiove that the mefrarme to complele e pormitiing is reasonablc.

We may be snsuceessful in oblaining expansion permts for sirspece thal has bees considored probable, If vpsuccessful i obtaining these peymits, the
mrevipuely capitalized costs will be charged e expense. As of Devember 31, 2009, we have mneluded 135 million cuble vards of expansion anspace with
estimated development costs of approximaicly $96.3 mitton in cur calewlation of the rates used for the amortization of landiill costs.

Closure and Post~Clogure Obligations

We have material finaneial commitments for the cosis associated with owr [uure chiigations [or final closure, which is the clesure of the fand UL the
capping of the final nncagocd arcas of 2 land(33 and post-elosure maintenance of those facilitics, whick is gonerally cxpeeted to be Tor 8 period of up to 30
years depending on type and locanion,

Swndards related o aocounting for oblipations assoeiated with the retirement of long~tived asscts and the asseeiated asset relirerment costy require that
we record clostre and pest-elosure oblipations as follows:

+ Landfill closure and post—closure liabililics are ealeulated by estimuting the total obligatio: in current doflars, Cost estimates equate the costs of
third partics performing the work. Any portion of the estimates which are based on activities being porfermed internaily are incrcased 10 reflect a
profil smargin a third parly wosid reeeive 1o perform {he same aetivity, This prolit margin will be taken te income onge the work is performed
nternaliy,

o The total obligation i carried at the act present value of future cask fows, which s calcubated by milating the ebligation based upen the expeeted
date of the expendilure using an inflatton rate and discowmting the inflated total to its prosent value using a discousnt rate. The (iscount raig
represests our eredlt-adijusted risk—free rate, The resulting elosare and post-closuse obligation s recorded as an increase ia this Hability as airspace
is consumed.

» Agcretion expense is caleulaled based on the diseount rue and is eharged (o eost of services and incrcases the related closure and pusi—closure
obiigation. This cxpense will gencrally be less during the carly portion of a landfill’s operating life and inerease therealicr.

The following table seis forth the sates wo used for the amortization of landill costs and the zeerual of closure and post—closwre sosts for 2609, 2008
and 20017

48




Ladiie ol L3ienly

2009 2008 2007

Number of Jaadfills owned 25 24 24

Land{ill depletion and amoriization cxpemse {in thousands} % DO%0 3 HET B 1,483

Accrelion expensc (in thousands} 628 558 483

Closure ansd posi—closures cost (n thousands} — — 313

% B3x § L6616 11,479

Airspace consumed (i thousands of cubie yards) 4933 s730 5.456
Bepletion, amortization, accrciion, closure and post—closure costs por subic vard of airspice

consumed b 208 35 20% 8 210

The impaet of changes determined 1o be changes in astimines, based an an annust updale. is accounted (or on a prospective basis, Our ullimate
Hability for such cosls may inercase i the fiture as g result of ehanges in cstimates, legislation, or regulations,

Goodwill, Intangible Assels and Other Long—Lived Asscls

Goodwill and intangible assels acquired in @ business combination sceounted for a5 & purchase and determined to have an indefisife wetui life are nol
stnoriszed, butinstead iosted for impairment ot Jeast annualty, Intangible assets with estimable useful Hives are amoertized over their respective estimaterd
useful lives Lo their residual valves, and reviewed for impainment, Other lopg-Tived asseds are roviewed for impairment whenever evenls or ehanges in
gircemstances indieate that the carrving amount of an assci may not be recoverable. Recoverability of asscls to be held and used ss measurcd by
comparison of the cairving amount of an asset to cstimated nndiseounted futwre cash flows expected o be generatled by the assel. 1 the ecarrving amwount of
an assel execeds Us cstimated Tulure cash flows, an impairment charge 1s recognized by the amount by which the carrying amount of the assel excecds the
[air value of the asset.

We assess potential impairment of sur goodwill, inlangibie assets and other long—fived assers annually on October 31 and more freguently if theee i
evidence that recemt events g changes In circumstances have made reeovery of an asset’s cerrying loss likely. }f indicstors of impairment were present for
Eangible assets used in oporations and future undiscounted cash flows were not cxpeeted to be sufficiont (o recover the asset’s carrving amount, an
npairment Ioss would be charged o expense in the peried identified. The amount of an impasrment fosg would be recognized a5 1he excess of the aswet’s
carrying valae over i3 Tair value, Faclors we consider mpaortant, thal may cause mpairment include: sigaificant changes in the manner of use of the
acquired asset, negalive industey or ecanetnie trends, and significant underperformancs rolative o histonea! or projected oporating resulls,

Under the guidance of ASC Topie 350, the firsi step for the goodwill impairment test requires us fo estimate the fair value of cach reporting unit and to
compare the Tair value to the reporting unit’s carrving value, We estimated ilie fair value of our reporting vnits using 2 discounted cash flow approach. The
Koy assumptions we used i1 preparing ow disconnted cash fiow analysis were (1) projecied eash Nows, (2) capecied long—ierm growth raee, and (3)
diveotnt rate. W based odr projected cash Hows on budgeted opaashing rosuls for 2010, For 2011 and fulure poriods, we assumcd a growth ratg of 2.5%
basod on the 20-year inglation raic as published by the Federal Reserve, Wo uscd an average discount rale of 9.9%. which roprosented our weighted
average cost of capilal und was cvaluated by independent third partics for reasonablencss. Our repofting unils carry the magority of assels and liabilitics
related o iheir operations on iz respeetive balance sheets, except for obligations associated with debe, seli-insurimes and deforred wx liabilities, as well
as asscls such a3 vash and deferred tax gssets, which are primarily recorded on Corparale’s balance sheet. To determine Use caseying vatue of cach eeporting
unil at the messurement daie, we allocated assets and lisbsliies sccovnted for within Corporate’s balance sheet 1o each of the reparting unils based op the
size of theh respective operations.  The Comporair asscls and Habilitics relate 10 (he operations of cach of the reporiing units, thorefore, management beliove
they should be atlocated ta exch of (he reporting vails w determine the appropriate {air values for cach ol the reporting wnits, 1f the fair value o' the
reporting unjt exeesds the carrying value of the net asscts assigned 1o that unit, then gosdwill i not impaired and no further lesing is reguired. 1 ihe
sarrving value of 1he not assets assigned 10 the reponing unit weore 10 caeoed its (air value, thes the second skep is perfarmed in order 1o determing the
nnphed fair value of he reporting unil’s gowdwill and an impairment foss is recorded for an ameutt equal to the differcace hotweon te implisd fair value
and the careying value of the goodwill,
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In our discounted sesh flow anatysis in 2009, the esimned (air value (or cach of our reporting unils excueded thoie respeative carrying
vale, Avcodingly, there was no indication of impairment. During the geedwill Impainnent test i 2008, we made an bnpairment adiustmont of 341,7
mitlon as the {air ssarket value was fess than the book valuc in the lollowing regorling units: Florida, North Caraling, Oklshoma and Tennessee,

As a test of the reagonableness of the ostimated fair vatues Tor our reporting units, we compared the fair value of our repoiting unils ymder the
disconnted cush How appreach less cutgtanding debt (implied fair valug of couity) 1o our market capitalizution as of the magsmoemant dule, We compared
the amplied fair value of our couity 1o our murket capitzhizalion noting that the implicd fair valuc of egeily cxceoded the markel capifalization. We
considered the exeess amount of implicd fair value ever marked capttalization o be a control premivss. A conirol pramiugs represents the abilily of an
acquirer to contral the operations of the business. The control premivs delermined as of the measuremendt date appeared reasonakble as it is consisicnt with
historical conteol promium fovels ohserved in acguisibons of controlling interests i publicly—iraded companics. We will continue io moniter pur markel
capitalization and expectations of foture cash Nows and will porform additional inlenim aripaimont testing i doewed nocessary.

Altacaiion of Acquisition Purchase Price
A swinmmary of our accounting poiicics (or gcquisitions is as follows!

& Acouisition parchase price is allocated to jdantificd tangble and imsagible assets acquired and Habdites assumed based on thelr estimated fair
valucs al the dates of acguisilion, with sy residual mmounts sllocated (o goodwill. We acerue the fair valuc of the payment of centingont purchase
price, which lakeg into consideralion the probabifity of the cvents surronnding the contingency,

s We oftcn consummalte single acguisitions that include a combinabion of collection operations and laadfills. For cach separately identificd eolloction
operation and landfill acquived in a single sequisition, we porform an indtial aflocation of total purchase price (0 the identified colicetion eperations
and fandfills based on their relative fair values. Following this inital allocation of tofal purchase price to the identified collection operations and
landfitts, we further allogate the identificd miangible assers and tangibic assets acquited snd liabilives assumed for cach collection operation and
landfill Based on their cstimated fadr valucs at ghe dates of goquisition, with any residual amounts allocaied to cither goodwit] oy landfill site costs, as
discussed sbove.

Reeenl Accounting Pronouncoments

i June 2009, the FASH isgued the FASBE Accounting Standards Codification {the Codification or ASC) ag the slugle seuree of asthoritalive U8,
gencrally socepted acoemting prineiples {GAAP) recogaized by the FASH 10 be applicd by nowgovernmental entitios, The Codifieation dogs nol change
carrem GAAP, but 1z nlended (o simplify user aceess (o 2l authoritative GAAP by providing &l the suthoritative Bicrature related 1o 4 partieulaz lopie in
one plave. The Codifieation is ¢ffective for inferim and ansual periods ending afior Seplomber 15, 2009 and supersedes all existing non-SEC accounling
aned reporting standards. As a result. this report on Form 10-K and all subseguent public filings will referenee the Codification as the sole sourve of
autheritative oiatere,

In June 2009 the FASD issued & pronounsement which cnbanges information reperted 10 users of financial statoinenls by providing greater
transparency about ransfers of financial assels and an entity’s continuiag involvement in transferred fnancial assets. This pronouncament is offeetive for
fiscal vears beginaing aller Nevember £3, 2009 and carlicr adoption is prohibited. The adaption of this proncuncement is not expeeted 1o have any impact
on onr finengial condstion, results of operations or cash flows.

I June 2009, the FASH issued 2 pronoupeement regarding certain puidance for determining whether an entity is & variahle interest entity and modifies
the methods allowed for detersining \he primnary Beneficiary of 3 variabic intores! ontity in order o Improve {imancial reporting by companics invelved with
variable inferest entitics and (o provide mere retevant and relisbic information to users of finaneial siatemenls. This pronounecment s cifecetive for fiscal
years begimming after November 15, 2009 and carticr adoption is prolabited. The adoption of (s proncuneement is not axpected 10 have any impact on our
financial condition, resolis of opermtions or eash flows.

30




Pahle il Copenis

In Angust 2009, the FASE issued Accounting Standards Update 2009-05 (ASU 2009-05), “Fuir Value Measuremants and Bisclosuces (Topic
K20—Mcasuring Liabilises sl Fair Value” This updatc provides clanBeztion fur the fuir valoe measurement of fisbilitics in circumstances in which a
quoted price in an active markel for an ientical liability is notavailabic. ASY 200985 i cifvetive for the Company on October 1, 2809, The adoption of
this standard 13 not cxpeeted 1o have a material impact o vur finascial condition, resulis of operations or cash Nows,

In Ociober 2009, the FASB fssucd ASU Z0G9~13 (ASU 260913}, “Revenue Recognition {Topic 603): Multipic—-Deliverable Reveanuc
Arrangemenls—a consensus of the FASB Emerging kssucs Task Force” This update amends the eriteria for revenue recognition of multi—deliversbie
arangements and expands the required discloseres of those armanpoments. ASU 208913 15 effectve for revenue arrangoments ealored inte or materially
modilied in fiscal years beginning on or after June 13, 2000, We are currently evaluating the impact of ASU 2009-13 on cur Dinangiel position. resolts of
opesations or eash Hows.

Crutionary Stacmem About Forward—Looking Stalgments

Somc of the statements contained m this report are forward=-looking statements within the mesming of Scotion 27A of the Seeuritics Act of 1933 and
Seetion 218 of the Seeuriies Exchange Act of 1934, Feom tme to time, our poblic Alings. press relesses sad other sommunications (such as confcronce
calls and presentations) will contain forward- looking slatcmente. These forward-tocking statoments can generally be identified #s such berause the coniext
of the staelemoeni will inglode werds such as “may,” "should,” “outlook,” “projcct,” “infend.” “seek.” “plan,” “believe.” “anticipate,” “expeal,” “estimale,”
“pofentisl” “eontinue,” or “oppostunity.” the segatives of these words, or sissdiar words or expressions. Similarly, statements that deseribe our fisture plans,
ohjectives of goals are also forward-tooking seatcments, This is true of eur deseription of our acquisitions for cxample. [tis alse true of our “rup rate™
definitious which are cstimates based upon a mixture of histories! and projected resuits.

We caution thal Torward—looking statemends are not guaranices and are subjoct o knows and unknown risks and uneeriamntios. Siace gur business,
operations gnd strategies arc subjeet o 4 sumber of risks, vpoortainties asd other factors, actual resulis may differ materizlly from thosc deseribed in the
forward-locking satoments.

Quyr businss is subicel to a number of oporational nisks and uncenaintics thar conld cause our actual results of operalions or enr (Inancial coudition
differ [rom any forward—locking staterents. These melude, but are not Bisstied to, the following:

» current US, eeonomic conditions and the relsted decling in construckon activily, @ well as any futare downturts, has reduced and may conlinue to
reduce our volume and/or pricing on our serviecs, resulting in docrcases in our covenog, prefitability and cash fows;

« imgeeascs in the costs of el could reduee our eperating marging;
» changes in interest rates may aifeet pur profitability;

e we may nol be saccessful in oxpanding (he permitied capacity of ooy current or future land(ills, which sonld restrict our growth, inoroase our
disposal costy, and reduce oir oporaling marzing,

we are subjoct to environmental and safoly laws, which restsiet our operations and mercase oor cosls:

& wo may beeome subicot 10 environmerial clean—up vosts or Hiigation 1hat could curtail our busincss operations and materially deercase our
carnings;

» pur accraals for landfill closure and post—closurc costs may be inadequate, and our carmings woald be lower i wo are reguired lo pay or acerys
additional amounis:
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s2 may by pnable o obluin (inancial assurances necossary (or our operations, which could result in the elosure of land [3lls o the termination af
cotiegtion contracty;

our busizess s capital intensive, requining ongoing cash owlfays that may strain or cansume oar available capital and foree o3 10 301l asssty, incur
debi, or scil equity on uefavorable iorms:

increases i the epsts of disposal, labor and insuranes could reduce onr operating margins:

we may net be able 10 maintain sufficiont insurance coverage W cover the risks associated with our operations. which could result in aninsared
losses that would adversely affcet our fasncial condition;

our failure 1o romain competitive with our numerans conipelitors, sermc of which bave greater resourecs, could adversely affect sar ability to retain
cxisting customors and obain fufnre business;

we may kisc comracis through compelitive bidding, carly teomination or governmental achiosn, or we may have o substantially lower prices in order
1 retain ceriadn condracis, anv of which would eause our sevenue to decling

comprehensive waste planning programs and initiatves required by stale and Jonal governments may reduce desand for sur services, which could
adversely affeet our waste volomes and the price of cur landf3l disposal services;

efioris by labor wmons to organize our eraployeces could divert management sttention and increase gur oporaling expenscs:

carecnt and proposed laws may restricl our sbiliy 1o operalc across ocal borders which could affcct our manner. cost and feasibilily of doing
business:

poor decisions by our regional and iocal managers conld result in the loss of custemcrs of an inercast in cosls, of adverscly affort our ability 10
obizin future busmass;

we are visiperablc @ factors affecting our Jecal markets, which condd adverscly affeel our stock price relative 10 our compelitors; and

scasonal fluctuations will canse our business and resulis of operations tu vary among guarters, which could adversely affeot onr stock price,

U fature financial performance may also depend on our ability (0 pursue acquisitions, which will be subjoct to many risks and uncertaintics
wcluding. bat not Hmited to, the following:

on December 33, 2009, wo consummaled the acquisition of the Live Farth Companics with cash and the issuanee of cur gommon sioek. The
gequisition ol the Live Earth Companios is subject 1o various risks;

we may be unabic o identify, compleic o inlegrade future sequisitons, which may haym eur prospecis,

we eompele for aequisition candidutes with other purehasers, some of which hiave greaier financiai resources and may be able 10 offer merc
laverable terms, thus limiong our ability (o grow throngh acquisitons,

i pennection with linancing acquisitions, w2 may ingur additiens! indebiedness, or may tssue additiona! equity ingluding commuon steck or
prefored siock which would dituie the ewnership percentage of ¢xisting siockbolders:

businesses thal we acquire may have unkaewsn babilides and require enforeseen capilal cxponditures, which weald advorsely affect cur financial
resulls;

52



http:thror.gh

rapid growth may shaio our mansgemenl, operational, fnancial and other resources, which would adversely affeet pur linaneial sesulis:;

= our gegusilions have rosulicd and (uturs acquisitions we maks may confinue o wault in significant goodwill and other intangible 23seis, which may
nced o be writlen down o periprmance i85 pot a3 expecied; and

o we may ineur charges and ofhor unforesecn oxpenses relaled © acquisitions, which could lower our carnings.

Cur business sad the performance of our stock price are suhicel to risks related lo ouy managemoent, povernance and capital siracture, They nctode.
but arg pot Emited to, G flollowmg:

» our guccess deperds on koy mombers of eur senior management, the loss of any of whom eould disrapl our customer and business relationships and
auf operations,

a controiing intorest in our voling stock 1s held by ooe {und and & small number of individuals (inclading managementy, which when vombined with
varlous sgreemests and rights of the fund. may discourage 2 change of coniral trnsaction and may <xent coniro} over our siraiepic dircetion;

provisions in cur amended and restated certifieate of incorporation, our armended amd restated bylaws and Dolaware law could preetude 2 change of
control Hal our steckholders may favor and which eould nepasvely aflect ow stock price;

= wo donot anticipale peving cazh dividends on owr common slock i the Torcsceable future, so you wan valy realize 2 relum on your investmend by
selling vour shares of our comunon stogk: and

* we may Bsee preferred stock dest has a liguidation or other prelerense over oar conmon stock without the approva! of the holdurs of eur commen
stook, which ray affect ihose holdess righls or e mnarket price of our gommon stogk,

Our Busiacss is capital intensive and depends on owr abitity to peacsate sufficiont cash flow from oporations asd, from tme o time, o gocess our credit
laciity o other capital sources, cach of which arc subject to vanous risks and uncertamiics including, bul nof limited 1o, the following:

» adverse capital snd credit markel condittons reay significantfy affcet our ability 1o rmeet Hguidity noeds. dceess to capilal and cosl of capital;

» the inabiliry or failure of any syadicare bank 1o meet #s obligations under ooy senior eredit faeility could adversely impaci our shori—lerm andfor
ionpg-term capital or cash needs by Hmiiling o acecss 1o swing~linc loans, increzsing Lhe cost of issving lettors of credil, er reducing the wial
capacity availabic under the revolving eredit facility;

» e have a substanfial amounnt of debt which could adversely aficet owr aperations and Hnancial performanse: and

» the provisions is oar debl instramonts mpose restricdions on us that may junit the diseretion of msnagement in operating eur business,

W describe these and other risks in greater detail in the soction entitled “Business—Risk Factors™ included clsewhere i this report. We refer you to
that section for addiiiona! infermation.

The forward—looking statemoents included i this reporl are only made as of the date of this report and we nadoriake ae oblipaiion to publicly updaic
lorward-Tooking statements to reflect subseguenl ovents or ciromatsaecs.
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liem A, Quantiative and Qualitative Diselosures About Market Risk.

Ln the pormal covsse of business, we are exposed o market risk, including changes in interest rales. Wie nise interest pate swap agroemanis (0 manage 4
portion of our risks reladed to interest rates. We ontered into 2 swap agreement 2lfective Tudy 11, 2006, whore we agreed o pay a fixed-rate of 5.64% in
exchange for thrce—montds Hoating rate LIBOR which was 5.51% at the time the swap was enfcred. This Interes| 1ate swap capires on November 1,

2000, Ai Pegomber 31, 2009, éhe related Goating rale was $.25%. The intention of this swap agreement 15 10 limil our eXposurc @ & fising rale intorest
environmeni. For the year ended December 31, 2009, the net difforence between the fixed amounl we pard and the floating amevit we reecived was 37.2
million, Considoring the rales in cifect at Degomber 31, 2009, the impact of the swap agreoment 15 estimaicd to rosuli in a $6.8 million Joss selated Lo the
reabized portion of the nterest rate swap over (he nexl 12 months, A the time we entered o the swap, we had oo foating rale LIBOR dobt and therelore
re Hoating raic inlorest payients woare anticipated. As a result, 1he swap tansaction was not designated ss a hedging tansaction. Accordingly, any
changes in the varcalized Gair valuc of the swap are rocognized in the statement of aperations. We did sot coter into the intorest rate swap agreements for
teading purposcs.

As of Becember 31, 200% and 2008, we had o debt oustanding that bears interesl at varisblc or flaating rates, With the plavement of the swap
wgreemend, we bear exposurc to, and grc primasily zifected by, chanpes i LIBOR rates on 882,53 millims. A 100 basis point mcrease in LIBOR nferest rates
would result iz swap income of approximately 50.8 mithon snpually while 100 basis poiat decrease ininterest rates wotld result is 502 million m swap
cxpense, in addition to any mark-to—market sflect on the Rir value of the swap. Please read “Business—Risk Factors—Risks Relating To Cur
Business--Changes in interest rales may sffect our profitability.” The table below provides scheduled principal payments and fair value nformuation abow
aur inarkerrisk sensitive Anancial inslrummients as of Beeomber 31, 2009 {doilars in thousandsy:

Exncited Maturity Dates

2010 2011 Dz 2013 2014 Thereafies Tolai
{3obu
Scrior notes 3 - % 8§ — % - % 150,006 % — & 150,000
Average interest 1ate
a

Revolving credit

agrecment & — R HEEH§ % — — % . &7.500
Average yfergst rate

(b}
Orther horrewings b3 bLE L M4 8 1,375 % & - 8 - & 2573
Average inlerest rate 10025 1.0% 55 % e — — 7.25%
Note payable 3 1231 8 - — % — % — % — 5 1,231
Average intezosirate 5.5% — — - e — 5%

tay  The interest rae of o senior noles is 2.25% ax stipulated by the indesture,
p i

(hy  Borrowings under the revebdng Credit agreement bear ilerest at a foating rate, at our option, of either (3) the basc mic toans plos the applicable
margh o (i) the LIBOR Jomns plus the applicable myargin The base rate iz equad 1o the higher of the federal funds rate plus 172 of 1% or the prime
rate. The applicable margin is desermined based on our fevorage ratio for the fraiimg 12-month reporting period an cach quarterly reponting date. Ag
of Necember 31, 2009, the interest raic ia offect for e revelving eradit agreement wes 3.2%.

O financial Instrumenis that arc polentally sensitive to chanpes in intorest rates also inelude our %.25% scnior notes. As ol Deeember 31, 2000, e
Iy valve of these notes, based on quoted market prices. was the same as the carryving amount of $150 snihon.

%
N



http:delemlJr.ed

1ahi ol ostene

Ticts 8. Fisrancial Statoments and Sopplementary Dita.
Management's Report on Intersal Conerof over Finanetal Reporting

Our managemsent is responsible for estublishing and matnaining adeqeaie intermial control over financial cepornting, as defined (n Exchaige Act Hales
{3a—15(1) and 15d=15(N. Under the supervision and with the participation of onr management. inclading our Chief Excentive Officer and Chief Finanvial
Officer. we eonducied @ ovaination W assess the effecliveness of our imseenal control over financiat reporting as of Becomber 31, 2009 based on the
framework @ internal Control—hutegrated Framework isseed by the Commitice of Sponsoring Organizations of e Troadway Commission

(COS0). Based on thiz assessmont, our management concleded fhat oue iniernal contrel aver financial reporting was effective as of Deeember 31, 2009,

There are inherem limitations in the cffectiveness of any systom of injernal contrals over Ninancial reporting, Therefors, imtorssl control ovey financial
reporting doeiermined o be effective can provide only reasenable assurance with respeet (o financial stalemens preparation end may vof proven or defeet al
msstatements. Forther, beeause of chsuges in conditions. the cifeetivensss of internal controd over fimancial reporiing may vary over time,

Managemeni’s assessnest of the effcctiveness of our intersal control ever financial reporting as of Deeember 31, 20602 has been audited by KPMG LLP, an
independent fogistored public accounting {irm, a8 stated in thair report which is included herein.

LAy
Lt
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Report of Endependent Registered Public Accounting Fiem

The Board of Dircgtors and Siockholders
WilA Wasle Corporatiosn:

W have sudited the accompanysng consolidaled balance steecs of WCA Wasie Uorpuration (the Cempany) as of Decomber 31, 2809 and 2008 snd the
related consolidated statemenis of eperations, stockholders” equity and cash flows far each of the vears in the threo—vyear poriod anded Deeamber 31,
2009, These consolidated financial statements arc the responsibility ol the Company's management, Our sesponsitility is to ¢xpress an opinfon on these
consolidated Tinancial statoments based on cur audits.

W ponduciod our audits In accordance with the standards of the Public Campairy Accounting Oversighl Board {Usiscd Statesy, Those standasds require
that we plar and perform 1he audit 1o obtain reasensble assurance eboul whether the financial slatoments arc (rec of material misstatement. An audit
tncludes cxamining, on a tesi basis, svidenec supporting the amounts and disclogeres in the financial statements. An audil also includes pssessing the
seeeunting prineipies used and significant ostimales made by management, as well as evaluating the overall financial stalement presentation. We balicve
thzl our audits provide a resscnable basis for sur opinion.

b our apinion, the conselidaied Nnancial sfatements reforred 1 above present fairly, in all material )espeets, the financial position of the Company as of
Beeember 31, 2009 and 3088 and the results of their operations and thelr cash Aows Tor cach of the vears in the threc—year period ended December 310
2009, w: conformily with 1.5, generally acecpted accounting principles.

W also have audited, in accordance with the standards of the Pablic Company Accounting Ovorsight Beard {United States), WCA Waste Corporation’s
mternal conirel over Arancial reponting as of Decomber 31, 2009, based on critena csteblished n Intornsl Control—Istegrated Frsmewsatk jssucd by the
Commiftee of Sponsoring Grganizations of e Trosdway Commission {COS0), and our report dated March 8, 2018 cxapressed an unaualified opinion on
the cifectiveness of internal canirol over financial reporting,

‘sf KPMCELLP

Honston, Texas

March B, 2010
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Repon of Independent Rogistered Pablic Accounting Firm

The Board of Divectars and Siockholders
WA Waste Corporation:

We have andited WCA Waste Corporation’s iniemal control ever Iinancial veporling as of Decomber 31, 2009, based on oriteria established in Internal
Contrel—Inlegrated Framewak issucd by the Commitice of Sporsosing Organizations of he Trecadway Conmnission (COSOy WCA Waste Comporstion's
management i responsibic Tor maintaining offeetive interual control over fimagsat reporing and oz itg assessment of the cffcctivengss of intemal contro!
over [wancial repotling, mehuded in the accompanying Management’s Report on Interaal Contrel over Financial Reporting. Our responsibility 18 fo express
an apuson on the Company’s infemal control over finascial reporting based on our audit,

We eondugted our andit tu accordance with the standards of the Public Company Aesountiug Oversight Bourd (Unifed States), Those standards roquire that
we plan apd perfonm the audit to oblain reasonabic asseranes about whether effective fmsernal control over [fnancial reporting was maistained in 21} material
respects, Oy audii included obtaining an endostanding of internal control over lingncial reporting, assessing the tdsk thal a material weakigss oxigts, and
testing and evaluating the design and operaling effectiveness of internal eontrof based on the assessed risk, Our andit alse inchided porforming such other
procudures as we congsidered peeessary in the eircumstances. We betiove that sur asdit provides a reasonable basixs for our opinion.

A gompany s inigrmal control over figancial repacting is a process designed to provide reasonable sssurance regarding the reliability of finsneial mporting
ang the preparation of finanecial stalemonts Tor external purposes in accordance wilh generally aceepted aceonnting principles. A company’'s imeraa! contro]
over financial reportmg includes $hose pohicies and procedures that £1) pertain to the maintenance of reeords thal, in reasonable detail, aceurately and Taily
reficet the transactions and dispositions of the assets of the company: {23 provide reasonablc assurance thal fransactious are recorded as nocossary to pormt
preparation of Braacial statemonts in aseerdauce with generatly seecpted aceounting principles, and that reccipls and expenditures of the company are boing
madc enly i accordance with authorizations of mimagoment and direetors of the company; and (3) provide Teasonable assurance regarding prevention or
timely detection of unauthorized acquisition. nse, or disposition of the company™s assels thal eould have a matgrial effeet en the finaneial slatements,

Beeanse of its inherent limitations, internal controf over financial reporting may nol prevest or detest misstatoments. Alse, projections of uny evaluation of
cifectiveness o {utzre periods arc subject 10 the risk thal controls may become inadeguaie becausc of changes in conditions, or that the degree of
complianee with the policies or procedures may deteriorate.

tn oy opiston, WCA Wasie Corporation maintained, in all matetial rospeets, effestive intersat contre! sver financial reporting as of Decensber 31, 2009,
based on criterie 2stablished in Internal Control—Integrated Framework issued by the Commidee of Sponscring Organizations of the Treadway
Commission {CO80).

We also have audited, in sccordance with the siadards of the Public Company Accounting Uversight Board {United Siatesy, (he consolidated balance shects
of WCA Waste Carporation as of December 31, 2009 and 2008 and the related consolidated slatements of aperations, stockholders” eguity and cash flows
for cach of the years in the three-year period ended Dezember 31, 2809 and onr report dated Mareh 8. 2010 expressed an unonalifiod opinion on those
cosolidated financial statemonts.

W KPMG LLP

Houstosn. Toxas

Mareh 8, 2010
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WA WASTE CORPORATION

Consodidaed Balance Shcets
{in thousands, cxcept por share data)

Devember 31

2009 2008
Assets
Currenl assots)
Cash and cash cavivaleuts 3 4329 S Q53
Aceounts receivable, net of allewance fer doubiful accounts of 8318 and 4,173 25,7167 24,956
Dicferred tax asseis 1452 335
Prepaid expenses and ather 4575 218
Total current assels 32,821 31373
Property and cquipment, net 32724 276,443
Goadwall, pei 63318 64,580
lutangible asscis, net 7051 7,486
Beferred finsncing costs, nel 3.628 4,654
Dreferred tax assels 2385 2,592
Other assots 143 390
TFotal asscls i A3l3id 3 JEI 538
Lizbilisies and Stockholders™ Equily
Current Habilites:
Accounts payable 5 109013 8 3,830
Acerued hiabalices and other 7,290 17,228
Inicrest rafe swap 6,389 6,375
Note pavable 1,23} 123
Curremt maturities of Jong—term: dobt 500 64
Folal curient Habilitics 35313 33,671
Long—iorms debl, loss current matusitics and discount 219516 200,295
Interest rale swan ot 5,27%
Acerued elasure and post-closere habilites 13,993 7,39%
{Mher long-term habslities 1813 i 813
Total Habilitics 21845 248,435
Computments and contingencics
Stockholders” equmiy:
Scrics A convertible preferred stock, 36.81 par value por share. Authorized 8,000 shares; issued and outsiznding
8710 ghares and R28 shares, respectively (higuidation preferonce 386.006) 9 8
Common stock, $0.01 pae value per share. Axthorized 50,000 shares: issued 21,121 shares and 17,399 shares 21 i74
Trezasury stock {8,322y (5,323
Additional paid—in capiis 193821 [72,788
Contingent considerstions 3225 e
Ratained carmings (defieit) 134l (28,1454
Fotal stockbielders” equity 160529 139 503
Total habililics and stockholders’ cquity i 431374 & EY N

See accompanying nofes to consolidaled fnancial staloments,
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WOA WASTE CORPURATION

Consolidated Slaiements of Operations
{in thousamds, cxcept por share data)

Years BEnded Decenber 31,

2009 2008 2007
Rivenue b 194,138 % 268009 S 184,940
Expenscs:
Cosl of services 130,287 142129 121,853
Deprecistion and wnostization 16,357 23,151 24234
impairment of goodwill e 43,728 e
General and administrative {inchuding stock—based compensation of 81 737, 82217 and 31 977,
respeetively) 13,496 1235 12,768
170,140 223340 158 833
Operating inceme (loss) 23,9408 (13,3313 25 085
Orther ingome (expense):
Inferest expenss, aol {1R,852) (18,3615 £16.765)
Impact of Interest rate swap {2,063y {7,573 {4,442)
O3ther ineome {expense}, not 83 i62) 387
{20.632) (26,169 (20,820}
Incame {loss) before income laxes 3,566 {41,300) 5,263
Ingeme tax {provision) benelit {2958} i3.737 (2,343}
et meome (Joss) 1,008 (27,763} 2922
Accrucd payment—isr-kind dividend on preforred stock (4,278} {4,076} (3,876}
Net loss avaitable (o common siockholders i (12707 § [ilsaai ¢ {G34)
Mot loss available to common stackheldors:
Carnings per share -~ busic b aly X (Jec % D05
Earnings per sharo - diluted g 024 § ilagy % {L06)
Weighicd average sharcs cuistanding — basic 15824 16257 L6460
wighled gverge shares onlstanding - dilated 15 %74 15 289 16 240

See apoompanying soles fo consehidaled financial statements.
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Balance, December 31,
2006

Cumulative effest of
change In accounting
peineiple {(ASC Topic
T4

Acerucd peymeat-in—kingd
dividend on preferred
stock

Issaance of preferred stock

Rostricted shares withheld

Equity transaction eosls

tasuance of sirigted
shares 1o employees and
dircelors

Averction of unearned
compensation

Nl ineoing

Halance, December 31,
2007

Aceried peyment—in~kind
dividend on prefirred
stock

ssuance ol preferred stock

Restricted shares withheld

[ssnance of restricled
shares 1o cmployees and
dircetors

Aggretion of nnearned
conpensation

Common stock
repurchased under
repurchsse program

et Joss

Halasee, December 31,
2008

Agcrued paymest-inr-kind
dividend o prefesred
stack

Issuance of prefomed stosk

[ssuance of common
shares and cam—out
sharegs grants

Restricted shares withheld

[ssuance of rostriched
sharcs to cmployees and
directors

Aggrelion of neearncd
campensaiion

Net incomg

Balance, Sggember 31,

2009

WA WASTE CORPORATION

Consolidated Statoments of Stockholdars” Hquity

{ins thousands)

Sec gegompanying notes o consobidated Danancial staienents.

H0

Addiiional Eetained Total
Priferred Siock Commeon Stock Trcasury Siock Paid-in Contingent Egmings  Stockholders”
Shares.  Ammmt  Shargs  Amoust  Shares  Amount _Lepitl  Coensiderations  (Deficii) Equity

[ b 16,85 5 |69 g5 (174) % 161316 S8 $ 6460 5 TN
- — - - - (1,812 (L8120
. - — e - — 3878 - {3876} o
55 - — — — — _ . - _
— — (37 - (255) — — (285)
e - - -~ - - é5) - - 5]
e 261 2 — (23 s e
- — — — - i,765 e 1,763
— — o = - = - 2922 2522
g5 S ] 17483 % 171 18 (i74y § 166665 8 — 5§ 3094 3 70,364
- -~ o - — 44¥6 — {4,0786) e
23 — — — — — — e e -
e e (33 {1} — {345} - o €346}
- - 354 4 e - it} - - —
— - - 2.30¢ — - 2,396
- — {1,056} - 1156 i5,148) — — - {5,148
— . _ — — — — e 37760 (27763
I8 8 8 16328 % 174 Lord (5,322 % 172,788 § - 528,145} 8 139,503

— — - - e e 4278 - {4,278 -
42 i — — — e {h - — -
- 3555 33 — — 15,233 3,223 e 15513
e e {733 {1 - — {174) e - {1733
—- — 249 3 e e £ — = —
- — — — - e 1,630 — 168D
— — — — — — — o 1008 1008
g0 £ g o gond4? & 2i LO74 & ¢5129y & J42831 8 Dt bbbl & 1ERs2g




WA WASTE CORPORATION

Consolidaied Statemenis of Cash Flows
{in thousands)

¥ caes Eneded December 31,

2669 2008 2007
Cash flows frons operating aotivitics:
Not incemc {losg) S 1008 8 (27,763 & 2422
Adjugtments i@ reconeiie nel income (foss) io 02t cash provided by eporaiing activitios:
Depreciation and amoréization 26,237 2713 24,224
Impainment of geodwill - 43,725 —
Nan-gash compensation eharge Y 222 1977
Amortization of defered finencmyg costs and debt discoumt 1,247 1,303 RO7
Dicfeerpd tax provision {benciit 2406 {14,334 1.249
Acorctign expopse for closure and post-closare ebligations 628 558 453
Gain on sale of assets {&A) (178) (357)
Net loss on early disposition of notes reecivablo/payabic — 224 —
Unrealized fgain} loss on interest rate swap {5,168 4316 31048
Prepaid disposal usage — — 1,037
Changes in assets amd Habilitios, net of cifects of acquisitions:
Accounts receivable, net 6,657 {2,196} (3,302
Prepaid expenscs and other 12,5700 (287} {1,830
Acgouls payable and other Habifiues (4793 1,571 7 %99
Met cash provided by operating activitios 3747 34,294 39,606
Cash flows from (nvesiing ashivities;
Acquisidons of businesses, net of cash acquired 23375 (5, Hdy (92,833}
Proceeds from sale of fixced asscis 334 477 176
Prineipal of aste receivabic — 04 e
Proveeds from disposition of #otg recervable e 6225 —
Cost monered on possible acquisitions - - ey
Capital expendituics (23827y {20 8053 (2R AK3S
el cash nsed in Investing activities {46 BG83 (34943 12 03y
Cash flows from linancing activities:
Prineipal payments an ong-erms debd (167) (16,130 (931)
Net change in revelving line of credit 15,883 17,340 27T
Paymcpts under common stock repurchase pragram — (5.14%) e
Decrease in restricted cash — 1,339 9
Equity transaetion costs o e 5y
Deforred financing costs (2213 1933} {12
Not cash provided by {used in) financing activitics _J3.495 (534 30338
Ner chiange in cash and cash cquivalonis 3374 {183 {31,069)
Cash and cash cquivalents al beginring of perod 935 1,128 522407
{Cash and cash couivalonds ot ond of period $ ga2¢ 8 LAl 1138

Sec accompanymg aoes 10 consolidated finangial staements,
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WOA WASTE CORPOURATION

Consolidated Statements of Cash Flows — Contised

Supplemental cash (low infornatian
Cash paid dusing the year fon

instorest
Taxes

Non—uush invesiing and financing activities:

Insuranes promiums fnanced by direct dobe

Apquisitions of operations, net of divestifures:

Agconnts receivable

Prepaid expensces and other

Long-term note recervable, including cerrent matusitics
Property and cguiprucnl, net

Goodwill

Intangibic ssscts

Dbt and tabilities ssued or assumed, net of dobt disconnl
Long-ierm debt

Arerned closure post-closore Tabditios

Comnmon stock

Additicnal paid—in capital

Contingent consideratious

Sec accompanying notes o consoiidaled Huanoial stalemesnlts,

{in theuszads)

Years Ended Docomber 31,

2009 2008 2007
$ 16014 § LT % 16,903
509 355 105
1,435 105 4721
1514 (186) 2479
167 {25) (1.265)
— 7200
44,507 3,405 55201
738 419 28,566
408 448 2944
2,243 191 665
859 - 1,575
4344 - 5
15 — —
15,251 — —
3.225 - _

&2
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WUA WASTE CORPORATION

Notes to Consolidated Financial Statemonts
{dellars i trousands unless otherwise jmdicated)

£1) Organization and Summary of Significant Accounting
{a) Busincss
WA Wastz TCorporalion {WUA or the Company) is an istegrared conyany engaged in the colleetion, trausier, processing and dispasal of
non-hagardous sohd waste. The Company currently provides services to ¢uatonsars in Alabama, Arkansas, Colorado, Flonda, Kansas, Massachusa(is,
Missour, Now Mexico, North Carolina, Dhio, Oklaheana, South Carolina, Tomesses and Yexas,

th) Basis of Presentation

The conselidaicd Hnancial sisterments inciuded berein have been prepared in aceordance with generaily accepted acconnting prineiples in the Unsted
States and purstiant lo the rules and regulations of the Sceuritics and Exchange Commission {SEC for ansmual reports on Form 16-K.

Cortain reclassifications have been made t the prior period finsncial statements to conform lo the current preseatation.
f} Principies of Consolidation

The consolidated Mnsncial swacments inelude the acconnts of WA Wasie Comoration and i majority~pwned and controlicd subsidiarics. Al
significant intercompany accounts mnd transactions have been climinated.

(f} Cash Fouivalents
The Company considers all highly Hquid deht nstruments with original mamritios of throe months or fess to b cash cquivalents.
{2} Property and Equipmesnt

Property and equipment are recorded ai cost. Expenditurcs for major additions and improvements are capitalized while minor replacemess,
miaintenance, and ropairs are charged o expense as incwrrod.

When praperty and equipment arc retired or otherwise dizgposed of. the cost and aceasmuizied depreviation are remaved from Use agcounts, and any
resuling gain or loss is ineluded in the vosudic ol sporations ay increases or offscts (o operating capense for the respeetive peried, Depreciation is
provided over the estimaied uscfial Tives of the rclated assels using the straight-Yine mothod. The estimated wselu! ives for sipnificant proporty apd
cguipment categonies are as fallows (In years):

Yehicles and couipment Iwld
Contiiners Sy i2
Buildings and improvornents I340 23
Computers and sofnvase 3305
Fumiiare and fixmres Jig D




WUA WASTE CORPORATION

Notgs o Con;m%idaicd Finungial Stalcracnts - Continued
{doltars in thousands uaicss olhorwise indicaivd)

(f) Landilll Accounting
Capitalized Landfill Costs

At Decoinber 3§, 2600, the Company owned 25 landills, Two el thesc landiiils are fully permitied et nol constructed 3nd have not yol commonced
eperations as of December 31, 2009,

LapHalized landfiH costs inchude expenditures for e acquisition of land and reluted mirspase, ongireesing and permilting costs, cell construction costs
and dircet site improverment costs. At Decomber 21, 2009, no caphialized interest had been ineladed in capitalized landfiil coste, howover, in the future
inierest eould be capifabized on fandfill consiuction projects but only during the poried the assets arg undergeing actvitios o roady them: for their
intonded use. Capitalized landfill costs are amoriized ratably using the units—ot~praduction method over the estimated useful fife of the sitc as
airspace of the fandfill is consumed. Landfi! amerlization rales are deteninined periadically (not loss than aonually) based on ground surveys and
oiher density measures and ¢stimates made by the Company s enginecrs, ouiside engineors, management and Ninapeial personned,

Total avadlable airspace inclades the wial of estbnated perntitted aimspace phus an estimate of probable expansion airspace ibat the Company beileves is
kely to be permitied. Where the Company believes permil expansions dre probable, (e expansion airspace, and the projeeted costs related to
developing the expansion airspaec are included in the airspace amortization rate calculation. The crileria the Company uscs o delormine i pennit
expansion 15 probehic inelude but are not Hmised to whether: (i) the Compaay behieves the project has fatal flaws! ¢} he land is owned or controlled
try the Compatiy, or under opiton agrecmeni; {i11) the Company has commitied to the cxpansion; (iv) financial analysis fms been completed and the
resalis indicate that the expansion has the prospect of a positive financial and eperalional impact; (v) personnel are setively working o obtain land use,
ioeal and state appeovals for an expansion; (vi) the Company belioves that the permit s likely 1o be reccived: and (vil) the Cormpany telioves that the
thmefratne to compleie the pamiithng s reasonable,

The Company may be unsuceessful in obiaining expansion permils for airspace thai has been considered probable. [Funsuccesstul in obtaining these
pormits, certain provieusiy capiialized costs will be charged to expense,

Closure and Post—Closure Ghiigattons

The Company has maicrial financial commitments for the cosis assacialed with its Tutore obligailons for final Slosure, which is ihe dosur: of the
tandfil] and the eapping of the Tinal uncapped aveas of a landfill and post-closure maimlenance of thosc feeilitics, which is generatly expected to be for
g pariod of up 1o 30 vears depending on type and Jocation.

The imspast of changes detormiined {0 be changes in estimaics, based on an anneal update, is secounted for on g prospective basis. The Company s

ultimate lability for such costs may increase (n the fotwe as a resals of changes i estimates, legislation, or regelations,
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WA WASTE CORPORATION

Nales to Conseiidawd Financin! Siatements — Continued
{dollars in thousands unioss otherwise indicaled)

The changes to landf asscts and closure and post—closure Habilitics for tie vears ended Pecember 31, 2009, 2008 and 2807 are as folkews (u

Thousandsy:
Clogare and
Landfili Posi-clasure
Assets, Net Liabilitics
Decomber 3. 2006 $ 132,799 % 3751
Capital expenditures 4,198 -
Acquigition of tandfill and other adinstments 43301 {468)
Amorlization cxpensc (10,4833 -
Obligations incursed and capitahzed 453 433
Revigions w cslunates of ¢losure and posi—closure scivilios 2331 2,33¢
faterost acoretion — 48%
Becember 31, 2007 ¥ 177695 % 6,560
Capital expenditures 12657 n
Acquisition of landfilf and other adjustments I3 -
Amoniization prpernse {11,858) -
Obligations incugred and capitalized 514 She
Revisions te estimates of closure and posi—<losure aetivities (236) {236)
interest aocretion e 558
Dcccmber 31,2008 k3 179588 % 7,308
Camial cxpendilurss i8,320 —
Acquisition of landfill and other adiusunents 28,484 4,344
Amorlizalion cxpense {9,680} —
Obligations ineurred and capitalized 414 3T
Revisions to ostimates of closure and post—¢losurs activitios 1209 1,209
Intarest acerction - 828
December 31, 2009 hY 2iE 052 & t190%

The Company s Habilities for <losure and post-closure sosis for the years ended December 31, 2008, 2008 and 2007 are as follows {1 thousands):

Deccmsber 33
2608 200K 2067
Reeordod amounls:
Crasrent portion 3 — % & —
Noencurrent portion ;3.093 7308 5,568
Toial recorded g 13003 % FIGR 5 1l

The Company's tots! anticipeied cost loy closure and vost-glosure aciivities is $183 4 million, as measured (n currend dollars. The recorded Habilities
as of December 31, 2009 inclode the impact of idlating these costs through the date the cosis are estimaied (o be incurred and the discovniing of these
costs o present vaine, The Company believes the amount and tindng of these achivities are reazonably estimable, Anlicipaled psyments of cosronsly
dentificd closure and post—ciosure habifitios for the next Pve years and thercafier are reflected below fin thousands):

2610 a0l 2012 2613 2044 Thersafier
$ = £ - N [0 § iR2 § 2.38% s iR1.902
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WOA WASTE CORPORATION

Nates 1o Consalidated Financial Statemans — Continied
fdollars in thousands unless olherwise indicated)

Where the Company belioves (hai both the wwount of a particuiar closure and post—clesure lsbility and ihe timing of the payments are reliabiy
determinabie, the cost in ewrront dollars &5 inflared {2.5% for cach of the years endod Uecembar 33, 2009, 2008 and 20071 vnti! expected time of
paymeni and then diseowied (e present value (£.5% Tor cuch of the years ended Trecomber 31, 2009, 2008 and 20075 Accretion cxpense is applicd fo
the clozure and post—closure Tiability based on the effective interest inethed and is included in cost of services. Had the Company not disceunted any
portion of its Hubility, the amouni rocerded would have been $39.4 miliion, 329.6 million and 524.9 miliion at December 31, 2009, 2008 and 2007,
respectively.

The table below preseois the Company s methodalogy of accounting lor landlifl efosurc and posl-<losure achivings.

Descerintion Moethodology
Detimions:
Chosiire tnelitdes final capping cveni. fival portion of wethane gas collecton system o be construciad,

damohiiization, and the rovtine maintenzace costs inclirred afior shie coases 1 acoopl was,
bt priod fo being eortificd as closed.

Past~closure includes routine moniforing and matstenance of a landfll afler i has elasvd, ceased o aceepi
waste and been contified as closed by the applieable state regulalory agency.

Dhisconnt Rate: Obligations discounted at 8 credil- adjusted, risk—{ree rate (8.5% for 200%, 2008 and 2007).

Cost Estimates: Costs were estimaled Based on performance, by cithor third parties or the Company, except

that the cost of any activities expecled to be perfornied intemally wueil be increased to
represent an cstimate of te arnovnt # third pariy would charge o porform such activiry,

inflstion: irdlation rale of 2.5% for 2609, 2068 and 2087,

Recogniiion of Asscis and Liabilines:

Asset Retirement Cost An amount cqual o the discounted cash Now associaled with the fair valuz of closurs and
post-clasure obligation is recorded as gn sdditfon o capitaiized Jand B coats az airspsec iz
consumad.

Closore and Past—Closure The discounted cash Now associated with the fair valuc of the Hability is recorded with g

eorrgsponding inerease in capitaiized landfii] vosts as airspace Is consumed. Acerciion
cxpense s recorded 1o cot of services and the corresponding linhiiy until the iiability s paid.
Statemnent of Operations Expanse:

t.andiil assct amortizalion Landfill assct is amortized (o depreciation and amortization cxpense a5 alrspace (s vongumed
aver lile of fandidll,
Accrelion Expense, charged 1o cost of services, §s avereicd at credit—adjusted, risk—freo rate (8.5% Jor

2009, 2008 and 2007),
{2) Allocation of Acguisition Ferchase Price
A sumnary of the Company’s sceouniing for scquisitions is as follows:
Acguisition purchase price is ailocaled to derdified wtangibic vssels aad tangible assels acquired and liabilitics sssumed based on their estimated fair

values at the dales of acquizition, with any residual amonnts allocaied fo goodwith
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The Company decms he wind remainieg airspace of an acguired landfill 1o be o langble asset. Therefore, for deguired lundiits, sUimtially allocates
the purekmse prige o idemificd intangible and tangiblc assets acquired, ineluding land{iH alrspace, and Habiliics assumed bagsed on their estimaied fawr
values at the date of agquisition.

The Company miay censummate single acquisitons that inelude o combination of coliestion operations and Fandfiils. For cach separately identificd
eoliection oparatzon and londfill sequired I 2 single acqnisition, the Company perferms an lnital allocation of ol purchase priee to the identified
colieation cperations and Tandfils based o thedr relative fair values, Following this initial allocation of total purchiuse prics to the idenifficd collection
operatdons and landfifls. the Company further alloeaies the idenuified intangible assets and langible asscis acquired and Babilitics sssumed for cach
cotleetion operalion and landfil based on thelr estivmaiod [air values al the dates of acquisitien, with aoy rosidual smoets allocated to cither goedwill
of andfii ste costs, 25 discussed above.

The Company acerucs the Tair value of the payment of conBnpest purchase price, which rakes inte considerason the probabitity of the cvenis
surrounding the costingency. Contingeni purchase price relaied w landfilis 15 allocated o Jand(il airspace and contingent puschase price for
acgaisitions other than landfilis is aliccated ro the assets purchascd and then o goodwall o the extent that the purchasg price excecds the fair valug of
the assels seqeired. Al Docemnber 31, 20609, the Company recorded appraximatcly $3.2 soilion of contingers consideration related o the fir value of
2,000,000 shares of the Company's common stogk thal are suable pursuant (o cerialn eani~out provisions in the Live Earth sequisition agreement.

th) Goodwill and Othoer tntangibic Asscls

Goodwill and intangible aascls acquired in 2 business combinalion snd dotermined {o have sy indeDinile nseful life arg sol amorized, bul instesd tested
for impairment al feast ansually. Intangible assets with estimabic nsefn lives are amortized over 1heir rospeetive ostimated uselud lives Lo their
residual values, and revicwed for tugairment.

The Company's inlangible assets consist primarily of customer contracts, customer lists, and covenants not-to-compele. Customer contracts and
customer lists are pencrally amontized over 7 10 20 years, Covenanls not-lo~compeie are amortized over the lerm of i nosr=compels covenant,
which is generally five yoars.

{1} Impairment of Long~Lived Assots

Long~Yved assets are reviewed for impairmont whenever events or chanpes in eircumstances indicate that the corrying asmount of as assel may sol be
recoversble. Recoverability of assels to b held and used is measured by & comparisen of the cartying amount ol an asset or assel gronp 1o esiimated
unhiscouniod future cash flows cxpected to be generated by the sssct or asset growp. I ihe cartying amonni ol au assct exceeds is estiniated future
cash Bows, an impairment charje is récopnized by the amotmt by which the camrying smout of the asset exeeeds the Falr value of the asset

() Costs Incured on Possible Acquisitions

In the past, costs Incurred on possible acquisitions were capiiahized vs incurred and consisted primarily of third—pany sccounliig, legal and othey
consuiting fees as well as fravel costs fueurrcd in the regotfation and duc difigensc process, and nonrefandabic down payments. Upon consummaiions
of an acquisition accounted for ag & purchase, defoned costs wore capitalized ag part of the purchase price. Capitalizned casts wore soviewed for
regsonableness on a poriodic basis, and costs that managemant belioved relaled to transactions that wondd sot be consommated were charged o
expense. Daring 2007 and 2008, the Company expensed $44 and 8115, respectively, of such costs, which are ineluded in genoral anst administistive
cost in WA s consolidated sigtements of operutions, In sceordance with ASC Topic 505, starting o 2009 all acquisiiion-rolated fransaction and
rastruetnring cosls are expensed as incurred rather than eapitalized as part of the soquisition costs. The Company expensad $1.0 million of such costs
daring 2600,
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{k} Beferred Financing Costs

Defersed financing costs arc amorlized as @ component of fiterest expense using he effective laterest methwod. During 2009, 2008 and 2007, the
Company expensed 81,245, 8896 und $844, respectively, of such costs, which are rellecied as sierest oxpense in WUA s consotidaied stetonionts of
operalions,

(1) fnterest Bxpense

lnterest oxpensc, not meludes Interest acerted on outstanding pewe paysble zod long~term debt, amortization of deferred financing costs, sccretion of

debi discoupt, ofiset by inferest incamg carned on the Company’s cash balances. Tor the yvears ended Docember 31, 2008, 2008 and 2007, interast
expense ponsisis of the following {in (housauds):

2004 2008 2007
Note payabic and long-term debt 3 6837 % 17616 % 16,940
Amaortization of deforred fmancing costs 1246 3596 844
Amortization of debl discount o e 8
18,083 IR0 17,837
Less interest income 21 338 1072
Imicrost exponse, nat 2 18852 § R3O0 & 16 7R3

{m3 eomic Taxes

The Company sccounts for incarne texes under the asset and lability method, Under the asser and Habality method, deferred wax asseis and habilitics
are recopnized for the futere wwx cansequences atttiburable o differcaces berween the Dinancial stalement carrying valugs of exisiing asseis and
frubiiitics and their reapcetive tax bases based on cnacted rax rares. The Company provides a vaiuation allowance whon, based on managemoent's
gstimates, it is rporc likely tham not that a deflerred tax ussct will not be realized in fuiure periods,

Income tuxos have bees valeolatod i1 sccordance with ASC Topie 740, Ali tax amounts have been provided Lo show ihe offect of temporary
differcnecs bobween the recomnition of revemie and expenscs for financial and income lax reporting purposes and berween the tax basis of assets and
Labilitics and their reported amounts i the Doancial statoments. Theore taxes pavabie arc included with secrued Habilities on the Company’s balanee
sheets. See nale 53 *Certain Balance Sheel Accowmiis” for detail of acerued Habilities. Tax positions measured and recounized in accordavee with
guidance issecd by the FASE i 2006 {“Acconpting for Uscertainty in Income Taxes™) arc yecorded in other long—icrm Habilities on the Company s
bafance sheots.

{1} Insuranice
The Company bas remined 2 portion of the risks related 1o its general lability, automohile and workers” compensation ingursnee programs, The

exposure for unpaid elaims and assecisted expensces, inchuding incurred bul 1ot reporied losses, is based on estimates of nltimale losses on claims and
actmarially-determined dovelopment fzelors.
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{0) Roevenue Reeognition and Accounts Reecivabic

The Company recognizes revenue upaon the reecipl and gecoplance of non-hazardens mdustrial and municipal waste al it landGlls, Rovenue for
eolleetion scrvices 1¢ recogmized as the sepvices are performed. Ruvenue for contamer rental i recognized over the rental perind. [n ceriaii sitaations,
the Company will Bl far services in advanee of the performance of these services. Such amounie ars deferred until the serviees are subseguently
parformed.

The Company's reecivables are recorded when billed or acoraed and represent elating against thind partics that will by settled in cash, The carrying
value of the Company s recoivables, net of the allowmnee for doutnfh! sccounts, represents thoiv cstimated net reatizable value., The Compapy
catimaics Josses for uncollectible aceounts based on the aging of the aceounts receivable and the evaluation of the likelibooed of suceess in collecting
the reccivable. Past—-duc receivable balapces are writien off when ihe Company’s interna] colleetion cfforis have boen wasuceessful in epilecting the
amount due,

ip) Derivative Financial Instruments

Tiwe Company aceounts for derivatives and hedging activities in accordange with ASC Tapic 813, which reguires that all derivative instrumonts be
recorded on the balance sheet atshelr respociive fair values,

On by 7, 2006, the Company onicred ielo an torest rale swip agreemens eifcctive July 31, 2006, whore it agreed 1o piy a2 fixed—rate of 3.64%
exchange for threc—month foating rate LIBOR which was 5,51% at the timc the swap was ealered. The Company did not cuter inga ihe intorost rate
swap aglecmens Jor trading purposcs, The swap agreement was intended 1o limit the Company™s cxposing to 2 rizing inlersst rate envitopment. Al
the time the swap was entered, ihere was no offsstting floating rete LIBOR debt and therelore no fleating rate interost payments were anticipsted, Asa
resull, the swap Iransaction was not dosignated as a hedging transaction and any changes in e unrcalized e value of the swap are recognized in the
staicment of operations as a aon—cash gain or less. For the years ended December 31, 2609, 2004 and 2007, the Company resorded 37.2 million, $3.2
million and $0.5 mitlion, respeetively, of realized toss as well ag $65.2) million, $4.3 mittion and $3.% million. respeetively, of usrcalized (gain} loss
rolated to the interest rate swap in the eonsolidated statement of operations. This inlorest rate swap expires on November 1, 2010,

ig) Fair Yaiae of Financial instruments

The lollowing diselosure of (he estimated fair value of Tinancial instrments i3 made in accordancee with ASC Tepic 823, The camrying valnes of eash
and cash egmivalents, sccounis receivablie, accounts payable and acoroed cxpenses approximate fair value,

As of Deeember 31, 2000, the fuir valic of the Company™s 9.25% senior notes, based on guoted market prices (Level 1), was the same as the canviog
amount of $154 million.

The following tabie seis forth by level within the fair value hicrarchy, the Company s financial assets and Habiitics (n thonsands) that wers socounted
for ai fair value ou o reenrving basis as of Decawber 31, 2009, For assels and habilitics that are measured using guoted prices in active markets, the
intal fair value is the putished marker price per unit multiphicd by the pomber of wnits held without consideration of transaciion costs. Assets and
iabilitics that arc measured using significant other observabic mputs are primarily valued by reforence 1o quoted prices of simiiay assas or Habilities in
active markeds. adiusicd {or any werms specilic to that asset or Hapility. For al} other assets and Habilities fov which abservable inpuis are used. fair
vihae is derived through the use of fair value models, sueh as a discounied cash low modcl or other standard pricing madels.
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Quoted Prices Signifisant
in Active Diher Significant
Markels for Observabis Unobscrvable

Hentizal Homs inputs luputs
Recursing iz value mepsuremonts flevel 1) {Level 23 {Level 33 Tolal
Liabilitips:
tatercst rate swap & 3§ &4%0 % v 6486
Toal Habilities & w5 44859 & P 5 480

1) Eamings per Sharc

Basic and diluted camings per share have been ealenlated by dividiog et ineome (Joss) by the weighted averzge number of common shares
ouistanding during the vear

3) Conceatiations of Credit Risk

Finaneia] inshuments that potentially subjeet Ue Company o concentrations of credit tisk consist primarily o cash and seeounts reeeivable, The
Company places its cash with high=guality fancia} institutions and Bmits the amount of credit exposwre with zny one institution. Congestyalions of
cregil risk with respect te accounts receivable are Hmited beeavse & Jarge number of meographicelly diverse customers comprise the Company’s
customer basc, {thus spreading the trade oredit risk. At Decomber 31, 2009, 2008 and 2007, ne single group or custorer repsesents groaier than 108 of
sotal aceounts reccivable,

{t) Segment Information

The Company™s revenue is gerived Trom one industry scgmend, which ingludes cotleetion, tamsfor and disposal of non-hazardons solid waste in the
Linited States. Operasing segments {remons) are determined by the reporting structiure and the vertical ifegration of the related operations, The four
regions! managers report t the Company s shiel operating officer and the Company’s financia! performance is evaluaied based on the regional
managers’ responsibilitien. See nole 12 “Segment Reporung™ for geographie information relating w the Company s operations.

{u] Reeent Accounsing Pranouncements

In June 2069, the FASBE isued the FASB Accounting Slendards Codification (the Codification ar ASC) as the gingle seurce of suthoritative US
generally seeepted accounting principles fGAAP) recopnized by the FASB to be applicd by noagovernmental cntities. The Codificalion docs not
ehange current GAAPR, but s imended 10 sumplily user socess 10 all asthusitative GAAF by providing all the apthoritalive litersture refgted w a
partivalar topic in ene place. The Codification s cffeetive for imerim and annual periods ending after September 13, 2009 and supersedes all existing
son-SEC accouniing ond reponting standards. As a2 result, this annual repert on Fonm [0-K and a2l subsequent publie (Hnes will referenee e
Codification as the sole sowres of authoritative literaure.

in fonz 2000, the FASE (ssued s prenosneement which enhances misrmation reported to users of fnancial statoments by providing preater
iransparency abow! transfors of financial asscis and an enfigy’s conlinuing invohvoment in wansitrred (inancial assets. This pronocuncoment is effective
for fiscal yoars boginning afler Noversber §5, 2009 and carlier adoption s prohibited, The adoption of this proncuncement is nol expecied (i have any
irypact ¢n the Company 's financial condition, resuiis of oporations or cash llows,
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in Juse 2009, the FASB issued o pronouncement regarding cortain gaidance for determining whether an entily 15 a variable intorest enlity and modifios
the methods allowed for detorminng the mimary bencliclary of a varkubic interest enity in order W improve fieacial reporiing by companics imvolved
with variabic interost eniitics and Lo provide morc relevant and relisble information o users of finaneial ststements. This pronounceraent 3s eficerive
for {iscal yoars beginning afler November 135, 2609 and carbior adoptian is prohibited. The adoption of this proneuncoment is nol especied 10 have any
impact on the Company’s financial condition, rosubts of operlions or rash flows,

It Angust 2009, the FASH dssucd Accounting Standards Update 200903 {ASL 200805}, “Faie Vatlue Moasurements and Discloswies {Topie
§203--Measuring Liabilitics at Fair ¥alue™ This update provides clanfication for the Tair vajue measurement of fisbilitics in cirenmmsiances ju which a
guiied price in an active market for an identical Bability is not availeble. ASL 2009-0G5 i effective for the Company o Octaber 1, 2009, The
adopdion of this steudard s mol expeeled 1o have o malerial impact on the Company’s financial condition, resuits of operations or cash Tiows.

in Deotober 2009, the FASE issncd ASL 2000~13 (ASU 20609 13), “Revenne Recagnitton (Topic 6U5); Multiple—Deliverabic Revenue
Arrangements——a consonsus of the FASB Emerging Issucs Task Force” This update amonds the eriteria for revenne recognition sfmuili-deliverabls
arrangornnts and expands e reguired diselosures of those wrangements. ASU 2008~ 13 is effective for roveyue arrangoments satered into or
materially modificd in fiscat years begioning on or after June 15, 2010, The Company is currently evaloating the inpaci of ASU 200913 on the
Company’s financial posttion, results of operations or cash Hows.

{21 Usc of Eshimates

In preparing the Company™s finandial slatements. soveral catimates and assemptions are made that alTect ihe secounting for and reooguition ol asscis,
fabilitics, revenves and expenses. These estirates aud assumpaions must be made beeause aortain of the juformanion thal is used In the preparation of
the Company’s finsncial staioments is dependent o fufare ovents, cannot be caloulated with a high degree of precision from daia svailable or is simply
not eapable of being readily ealoulated based on generaily aceepied mothodalogics. Insome cases, these estimates are particolarly difficult to
determine and the Company must exergise signifieant judgrent, The most difficolt, subjeetive snd complex ostimales and the sssumpiions that deal
with the oreatest amoupd of wrecrtainty are related 1o the Company’s accounting (or lapdfills, assel impairments, and insurasee claims ag deseribed
below.

Accountiug Tor landffits. The Company utizes the units of producilon melied to amonize Lindfilf constrtetiou costs over the cstimated remaining
capacity of a landfiil. Under this method e Company includes filure estimated luadfil! development costs, as well a8 costs inowrred 6 date, in the
amartization base. Additionally, the Company includes deemed pormitted expansion airspace, whick has not been permitted, in the calculation ol the
wxtal reppaining eapacity of the landfill,

This geesunling methed requires the Company to make ceiimaies and assuuiptions, as deseribed below, Any changes in the Comapairy’s estimnates will
nnpaet the Cowpany’s income Tramn oporations prospectively rom the date changes are made.

Landflli vosts, The Company cslimaios the tolal cost te develop cach Jandfill site to ils final cagacity. This includes cortain projected landfill sife cosis
that arc ungertain beeause they ure dependent on future eveats. The tetal cost to dovelop a site 1o its final eapaeity ineludes amownis previcusly
expended and capitalized, not of aceumulated girspace amortization, and projeetions of fature purchase and developmend costs, operating comstraction
costs, permtting cost of expansions and capitalized interest costs.
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Closurs and posi—closure costs. The costs Tor closure snd post—closuse obligations al landfills the Company owns or oporates are yenerally csthnaled
based on isterpretations of current requirements and proposad or anteipated regolstory changes, The estimaies for Jandfil closure and post-closure
costs also consider whon the costs would aciaally be paid and factor i inflation and discount rates, The possibility of changing legal and repalatory
roquiremeuts and the forward—looking 1ature of these types of coats make any ostimation or assmmption icss certain.

Available airspace. The Company's engineers determime the remaining capacity at landfills by estimating the available airspace. This is done by
usisig survews and other methods o ealeulate. based on hefght restrictions and otber factors. how ssuch airspace is lefl to fill and how much waste can
e disposed of at a landfill before it has roached its sl capseity.

Ixpansien aisspace. The Company will alse consider currenily unpermiticd airspace in the cstimate of remalning capacity is certain
circumstances. Sce note 1) “Landiill Accounting — Capitalized Landiill Costs™ for further explanation.

I 15 posaible that the Cempany’s estipmtes or assumptions will witimawely n oni 16 be significanily differest from actoal sesults. 1o some cases the
Company may be unsucoessiul in ablaisiug an expansion parmi or the Cowmpany may delermine that an expansion pormil that the Company
previeusly thoughl was probable has become unlikely, To the extent that such cstimates, or the assumptions ssed to make those cstimales, prove fo b
significantly difforont than actiml resulis, or the Belief that the Company will seccive an expansion permit chnges sdverscly ina sigificant masncr.,
the costs of the landfill, including the costs incurred inthe pursi of (he expansion, may be subicet 1o impainmeni testing, as deseribed below, and
lower profitability may be expenenced duc fo higher amorhizetion rates. and mgher expenses o asset impaliments relaled 16 the romaval of previcosly
mehded expansion airspace.

Asset Iimpairmyents, Acconntiag standards require that assets be writien down i they heeome impaired. 1F significant events ar changes in
cireumstaices indicate that the carrying vatue of 4n asset may nof be recoverable, a st of recoverability is performed by comparing the carrying vahue
of the assel vF asscl gronp (o s wmbisconnted expecied Tulure cash Qows, 11 the carrvang values are 10 oxeess of ondisconnicd expected Tussre cash
flows, impairment is measured by companing (he fair valne of the agset (9 its carrying value, Fair vatue is determined by either intornally dovcloped
discounted projocied cash flow analviis of the assct or an analysis of market valac for similar asscis. Cash flow prajections arc semctimes based on a
group of asscis, ralhor than 4 single assel. 1P cash flows cannot be separatcly and independently identficd for a single sssel, the Company will
desermine whether an impairment bas oceurred for the grosp of assets for which the projected cash flows can be wentificd. I the fair value of an assal
is determined to he fess (han the carrying amount of the agsct or asset groap. sn impaiment in the amount of the difference is recorded in the period
that the impairment indieator ocenrs. Several ampairment indicators are bevord the Company s control, and cammet be predicied with anv cortainty
whether or aot they will oceur. Estonabing future cash flows requires significant judgment and projoctions may vary from cash flows cvennaally
realized. Alge, there are other considerations fos impairnents of landfills and goodwill ay diseussed i note 1),

Allowance for Doubiful Acconmis, The Company cstimales Josses for uncollestiblc acconnts bascd on the aging of the accounts repeivabie and the
evalnation of the likelileod of success in collveting 1he ieceivable.

Acgmsition Accounting. The Company csinnates the fair valee of assets and Habilitios when allocating lhe purchase price of an acquisition.
Ineome Texes. The Comparny assumes the deductibility of cortain costs in its income tax flings and cstimates the futwe recovery of deforsed Lax

asscls.
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nsueance claims vesenaes. The Company acorucs <laims relaed 10 ow selfnsurance programs based on claims Gled, estnmated open claims and
clafius ingnyred but not regorted based on agtuarial-based loss dovelopment factors,

Contingem Liabilitics. The Company estiraies the amount of potentizi cxposure it may have with respect o Hligation, claims and assossmoents i
accordance with ASC Topie 450,

At reselis conld differ mateesslly fram the cstimates and assumplions that the Company ascs in the proparation of #3 financial stalomerts.
(3} Acquisitions

On Becomber 31, 2009, the Company canstnmated the acguisition of he operating subsidiasics of Live Eargh, LLC {collcatively, g “Live Easth
Compardes™, which included cortain asseis and related iabilitics held by Live Barth, LLC that relate to the Live Sarth Companics. inchiding the
Sunny Farms Land{#, the Champion City Reeovory Transior Station and the relsied rail hau! sssers providing transfor o 'wasie fom the cast coast to
the Sunny Farms Landfil! &y rail. Total consideration for this sequisition included $19.7 miliion of cash, 3,555,556 shares of the Company™s common
stoek valued at $13.3 million, and 2 000,000 contisgent carn—oul shares valsed al $3.2 million on the sequisition daie.

During 2009, the Company compicted three acquisitions mcluding the Live Bartlh scquisition, Total consideration for those (ransactions inciuded

225 mullion of cush, 3,555,556 shares of he Company's common stoek valsed at 3153 million, 2 806,000 contimgend carn-ont shargs valued at §3.0
millior on the acguisition date, and a sclicr note valued at $0.9 mithion with we future payments of $4.5 mulion duc on Jamsary 15, 20010 2nd 2011,
respeetively, Thaese acquisitions resulied in the additdon of onc landfill, one transfer station und some tack~in operations.

During 2008, the Campany completed three aequisitions. Total consideration for these transaetions included 58.1 million of cash and $0.2 million of
acerued [uture payments. The acomed Muture paymenis were made In February 2009, These soquisilions resulicd in the addition of ong ransfor station
and some tiek—in operations.

During 2007, the Company compleicd 10 aequigitions. Total considerstion for these transaciions inclhsded $92.8 milbon of cash, $1.3 million of
prepaid airspace, $1.6 mitlion ol converible dof, 2 transfor station and collection operations in Fort Myas, Flarida, loss 2 pote receivable vained at
§7.2 mitlion. These sequisttions resuited i the addition of Tour iand(ills and {our collection operations as well as several tuck—in operations.

Alioeation of purchase price. incluting the eosts ineurred Lo complete the aequisition and any additional costs incurred relaing 1o prior year
acquisitions, nct of divestitures. has boor aliovaled as foifows (in thousands):

2009 2008 2007

Acoounls recetvable b ISt 0§ {186) & 2479
Prepaid expenses and othor 167 — 5
Property and cquipment, nel 44,307 3406 55,201
Geadwiil 738 4,193 28,566
Intangible asss 408 947 2,944
Accounis pavable and acerued Habilities {6,587 {1013 {715y

g S2I87 & 2160 § 884x0
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Noles Lo Copsoidated Fiancial Smagements — Continged
{dollars m thousands unless othonvise indicaled)

The table above reflected 8425 of purchase pricc adyestments iy 2009 relating to the 2008 acguisitions. In 2008, §20 of purchasc price adjustments
were related (o the 2007 scquistions. I 2007, $3% of purchyse price adiusiments wore associated wilh the 2006 sequisitions.

f conneclion with a certain prior acquisition, the Company zcquired prepaid disposal vighls at corlain of the seller’s landiills. These nghts expie at
the carlicr of September 2010 or the usage of fweo million cubic yards. The Company ean ntilize these rights to dispose of wasie at the specified
landfills, Fhe prepaid disposal righis were fully utilized in 2007, During the vear ended Docember 31, 2007, the Company uiilized $428 of prepaid
disposal rights, which is mcladed as 2 eont of serviee in the related statements of operations.

Thie Conpany alse paid $1,000 te acquire prepaid disposal rights 21 a tandfil] during the year ended December 31, 2007, AL the time the Company
acquired the landfili in 2007, propaid disposal eighis of $1,270 were stilized as pars of the congideration given.,

{4) Batsings por Sharc

Rayic carnings {loss) per sharg is compaited by dividing nel ingome {loss) availshle o commeoa stockholders by the weighted average sumoer of shares
of common stock culstanding during (he year. Diluted carnings {loss) por share is compuicd using the treasury sioek mcthod for aptions and restricled
shares and the if-converted mathod for convertibie preferred slock and comvertibie debt, The detail of e camnings (loss) per share caleulations for net
vome {1oss) wvailable Lo common glockholders Tor the years crded December 31, 2009, 2008 and 2007 1s a3 follows fin thowsunds, oxeept por share

datal:
Year Ended Docomber 31
2609 J00% 2007

Numeraion

Net incoms (Joss} $ 1808 3 {27763y % 2,922

Acermed payment-in-kind dividend on proferred stoek (4275 (4,1176) {3 878}

Net loss available to common stockholdors b 220 3 BLE i HNTY]
Denosinator:

Weighted average basic shares outstamding Le 324 WA jgand

Weighted sverage diluted shares outstanding logd 15237 10460
Earnings (loss) per share;

Basic ¥ 2287 3 {(L36) S {0,303

Diluted % {021 % {i.96) % {0.05%

Dae io their anti-dilutive effccl, the foflowing potential cornmen shares lave heon exclirded from the camputation of diluted carnings {foss) per share
{in Sousands )

Year Ended Diecember

209 2008 007
Siock optons 525 576 42t
Restricied shares 633 647 5G4
Convertible preferred stock 9074 8,637 £.221
Converlibie detn i54 il 4
] 20i LLE90 10,114
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idollars 1 thonsands unless otherwise indicated)
%) Corain Balance Shoot Acconnds

Attowance fer Doubiful Accomts

The following summarizes the activity in the allewance lar doubtful aceonnts for the vears cnded Deecmber 31, 2009, 20088 and 2007 {in (housands):

Balance, beginning of year )
Amouoits charged o exponse
Amounts swritten off, net of amounts reeaverad

Ralance, end of year 8

Prepaid Expeascs and Other

Prepaid expenses and other consist of the fotiawing ar December 31, 2009 and 2008 {in dwousands):

Propaid insurance promibnms
Profunded sssurance clasms
Oiher

Propoerty and Equipment

Property and cquipmant consist of the following al Docesnbey 31, 2009 and 2008 (in thousands):

Land and landfills

Veksieles and cquipment
Containers

Buildings and improvemenls
Cemputers and sollware
Fursitwre and fstures

Less accumlated deprociation and amortization

Acesusd Lishilites and Gther

Avcrned Habilities and other consist of the following at Decomber 3t, 2009 and 2008 {iu thousandsy:

Accrued insurance ciaims
Acerucd payroll costs
Deferrad rovenie
Accrued laxes

Accrued inigresi

¢hher
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2009 2008 2007

1173 § 1498 % 540

829 827 1213

(LE84) (1,157 (255

g S L3 & | 49K
2009 2008

5 1978 % 177

285 224

2312 1707

g 4575 8 2408
2009 2008

$ 306329 5 252693

94,263 86,383

35,772 14181

16,985 11,339

1.606 1,602

1,058 989

456,011 387187

135286 110,704

S 207§ 276483
2009 2008

S 2841 § 3,407

3,493 3,184

4904 5416

1,258 2,142

2,819 1563

1885 563

8 12290 S 12,275
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Naotes 1o Consoldawed Financial Statemonis - Coatinugd
{dollars 1 thousands unicss etherwise indicated}

{4y Goodwill and Other Intangible Asscis

Fhe changes in the carrying amount of goodwidl for the periods ndicated are as follows {in theusands):

Balance, December 31, 2007 8 Hiz iz
Acquisitions 4,193
Impairment (41,725)

Balapee, December 31, 26408 3 64,380
Acquisifions T3k

Balance, Deeomber 31, 2800 S ———d

The Company assesses potential impairment of its poodwill, imangibic assels and other long—hved assets apneally on Oclober 31 and more frequemly
il there is ovidenes that reeens evenls of changes i clrewmstances kave made rccovery of an assetUs carrying fess Hkely, Hindicators of impairmont
were present for intangibie assets used in operations and future undiscounted gash flows were aot expected (o be suflicient 19 revover the asset’s
carrying amount, 3n impairinent loss wonld be charged o expense in the peried identified. The amount of an impadrment loss would be recognized as
the exeess of the asset’s carrying vatue over its fair valne, Fawors the Company’s management considers impartand, which may canse impairment
includer significant changes in the manner of nse of the aequired asset, negative imdusiry or ecanomic rends, aad signiflienn underperformance relative
i historieal or projected operating resulis,

Under the zuidance of ASC Tepe 330, the (irst stop far the goodwill impairment feet roguires tie Compaty o estimale e fair value of coch roporting
wnit and o compare the Tair volue (o the reporting umil's carrving volue. The Conspany estimated the fair value of its reporting units using a discounted
cush flow approach. The key assumptions the Company used in prepanng its discounted cash flow analysis were {1} projected cash Hows, {2}
expected fong-lerm growih raic, and (3} discount rate. The Company bascd its projected cash flows on budgeted operating results for 2810, Fer 2011
and future periods, the Company assnmed a growth rate of 2.5% based ou the 20-vear inflalien rate as published by the Federal Reserve, The
Company used an sverage discoust raic of 9.9%, which represonted its weighted average cosl of capital and was evaluated by indepondent third pariies
for reasonabloncss, The Compiny®™s reporting units carry the majority of assets and Habilities related to their operations on #hel respeelive balance
shewts, except for obligations associaled with debt, sell~insuranee and deforred tax Habilities, as well as assets such as cash and deferred tax assets,
which are primarily recorded on Corporate’s halanee sheel, To defennine the carrying value of cech reporisng unit at the measuremaont date, the
Company atlocaled assets and Habilitics accounted for within its Corporate’s balance sheet o cach of the reporting nnifs based on the size of their
respective operations. The Corporate assels and Habifities relate lo the eperations of cach of the reposting unita, therefure, masagement beliove diey
should be aliocated to each of the roporting Tmits 1o deicrmine the appropriaie faly values for cach of the seporting units, [T the {air value of the
reparting unit excecds e carrying vilue of the aat assols assigned 1o that unit, then goodwill i not impaived and s forther testing is required. Wihe
warrying value of the net assets assigned to the repotting unit wese to oxeced ifs falr value, then the second step is performed 1 order (o defenmine the
impticd fair value of the reporting snit's goodwii sud an impainmen! koss is recorded for an amevst equal 1o he difference between the implied fair
vaiue and the carrying value of the goodwill.
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Nates 1o Consolidaied Fmancial $latemonts ~- Continoed
{dolars in thousands suless othonvise indicated)

In he Company s discounted cash flow analysis in 2007 and 2009, the estimated f2ir value for cach of its reperting units exceeded their respoctive
catrying value. Agcordingly, there was no mdication of impairment. During the fourth guarter of 2008, as the Company performed the angual
impairmont assessment of poodwill, there was a significant adverse change in the coonomic andd business climate as financia) markets reacted @ the
eredit erisis [acing major lending instinuions, as wall as, worsening eonditions o the overslt ceonomy. Based on the first step analysis, the Company
conchuded tha ihe (i market value was less tham the bock value in the following reporting units: Florida. North Carobina, Oklshorma and
Tenngssee. After performing the sceord step, the Company determined that an impairment adjustmant of 3417 million was eppropriate based on the
differenes berween the fmplicd faie vaine and the carrying value of the goodwill.

Az @ test of the reasonablencss o he cstimated fair valocs (o1 18 roporting anits, the Company compared the fab valuc of i roporting unies under the
discounted cash flow approach less eutstanding debt (Trmplicd fair value of cquity) fo il market capitalization as of the meassromoent date. The
Compaay comparad the implied fzic valoe of s cquity 1o #ts market capitalizaton noting that (he implicd fnr value of cquity exceoded the market
capitaiization. Thc Company considered the cxeess amount of implizd {air valne over market capitalization to be a controd promium. A costrol
preminm repregents the ability of an sequirer to control the operations of the business. The conteol premium determingd us of the meassremeut date
appeated Feasonabic a5 it is consisient willt historical control premimn lovely observed in sequisitions of controilisg intorests in publicly—waded
companics.  The Company will conlinue to mouifor its markel capitalization and expectations of fsture cash flows and will perform additional mterim
impaisment esting if deemed noccssary,

Inlangible asscis, sl of which ar¢ subject to amortization, consist of the following af Blecomber 31, 2009 and 2008 (o thonsandst:

Customer
{"pniracts and Covenanis

Customer Lists  Nol-to-Compeic Tuotal
Deeqomber 31, 2009
Intangible assets 5 g461 3 1,266 S 9,757
Loss accunusisied amortlization 2,059 647 2.7

kY £a % &4 I 7451
Becomber 31, 2008
Iniangibk: asseis g g131 3 1,218 % 4,349
Lesy apesmuiated amorlization 1,454 409 L

2 £ 677§ 00 S 486

Armortization exponse for those intangible asscts wan approajmately 3843, $733 and $358 for 2000, 2008 and 2007, respectively. The infangible assel
amoriizgshion expense sstimated as of Becember 31, 2009, Jor the five years following 2009 is as follows (in tiousends):

2010 201t 2612 2013 2014
3 833 % B35 pS 753 5 677 S 567
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{7} Long—TForm Debi

Eongr~torm: debt ¢ousists of the following ai December 31, 2009 and 2008 (in thousands):

SO0 R

Senior notes, with interest rate of 9.25%, duc m June 2014 % PS000 S 150,800
Reveiving oredit faeility with Gnancial institutions. variable interest rale bascd on LIBOR plus s margin {3.24% and

6.25% al Decembor 31, 2002 and 2008, respeetively} G7.500 48617
WNotes paysble 10 banks and linascial institwtions, payable monthly throngh August 2009, weighted average iternst

rate of 6, 77% o December 31, 2008 — 30

Maote payabie, with interest rate of 3%, due in Jasuary 2015, paid in 2809 . 28

Seller note, with two instaliments of $300 dve on Janwary 13, 2010 and 2¢H 841 e

Seller posvertible motes, with sstersst rafe of 5,5%, due i October 2012 157 I515

20014 200,359

Laess currcnt maturitics SO0 &4

> PANI L 200 265

The Company has a 175 million 1evolving credit faciiity. As of Doeemiber 31, 2008, fhere were $67.5 million outstanding under the crodit facility
and 5123 million in letiers of eredit that serve as collatere] for insurance claims and bonding, leaving $95.0 miflion in availabie copacity under the
revolving credii facility. Sco further discussions under Bank Credit Facilily bolow,

$.25% Scnior Notes Due 2014

On Jaly 8, 2006, the Compasny izsued $1350 million aggregate principal amonnt of 9.23% sealor notes due June 15, 2014, The senior notes pay interest
semimannualy on Junc 15 and Deeemnber 15, commoencing Decesnber 15, 2006, wilh the fellewing redemptiou provisions:

= Prior 1o Jupe 15, 2010, the Company may redeem all or part of the notes by paying a make—whole promium, plus acersed and vnpaid interest; and

o The notes may be callable hegtaning on Jone 13 of 2010, 2011, and 2012 and thereaftor al redempiion prices of 104.623%, 102.313% and [00% of
ihe prineipal ammount plus accroed inlerost.

The senior notes were issucd under an indenture borween the Cempany and The Bank of New York Trust Company, NoA L as Trusiee. The indenture
contanna eovenants thal, among other provisions, imits the Company’s ability (o ocur additioust mdebledness, mare capital expenditores, crcate Hens,
scll assets and make dividend and other payments. In addition, (he indeniure includes {inanciat covenants inchuding a covenant allowing the Compasy
10 ineur indohtedness or issue disgualified sfoek oy preferred stock enly i the Fixcd Charge Coverage Rato {as defined in the indensure) for the four
full fiseal guarters mest roeently ended mior by jsssanee woutd have boen at least 2.0 to 1, determined on a nro Torma basis, as il he sddilional
indehiodness had been lucurred or the disqualified stock or prefersed stoek had been issued at i beginning of sueh four-guarter peried. The defined
lerms arc set forth in the indenture.

The senior sowes due 2014 are guaranteed by 23 of the Company’s enrrent and futare subsidiarios as o December 31, 2009, These gearantces are Null,
uncanditiona! and ol apd soveral, In addition, the Company has no non—goarantor subsidiarics and no independeni assets or eperations ovtside of ils
ownership of the subsidiarics. There arc o restrictions on the sebsidiarios w transfor funds through dividends or otherwise.

e
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{dolflars in thousands unless otherwise indicated)

Benk Credit Facllity

Additionaily, on July 3, 2006, the Company entored info a $168 million revolving sceured crodit Tacility with Comerics Bank pastoring July 5. 2011
{as amended, the “Crodit Agreement™;, Om huly 28, 2006, Comceries syndicated the erudit facilisy o o group of banks and the Compuny agreed (o
inercase the capacity of #he revolving credil Tacility to 3175 million, The credi commitmons svailable wnder the credit facility includes sub-~fasilitics
for standby lotiors of eredil in the aggregate principal amount of up (0 S50 million and a swheg-line feature lor up 10 510.8 millian for same day
advances, The eredit acility includes covenanmis related o inforest marging associated with various Ioversge ratios. These istorest margins wore
amended in Qctobey 2608 and again on Febroary 19, 2009, Applicable (eos and margins are dotormined based on the Company s leverage ratio for the
trailing 12-month reporling poriod on each guasierky reporting date. The lellowing tablc bphiights the rovised margns included in the Geiober 2008
{Commimment Fee) and Februaey 2009 (LIBOR Margin and Prime Margin} amendments:

LIBOR Prime Commiiment
Leverape Rabo Margin Marzin For
L.css than 3.0x 2.500 2.250 3.500
Equal 1o or graater than 3.0 and less than 3.5% 2,750 2.500 & S0
Equal to or greater than 3.5 and Tess than 4.4 3800 2750 0500
Frual to or greater than 4.0 and less than 4.3x 31250 3.0600 9.750
Fyual 10 or preater than 4.5x 3.500 3250 1068

The Company's obligations under the orodil Tactliny are sceurcd by the capiw! stock of its subsidiaries aod all tangible (including real estatc) aad
{ntangible assets belonging o the Company and its subsidiasies. The obligations are also praraniced by substantally all of the Commpany”s operating
subsidiarics. Obligations under tse eredii facility arc reconrse ebligations and are subjeet 1o canceliation and/or acceleration upon the ccenrrence of
cortaim evenis, includiog, among other things. s change of contrnl fas dofined in the Credit Agreement), nonpayment, breaches of vepresentations,
warsantics and covenasis {subject ko curc pericds in cerlain inslances}, bankruptoy or inselvency, defaults wndor other debt srrangements, faihre o pay
certain amdgments and the oecurrence of evenls creating malerial adverse effects.

The eredit Tacility is subjoct W0 cusiomary financiat and other covesanis including. but nat Hmited 0, lmitations on dobt, consolidations, morgeres, and
salos of assets. In the February 2009 amendment io the eredit faciiity, the roguirement hat the Company maiatain en Adjusied EBIT Debt Service
Ratio (as defined in e Credit Agreoment), unil matwrity. of not fess than 1.27 1o 1 00, was eliminated m lavor of 2 requirement thal the Company
mamiain 2 Pro Forma Adjusted EBITDA Debt Service Ratio (as defined in the Crodit Agreement}) of not less than 2.25 1o |08 und] maturity. The Pro
Ferma Adjusted EBITDA Debt Serviee Ratic 1s determined on 2 frailing 12 month basis. [n addition, the Febraary 2009 amendment (1) eeduced the
maximiim Senior Secured Funded Dept Loverage Ratio (as defined in the Crodit Agreement) from 3.00 (o 1.0 10 2.50 10 1,00, (i} hnposcd a
resericoon that the Company canpot make any maintenance capital cxpendimres execeding 15% of its consolidatcd telal rovenue as enleulated 2t the
end of & fiscal year and (i1} replaged the prior minimum nel worlly covenant with & minimum tangible net worth covenant, The Company is regaired
1o masstain minun tangible net worth of not less than 2300 mition as of Decomber 31, 2008, plus, as of the cad of each fiscal guarter thereafler,
50% of iis afier~1ax sonsolidated net income (but exeluding any gquarterly losses), plus 100% of any increase i itg not worth resaitiag from the net
cash proceeds of any future cquity ofierings.

79




!25%‘[&' k!‘ Ek%‘;ﬁ'\; 3
WOA WASTE CORPORATION

MNetes to Conselidated Finsneal Statermonts — Centinued
idallars in thovsands vnless otheradse indicated)

In Febraary 2010, tha definitions of “Pro Fornm Adjusied EBITDA™ and ~Fro Forma Adiusted EBITDA Debit Service Ratio™ were amended and
“Conselidaicd Not Interest Exposse” was added as a furdser defined tomm to e Cradit Agreement (the “Amendment”™. The pupose of anch
definitional modifications and addition are as follows:

e 1o exelude eash and non—cash income or expense atiribatable to asy interest rate hedging agreement, mow existing or which the Company enters
it in the futuse, from the detormination of the Company 's compliance with the Leverage Ratio under the terms of the Credit Agrecment; and

« 10 include cash income or cxpense (but not non-cash tems) aiiritnaable 1o any interest rate hedging agreement that the Company onters into in
the Nutore from the determinasion of the Campany s compliance with the Pro Form Adjusted EBITDA Dobl Scrvice Ralio under the wens of the
Crodit Agreement,

The Amendmenl also provides that the applicable margin and fie schedule from the daie of the Amendment until June 30, 20100 shall be st Level 1Y,
usttess the Company’s Loverage Ratio is greater than 45801 00 In winch sase the applicable raargin will be s¢f at Level V, which apphicable margins
and fees arc as fellows;

Base Rate LIBOR Letter of
Applivable Margin Lazn Loan Credit Fees
Lovel IV applicabie margin 3.60 325 3.25
Lavel ¥ applicable margin 328 3350 350

Oiher covenanis in the Credit Agrcement limit the Company’s ability and certain of its subsidiarics o, among other things, orcale, neur, assumc or
permit Lo oxist ceraim fons: make corlain investments. loans and advances, enter mto any sale—leaschack wansactions: materiaily chanpe the nature of
their Businesses; creals, iseur, assume or permit 10 exist comam foases; moerge int or with or eonsolidale with any other persen; sell, feasc or tehorwise
dispose of alf or substanlially all of thelr properties er assels; disceunl o sell any of their notes of aecounts recetvable; transael business with alliiates
unloss i the ardinary course of business 2nd on armi’s longth basis! make cerlsin nogative pledpes: o amend, supplement or otherwise modify the
terms of say debt or prepay, redecm or ropuechase any subordinaled debt,

Othar Debr Instruments

hn connection with one acquisition in 2009, the Company issucd a sellor note valued at $8.9 million with two fisture paymonty of $0.5 mitkion duc on
fannary 13, 2010 and 2011,

In eonjunction with one aequisition during 2007, the Company fssued convertible notes in the amount of $1.6 million, The notes and any acersed bt
unpiid interost sre eonvenitle into shares of commen stock at the rave of $11.24 por share, Provided an event of defaull has nol oceurred. sl any tine
after {3} the Arst anniversary of the date of ssuance and 1) the averape elosing price of ihe commuon stock of the Company on ton eonsceutive tradmg
days cquals ar axeceds $13.3] por share, the Company miay declare that al) unpaid prineipal and acemied intorest be canveried into the common stock
of the Company.

The Company has entered into infcres! rate swap agyeements from ime 1o time. On Jule 7, 2006, the Company anered inte ¢ $130 sullion swap
apreement clfcerive July 11, 2006 where the Company pays 5.64% fixed and receives three—month LIBOR Moating interest. This interest rate swag
cxpirgs on November |, 2010, See aote 1) "Detivative Fimaneial Instraments” for further diseussion of the accousfing for and valualion of this
Inlerest rafe swap agreement,
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pritiel b 300
2001 63,000
2012 1378
20013 -
HH4 150,600
Therealtcr o

{8} Noie Pavabic

tn Deeembar of 2009, the Company issoed a note payable for $1.619 to a linaneial institvton (0 fund the payments of general insurance
promiums, The note bears inlerest at 3.5% and ponneipal and interest are payable mouthly through Oulober 1, 208

{9) Stockholders” Equiry

Preferred Stock

On July 13, 2006, the Company’s sharchotdors approved the isstance of 750, shares of convertible preforred stock at § 10060 per share i the
private placoment with Ares Corporaie Opportunitics Fund 1T LP, {ares). The sharcs were issned on July 27, 2000 and » portien of the net progecds
were psed to compleely repay the amous outstanding under the eredit faciliny, Jssuance casts, including u 1% discount ro Arcs and other transaction
costs, otaled approximately 83,1 million, The preferred stock is convesisble inlo sharcs of the Company™s common steck at & price of $9.68 per share
and carrics a 5% paymeni-in—kind {F1K) dividend payable semi—annually,

The preferred shares were eonveribic inte 7,812,500 sharcs of the Company’s common stock on the ssuance date and with the effect of the
cumutative PIK dividends ar the end of Tive years would be converiible into 16,000,661 shares of commaon stock, Under the lerss of the preferred
agreemanl. under certain circumstances, all five years” worth of camulative PIK dividends wounld aceclerate and beeome pavable to the preferred
holder. The preforred sharcholdos holds certan prefesential rights, including the rlght Lo appoint fvo direclors, The Compeny can force a conversion
inte its compmon stock following cither () the average of the closing price of the common stock for each of 20 conscoutive irading days execeding
$14.40 por share or (i) a ndameniat fransaction ihat Ares docs not treat as a liguidation, After the Bfth anrdversary ol issuancc, the Compasty can, at
its discretion, redoem for cash cqusi to e Liquidation gmeference which is approximaicly $96.0 mifion. After the fifth anniversary of issuance, the
Company can pay dividends in cash st jis disoretion. The original isssance daic for the proforred stoek 1s the eonimitment dase For both the preferred
stock and he initial five years worth of dividends as the payment of the dividends through in—kind paymenis is nop—discretionary for that initig}
fiveyear period, Based on the Tade value of the Company’s noderiving cammeon stock on the lsswange dawe and the stated conversion date, therc is no
beneficial conversion feature asseeiated with the issesnce of the preforred siock.

Stock~hased Compensation
The Company established the 2004 WZA Waste Corporation Ineentive Plan which has been amonded and restated frout time to lime to cofply wilh

appdicable federal faw, The plan anthorizes the tssuanee of up 4o 2. 258 000 sharcs. As of Deeamber 31, 2009, there were approximately 483,600
reipining sharcs authorized for ssuance,
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Addinonaily dusing 2009, 2008 and 2007, approximately 313,000, 388,000 and 287,600 restricted sharey of the comimon slock of the Company wore

gt to cortain dircctors, officers and key employees with an aggregate markel valee of $932, 32,477 and S2.289 on the grant dates,

respectively, The wncamcd sompensation 1s being amerslized 10 cepense on a siratght—line basis over the required cmpleyment period, or tie vesting
cricd, a3 the restrictions lipse at the end of cach annivorsary afier the date of grant, During the vears ended Pecernber 31, 2009, 2008 and 2007,

S1,683, 82,182 and 31,765 of steck cempensation exprense solated Lo these restricied shares was recegnized. As of Decembey 31, 2009, (he

unrecogrized compensation cxpense assosiatod with restricied shares was §1,839 und will be recognized over an average poniod of 1.93 years,

The foliowing lable reflects the restricted share activity for Ui Company during 2009, 2008 and 2007 (n thousandsy:

2004 J008 2067
Weighted Werghted Weighted
Weighicd Average Wcighted Average Weighted Average
Average Remaining Average Renmaining Average Remaiming
Gram—Daic  Contractagl Grani~Datc Contragiual Grani~Date  Coniracioal
Shargs Fair Value Term {vears) Shares Fair Valuc Toon {yearsl  Shares Fair Vale Teym {years)
Unvested st
heginning of
vear 687 5 #.53 594 $ 785 478 b3 754
Granied 313 3.60 3gy 035 287 197
Vestod (289 6.87 {258} 8.21 (1453 5.09
Forfeited (733 &30 (37 &57 (26) 1.57
Unvested at end
of year 1% g 3 14 193 f{%l b £ 93 267 294 5 1% 3]
The Eelipwing table reflects the opiion aclivily for the Company durisg 2009, 2008 and 2007 (in thousands, excopt per share data):
2009 2008 2pa7
Weighted Weighted Ve gighted
Average Average Average
Shares Exercizse Price Sharcs Exereize Price Shares Exereise Price
Quistanding at beginning of year 376 3 052 421 b 9.51 434 g 852
Granis — e e - —
Forfeitnres 31y AT {43} $.35 in 9 %0
Oulsianding at end of vear 52 & G2 376 g 052 (21 & Q51
The followiny 1able summarizes information abond (he stock options outsiending 21 Decomber 31, 2889 (in thousands, exeopt pey share datay:
Oumstanding and Exercisable
Weghted Average Excrcise Wreighted Average
Ranae of Fxercise Prices Number of Sharcg Price Remaining Life
.50 514 1) 9.30 4.5
1538 - 10.39 i1 16 34 5.4
£28 kY g §2 4.3

As the cxercise prices of all outslanding options were grealer thar: the Company's commen siock share price as of December 21, 2009, there waas no
intrinsic value as of Decemnber 3, 2009, In additiow. no compensation cxpense remains Lo be recoguized as all stock eptions cutstanding are vesiog,
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WA WASTE CURPORATION

Nules to Consoliduted Financis! Staiements - Contiued
{dullars in thousands unless otherwise indicated}

Cihor

n December 3, 2008, the Company issued 3.355.550 shares of ifs coramon stock valoed at 5133 million and granted 2,000,000 contingent sarn—out
shares valued at $3.2 million in conncetion with the Live Banh sequisition. The {air value of the cam-oul shares on the acquisition dale was recorded
as CUoniingent Considerations within Stockholdens’ Equity on the Company’s balance sheel as of Begernber 31, 2008,

On Apri) 16. 2008, the Company’s Board of Dircotors authorized the repurchase of up w $10 million of its common sharces frorm fime 1o Ume i opep
market or peivaic transactions. The tUming and actual surber of shares purchased deponded on a vaniety of factors including the stock price, corporate
aud regulistory requiressents and other market and economic conditions, The stogk repurchase progran was fesminated on Docgmber 18,

2048, During the year caded Deeember 31, 2008, the Company repurchased 1,056,014 shares of 1ts common stoek for approximately $3.1 mithon

knplovee Benefil Plan

Effective February |, 2600, the Comgany bepan sponsoying 1 401(k) Profu Sharjsg Plan for its cligible employees. Under the plan, cligible employees
arc permiticd (o make salary deferrals of amounts wpy te the Toternal Revenue Service Hmitation, Salary deferrals will be matched 25% by WCA,
subject 1o IRS hmitations, and cingloyess are 100% vested in these matehing eoniribulions alter thice years of serviee with the Company. Salary
deferrals are 100% vested at all times. Matehing contributions 1o the plan Tor the vears onded Pecember 31, 20069, 2008 and 2007 toialed 3288, $402
art 5370, respectively.

Incorne Faxes
The Compauy’s (provision) beneli for income Laxes is datormined by applying the applicable stattitery cate o the Company’s pre—tax financial

reporting weoine (Joss). adjusted for permanent hogk~tax differences, The Company’s federal and state incoma tax {provision} barefit attribniable to
pre—tax iscorme {tosst lor the pericds reported consisi of the foliowing (in thousandsy

2009 2008 2087

Cunent:

Foderat 5 - 93 s {196}

State (342} {399} (398}
Dweferred:

Federal {1,616 14313 (1,791

State {8003 Z 42
Ipeomc tax fprovision) bescfit & eadiBy % 2232 i {2.343)
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WCA WASTE CORPORATION

Nuoies to Consolidated Financial Satements — Continoed
{dollars in thousands unless otheratse indicated)

Al Diccambor 31, 2009 and 2008, $he imdvidually sigoificant components that comprise the Company’s deferred 1ax asgels mnd labilities are as follows
{in (honsands}:

2009 208
Belorred tax assels:
Foderal net eperating loss carryiorwarnd b3 13306 % 7.746
Slatz net eperating loss carryiorward 5,117 312
Other 1444 1An
Allernative srsimum tax 313 428
Deforred tax assets before valuanios allowance 24002 20628
Yahmiion aflowance {7647 (6221}
Dleforred tax assets after valvation allowanee 16,333 14,407
Deforied fex liabilitics:
Exerss of book basis ever 1ax basis af property £13.379) (4530
Prepaid cxpenses {378) #19
Other 1219 gFt
Deterred s habilitios {12,518} {8,061}
Not deleryed tax asscts £ 184 g St

Al Dpgember 31, 2609, the Company had a fodora) nel operating loss coarrytforward (NOLS of sppeomately $32.6 million which, if ne stilized, will
hogin o expire in 2022, Addirionally ihe Company has statc NOLs of approximately $164.8 maillion which, i not urilized, will expire beginping in
2009, The mnount of g NOLs il ean be uiilized o offset axable income b any individua! year may be severcly limited, Aceordingly, the
Comgpsany has establishied valuation alfowances against the deforred tax asseis associated with 2 portien of these NOLs, The valuation allowanec for
deferred tax assets as of December 3, 2009 and 2008 was 87,647 and 56,223 sczpoctively. Tho change in (be tota) valuation afiowance for the yoars
ended Decembey 3, 2009, 2008 and 2667 was a ret increase of 81,426, $2,908 and 5692, respectively. 1o asscssing the realizability of deferred tax
assels, management eonsiders whethier it 35 more Tikely vhan sot that some porties: or all of the deferred tax assets will be realized. Management
considers the scheduled reversal of deforred tax liahihidies, projected future laxabic Income, and tax planning strafogics in making this asscasmicnl.

i June 2006, the FASB bsued a proncuneament (Accotnting for Uneertalnty in Incore Taxes™ which is included in ASC Topie 740, This
prenouncenien| presaribes @ recognition threshold and measurcmoend adtvibute Tor financial statement rocognition and measurement ol a tax position
takent or expecled 1o b faken fna fax return, [ addition, il provides guidance ow fhe measurement, derceognilion. classitieation and disclosure of lax
positions, as well as the accounting for related inlerest and penaltics, The pronsuncement is clfective for fizeal years beginning after December 13,
2006, The Company 15 requircd to record the impact of its adoption as an adjpstmoent (0 the January | 2007, beginning halsnee of retained caemings
rather than the conseiidated statemnent of operations.

As a resuli of the mmplemcntation .a 2007, the Company yeeorded approximalely 31,882 in other long—term Habilities [or onrecognized fax bonglils,
which was accounied for as a reduction (o the January 1. 2007 balance of retained carmnings.
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WA WASTE CORPORATION

Neoles e Upnsolidaled Financial Sucments — Conlinged
{dullars in thousandys unless eiborwise indicaled)

A reconciliaton of the beginning and cading amount of unrecogiized tax benelits is as foltows (in thousands i

Balance al January 1. 2004
Additions for 1ax posilions ol prior years
Reductions for tax positions of prior yoars
Additions for tax positions related to the currenl yoar
Scitlernents
Lapse of statute of limbations

Balance at Doecmber 34, 2000

$ 1,813

inclided i (he batanes of unrecognized tax benelits as of Ducemnber 31, 2009, wats $1.813 of tax benefils that. i recognived i futare periods, would

impact the Company’s cifechve (ax rafe.

The Compauy recognizes inierest and penaltics accrucd relaled fo0 snsecogmized Lk bonefiis @ inceme tax expense. This {s an accounting policy
clestion made by the Company that is a contmuation of the Company’s historical policy and will comtinue to be consistently agplied in the
futsre, During the year emded December 31, 2009, the Company acerued approzimately $3 of pross interest and penalties.

Withiz the sext 12 months, the Conpany anticipaies a redueefion of approximately 324 in the balasce of wnrccognized 1ax benefits for a tax position

related (o prior years.

The Company is subjeet to federsl inconse (@ in the Uniled States and fo stale faxes fs the various siates in which # operales within the United
Staies. With few cxceptions, the Company remains subject (0 both U8 federal imeome tax and 0 state and 1ocal ingeme 1ax examinations by taxing
suthorltics for tax years through 2000, Currently, the Company 13 net Invalved in any income &2x examinations for any year.

The wable below revonciles the Company’s stalwiory income lax (provisiont bescht atiributable fo pee—tax incorne {oss} to s ¢lfeciive income ax
(provision) benali a3 December 31, 20609, 2008 and 2007 {in thousands):

2009 2aoy 2007
Statutory Jederal tux {provision) benefit $ {1,385) % £4,525 % {1.843}
State ingome lax {provision] benclit, net of federal lex {provision} berciit 354 2,392 4680
Adjustment lo yaluation alfewance {1426 (2,805 {692)
Nondeductihle expenses and other {6835 {469) {267)
FIN 48 interest and penaltics &} {6) (1
Effective tax (provision bonefit (20387 S 737§ Loaddd)
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WA WASTE CORPORATION

Motes e Conselidatad Financial Statementy — Conlinucd
(dollars in thousands unless otherwisg indicaled)

The Company s operations cousist of the collection, transier, prosvssing and disposal of non—hazasdous solid waste, Revenues are genevsted primarily
{ram the Company s cellection operalions to residential, commercial and rolb—off eustomons and Jandfill disposal sorviees. The following table refiects

Lotal revenace by source Tor the veurs ended December 31, 2009, 2008 and 2007 {in thousands}:

Collection:
Residential
Commercial
Roll-off

Total colicetion
Pisposal
Lss intereompany
Prisposal, nat
Transfor and other
Less intcrcompany
Trassior and other, nol
Total revense

2000 2008 2007

$ 35086 % 0432 3 41,647
25,082 21,607 £9,069

45,763 57,756 52,501

125.931 129.796 114.217

68,831 75,456 70.797

25,109 29,527 26,594

43732 45,539 43803

35824 46,413 40,986

11,439 14,128 14,065

24,485 12,284 26,920

g 94138 S 208000 § [R4,940

The table below reflects mgjor opeeaning scgmenis {Region |1 Kansas, Missours; Region [1: Celorade, Florida, Now Maxico, Oklahoma, Texes; Region
11 Alzbama. Arkansas, North Cacolisg, South Carohng, Tennessee; Rogion 1Y Massachusctts, Ohiod for the vears ended December 31, 2009, 2008

and 2067 {is: thonsands).

Year ended December 31, 2009
Reveruc
Depreciation and amortization
Operating income (loss)
Total asscts
CGioodwiii
Capital expendituses

Year ended December 31, 2808:
Rovepue
Diepresiation and ameortization
Impairment of goodwill
Cperating incomce {loss)
Total assets
Goodwii
{apital expendifurcs

Year gnded Bregember 38, 2607
Revenug
Diepreciation and amertization
Operating income (loss)
Uapitat expenditures

Region t

50846
3,783

Region il Region i1 Region IV {13 Corporate Tatal

S 749 % 41,54% § N — % 194,138
12811 7,076 - 487 26,357

16,774 3,500 e 2,141 23,908

176,913 101,304 15,822 26032 434,374

18.648 21,303 - 65,318

15.291 2,625 — 31 I3R27

) 4,550 8 49,686 § — 3 — X 268,009
13,1938 LR — 506 27151

25,5944 15,781 e o 41,725
{10,167 {13,149} - 1.618 {15,331)
[WEX Y 106,303 = 24,620 3BT 658

18,000 28303 — e 64,3580

16,020 6,370 - 359 29301

) 84,917 8 47480 % — 5 e B 184,940
11407 7460 — 434 24.234

j4,325 4 585 e £1,122) 26,085

138068 TR -~ 710 29,138

Total agsets for Corporate include cash, certain permitted bul whopened landfills and corporatc anplane,

¢1) Assets in Region IV were acquited on December 31, 2008
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WOA WASTE CORPORATHON

Notes (¢ Consciidated Firancms! Statoments - Continusd
fdellars in thonsands unless siherwise indicated}

Commitnents and Contingoneios
{u} Opesating Leases

The Company leases cortain of ils operating and offive facilities for varioos orms. Lease oxpense aggregated 52,132, 52,028 and 31,263 during 2009,
2008 and 2007, respectively. The long-ievm. von-caicelable rontal oblipations ag of Docember 31, 2007 are due in the lollowing vears {in
thousandsy

3 1.677
206
648
388
7

and taereafier 1.437

F T 3.1

(b} Financial Instrumenls

Lefters ol eredit, performanee bonds, and other guerantocs have been provided by WOCA o suppont performance of landfill Gaal closnre and
post-¢losure reguiremens, nsurapee contracts, and othor contracts. Total fetfers of credi, porformance bonds, insurance polietes, snd other
graraniees ouistanding al Decomber 31, 2009 aggrogated approximately 376 3 million

(¢) Environmental Maticrs

b the nermal course of business and as a rosuli of the exlensive governmiental regulation of ke solid waste industry, (he Company may periodically
become sabiect 10 vardoes fuboal amd admindstrative proccedings mvolving fodordd, state of focal agencies. in these proccedings, an apency may scek
e fmpose fines on the Company or 10 rovoke or deny rencwal of an operating penmis it boids,

From tims 1o time, e Company may also be subjegt 1 actons bronght by cibizans” groups or adjacent landowncrs of residents i conneetion witl the
permilting and Heensing of landfills and wransfer stations the Company owns or operaigs or alleging civironmentat damage or violaiions of the parmits
and licenses pursuast 1o which the Company operales.

The Compaity may alse be snbject o liability for any environmental damapge that its solid waste fasilities cause to neighboring lindownors or
residents, particolarly as a result of the conlamination of s0il, groundwater, surface waier, and drinking water, including dumage resnlting from
conditions existing prior 10 the acguisition of sueh facilities by the Company,

The Company may alse be anhject o lability for any off—sitc cavironmental contamination cansed by pollutents or bazardous substances whose
sansporlation, ireatment, or disposal was ananged by the Company or s pradocossors. Any substantial liability for cnvironmenia) damage ncurrod
by the {empany could have a malerial adverse effoct on the Company's financial condition, results of opemtions, or cash flows. As of Decomber 31,
2069, the Company was nof awaic of any significani envisonmenial Habilitics,
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WA WASTE CORPORATION

Notes e Consolidated Financizl Statemenis — Conlinned
{dollars in thousands nnless otherwise mdicated)

{s} Legal Proceedings

The Company is 3 party to varions Jegal procecitings that have anison in the ordinary cousse of businoss, While the rosnlts ol'those matiers cansot be
prodigted with cortainty, the Company belioves thal losses, it any, resulting (rom the ultimate resolution of these matters will not have a maicrial
adverse effeet on the Company s consalidated financial position, resolts of operations or cash flows, However, nafavorable resointion condd nffect the
consolidated firancial position, results of eperations or cash flows fer the quarterly peried in which they are resolved.

Ouhier than soutine Higation incidental to the Company’s bustness, which is not snrsently expected to have 2 material adverse offect npon ity financia
congditian, results of operations or praspeets, there are ne pending maerial legal proccedings to which the Company is a party or to which any of its
progerty is snbjeel.

{0y Other Polential Procesdings

In the norial course of basiness and as a result of the exiensive governmental regulation of the solid waste industry, the Company may periadically
become subjeet (o varous judicial and administrative procecdings tovebving ledoeral, state or local agoncies. In these proceedings, an agoney may scok
v impose fincs on the Company or W rovoke of deny renewal of ¢n operating pormit 3 balds. From lime e tame, the Company may 2150 be sobject io
aetions brought by ciizens' proups of adiacent landowners or regidents in connection with the permitting and Beensing of landfis and ransfor siations
the Company owns or operates of alleging cavironmendal damage or violations of the pormits and licenses pursaant 1o which the Company

operates, Mercover, the Company say become party 1 various elaims and suits peading for alleged damages w persons and property, alleged
viodatiens of contain laws and alleged ligbilitics arising ont of maticrs occurning during the normal operation of 8 wasie imsnagement business.

Mo gssurunee can be given with respect to the outcame of any such procecdings ar the effcet soch gutcomes may have op the Company, or that the
Compuay’s insurance coverspe world be adequate. The Company is self-insured for a portien of #s general Hehility, workers” compensation and
attomekiie Hability, The Company’s exeess koss imis related o s self-insared portion of peneral liabilivy, workers® compensatron and aufomahile
Hability are 5100, 8236 and $250, respectively, The fregqueney and amourt of ¢latims or incideats eould vary sigaificantly from quaner—w—qearier
saudfor yoear—to—vear, resulting  incroasced volatility of s costs of scrviocs,

Related-Party Transactions
The Company retrburses its outside board mambers for expenses ineuered in conneetion with heir serviee as directors. Tolal payments of §1, $10

and $2 were made during 2009, 2008 and 2007, respoctively, for such rebimbursemaents,

£



http:brOl:g.ht

Pahie ol Lonbils

WCA WASTE CORPORATION

Notes 1o Comsolidated Fanciat Statements — Contiaed
{dollars in thousands unlcss otherwise indicated)

£15} Unuadited Quarterdy Financial Data

The (ellowing tablc suminarizes quarterty Huanciad infocmation Jor 2009 and 2088 (o thousands, except per share dua):

Year Ended
Firgt Quarler Segond Quarter Thied Ozarter Fourlh Oarartey Degcmber 31,

2044

Revenue ] 48,194 % 50,174 % 49516 8 46,228 S 194,138

Operaling income 6471 6,745 6,986 3,788 23,998

Net loss available (o0 cammon stockholdors {490) 2 (254) {2,331 {3,270

Basic carnings (loss) per sharg 4 003y S HERGHIY N2y § (4 % {620

Ditinted carmings (loss} por share 5 0.03 S oy 8 (202) % 0.i4y 3 (.21
2U08:

Revenue § 48837 & 046 % 52782 % 33644 % 208 009

Qperating income {loss) 5955 6551 6,065 (33.902) (1533

Net income (loss) avardable to commeon

siackhoiders {3,157 1,863 {3403 130,042y {31,839
Basic caenings (loss) per share s (0200 % a1 % 0.0 S {191y S {1.96)
Driluted carntngs (loss} per share $ 020 3 011 % 0.02) S (i%) 3 (1.96)

(163

Compuiation of por share amounts Tor quarters are made independently and refleet the weighted average shargs outstanding for ¢aeh of these

quarters. The Company’s issuances of eommon stock in connection with restricied siock grants and repurchases of comimon stoek accarding Lo the
stock repurchase program significantly impacted the sumber of shares outstanding 2nd the compuiation of camings (loss) per share, Thercfore, the
sum of per share amounts sbove do not agree with por share amounts for the vear a8 a whole.

Subsegaen! Events

On Febrnary 17, 2010, the Company, Comenca Bank, in #s capacity as administrative apent, and cerluin other lenders, entered iato the February 2010
Amengrent to the Credit Agreement. The lerms of the Crodit Agreement thar ware moadified by the Febraary 2000 Amendrmens are discussed sbove

in note 7 1o the consolideted financial statoments.
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ltem 9. Changes in and Disagreements With Accountants on Accotniing and Financial Disclosure.

There were 5o changes in or disagreements on any mallers of accounting prineiples or financial staterent digclosure between us and war independent
registered public accounting firm during owr twe most recend fiscal years or any subscquent inferim period.

e Y4, Controls and Procedures.

We eamicd oul an ovalustion, under the saporvision and with ihe participalion of cur management, inclading owr Chiel Exccntive Otficer and Chief
Financial Officor, of the effcctivencss of the design and aporation of our disclesure controls and provedures as of Decomber 31, 2009, Based upon that
cvaluation, our Chiel Execviive Officer and Chief Finaocial Officer concladed that our disclosive confrols and procodures wore effcctive as of Deeember
31, 2009 in ensuring thal the information reguired to be disclosed by us fincluding aw consolideted subsidiarics) in the reports that we filc or submit under
the Sceutities Exehange At of 1934, ag amended, (s recorded, processed. summarized and repored, within the tine periods specifieg in the Scenritics and
Exchange Commissions rules and fonns; and is accumnlated and communieated (o our masagement, meluding our Chief Excoutive Qificer and Chief
Finaucial Officer, a5 approprialc 1o aliow tdmely decisions regarding required disclosure.

Pursuant to $cction 404 of the Sarbaues—Oley Aet of 2002, a reporl ol managenient’s assessment of the design and effecrivencss of intemnal controls
is included as part of this aunval report on Form 1K fov the fiseal vear ended Becomber 31, 2060%. KPMG LLP, owr independent regisicrad publie
aecountants, al5o attesied o, sad reporied on, masngement’s asscasmoent of the cifectivenoss of interal conirols over financial reporting. Management's
repori and the independent rogistered public aceousting finm’s attestation report me inchuded in Part 1, Hom 8 *Financial S1atcments and Supplemeniary
Data™ of (his annual report on Form 10-K,

Bascd on an cvaluaiton, under the supervisiou and with the participation of cur managoment, ncluding owr Chic! Excoutive Oficer and Chiel

Finaucial Oiicer, there hias been no change in our internat control over financial reporting (hat occurred dering our fast fizcal quarier, that has materially
aflcoted, or that is reasonably likely 10 materially afleed, our internal control over linancial reporting.
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PART 1if
item 16, Directors aml Exceuitve Oflicers of the Regisirant.

The lformation with regpect to our directors, executive officers, audit commitice and audit commiltee financial expert, i3 incorporated by reference to
the sections onzilled "Eloclion of Directars,” “Executive Oflicess,” “Infoemnation relating o onr Board of Directoys and Certaiy Committees of our Board of
Direeiors.” respectively, in our definitive proxy stateiment for ooy 2080 Ansual Mecting of Stoekholders 10 be filed with the Securities and Exchange
Commission within 120 days of the closc of our [iseal year.

Information conceming compliance with Section 16{a) of the Securitics Exchange Act of 1934, as amendad, is incorporaiod by reference to the seerion
cititlcd “Section t6{n) Beneficas! Ownership Reponing Comnplisnoe”™ in onr deDiniiive proxy statemcnt Tor our 2010 Anngal Meating of Steekholders fo be
{Hled with the Scouritics and Exchange Commission within 124 days of the closc of onr Dseal yveer.

W have adopied a code of business conduct and athics applicable w all of owr oificers, directors and employees, ncluding our pringipal exeentive
oifiser, pringipal finaneial officer and principal sceounting offiecr. The code of business conduct and cthics s evailablc on the “investor
Relations—Corporaic Goyernance™ section of owr intornct website af wwwoweawaste.com. U we amend the code of busingss conduct aud ethies o grant a
waiver, inchuding an implicil waiver, from the code of basiness conduct and cfhics, we intond (o disclose he information on the “lovestor
Retations-Corporate Governance” scclion of our lniornet website at www weawasic.com within four business davs of such amondmaont or waiver, as
applicable.

The information required by Rule 104~3(d) of the Exchange Act i nevrporated by reference (o the seetion entitled “Information refating to sur Board
of Dircciors and Certain Committces of our Board of Dircetors™ in onr definiive proxy stalement for our 2010 Anmual Mecbing of Steckholdors fo be filed
with the Seenritics and Exchange Commission within 120 days of the elose of our fiscai year,

[tesm B, Excenlive Componsation.

The information roguired by Item 11 ol this annual report on Yonm {0-K is incorporated by reference fo the scetions entitfed “Execeutive
Cemporsation,” “Compensation Commitiee Interfocks and Insider Parlivipation,” “Employment Agrecments,” and “Compensation of Directors™ in our
defimtive proxy statement for our 2010 Annual Mecting of Stockheldors to be filed with the Securitics and Exchange Commission within 120 duys of the
¢lose of our fiseal vear,
tem 12, Scemrity Owacership of Contair Benelicial Owners and Managomont and Relased Steckholder Maltters.

The information required by Itom 12 of tis apoual report on Feon 10-K is incorporated by referonce to the suction eniitled “Equity Compensalion
Plan Information” and “Scenrity Ownership of Cortain Beneficial Owaers and Mapagement™ i our definisive proxy statement for sur 2010 Annual Meeting
of Seockholders o be [Hed with the Scearitios and Exchange Conmission withm 120 days of the close of our fiscal year.
em 1Y Cerain Relatiouships and Related Transactions. and Divestor Independenee.

The mfarmation reqaired by em 13 of this anoual report on Form 10K s incorporated by reforonce 1o the section cntited ~Certain Relalionships and

Reletod Transactions. and Dircetor Independence” in our defmitive proxy statemetut for our 2010 Anausl Mocting of $toskbolders 10 be led with the
Securitics and Exehange Commission withjs 120 days of the ¢lose of our liscal year.
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e 14, Principal Accounting Fees aml Scrviees.

The information required by Homi §4 of this annual report on Form 10K is iicorporated by relerence Lo the section entitled ~independent Rogistorad

Public Asconnting Firmy” in o definilive proxy statoment for oty 2010 Anneal Mecting of Stockiolders (0 be Bled with the Sccurities and Exchange
fommission withm 120 days of the cloze of our [iseal year.
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PART v
Item 15, Exhibits and Vinaneral Statement Schedules.
{3} The following documenis are filed as a part of this report:
{1) and (2) Financizt Statemenss and Financial Stalement Schodssies.
Consolidated financial statements of the Company are included in Hens & (Finoscial Siatements and Supplomentary Data), All other scheduios for the

Company have heen omitied sinee the required information is sal present or mot prosent in an amount sufficien! vo require submission of the sehedule, or
because the mformation required is inciuded in the consolidated financial staicmonts or the sotes thereto

{3} Exhibirs,
Exbibi
Mo, Deseription
23 Equity Inforest and Asscr Purchase Agreement dafed December 3, Z00% among WA Waste Corporation, WCA of Massachusens, LLC,

WA of Ohio, LLC, Live Earth LLC, Champion City Recovery, LLC, Boxer Realty Redevetopment, L1LC, Sunny Farms Land (11 LEC and
New Amsicrdam & Senvea Railroad Company, LLC (incorporated by reforence {o Exhibil 16,1 to the registrants Form §-K (File Mo,
S00—S0538) filed with the SEC o5 Pecomber 13, 2009,

kR Seeond Amended and Restaed Certilicate of Incorporation of WA Waste Corporation fincorporased by refervuce to Exhibit 3.1 o the
registrant’s Form 10=K {File No. 00{-58808) £led with the SEC on December 22, 2883).

12 Sceond Amended and Restated Bylaws of WUA Waste Comporation {incorporated by refcrenes o Fxhilit 3.3 o the repistrant™s Form 8-K
{File No. 00030808} itcd with the SEC op June 20, 2007).

4.1 Specmmen of Common Steck Certifieate fincorporated by reference to Exhibit 4.1 w Amendment No. 2 (o the eegistrant™s Rogislralion
Stagzment oz Form 51 {File No. 333-1124 16} fHod with the SEC on May 14, 20043,

4.3 Indenture. dated as of July §, 2006, by and among WO A Waste Corporation, the Guaraniors named therein and The Bank of Now York Trast
Company, N.A. (ineorporated by reforence o Exhibit 4.7 1o the registrant’s Porm §-K {File No. B0-5080%} filed with the SEC on Jaly 5,
2066).

43 fonn of 9.25% Senior Nele duc 2014 (included as Exhibit A o Exhilit 4.4 above),

4.4 Centificate of Desigoation of Scrics A Convertible Pay—in—Kisd Preferred Siock (incorporaied by reiopence o Exbibil 4.7 (o the regisram’s
Formn 10-0 {File No. 00030808} led with the SEC on August 8, 20061,

4.5 Specimoen of Series A Convertible Payin—Kmd Preferred Siock Cortifieate (incorporated by reference 1o Exhibin 4.8 to the segistrant’s Foomn
10~ {Fite No. D00-20R08) [Hed with the SEC on Augusi B, 2008},

0,1+ Amended and Restated Employment Agreoment, ¢ffeetive as of January 1, 2607, botween WCOA Managemen: Company, L2, WCA Wasle

Caorporation and Tom J. Fajjo, Jr. {mcomoraed by reference to Exhibit 10.1 to the registrant’s Form 8K (File No. B00-5080%8) filed with the
SEC on Decomber 12, 2008}

P24 Amended and Restated Employmont Agrecment, cifcctive as of Janvary || 2007, between WCA Managoment Company, L.P., WCA Wasle
Corporation and Joreme Kruzka (incorporated by reference w Exhibit 10.2 to the registrant s Form 8K (Fiic No. 080-50808) filed wilh the
SEC on Derember 12, 2068),
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b3+ Amended and Restated Fmploymoent Agreement, offective as of Jammary 1. 2007, botween WCA Mamsgement Company. LI, WA Waesie
Corporstion and Charles Casalinova fncorporated by reforence to Exhibit 10.3 10 the registrant’s Form 8+ K (File No. 00-5080%) fled with
the SEC on Deeomber 12, 2008).

10.4+ Armended and Reglated Employinent Agreement, effestive as of January 1, 2007, between WOA Managemoent Company, L.P, WOA Waswe
Corporation and Tom J. Fagjo, 11 {ingorporated by reference o Bxbibil 104 to the registrant’s Form 8- K [Filc No. 800-30808) filed with the
SEC on Decomber 12, 2008).

195+ Form of WOA Waste Corporanion Stock Option Agrecment undar the 2004 WA Waste Cerporztion Inzzotive Plan {(ncovporaled by
refcrenec 10 Exhibil 18,4 1o the registrant’s Form 16— (File No. 000-30808) filad with the S£C on Noevember 10, 20{4).

ihet Form of Exzeulive Officer Restricted Stoek Grag under the 2004 WA Wagste Corporation Incentive Plag (incorpuraicd by referencs 10
$xhibit 10,18 1o the registrant’s Form 10-K [File Mo, B00~50808) Hled with the SEC on March 24, 2005).

107+ WA Waste Corporation Management [acentive Plan, as amended and restaled effcetive January 1, 2007 {incorporaied by referenec 1o
Exhibit ¥0.1 1o the registrant’s Form 8K (Filg No, 000-30808) filed with the SEC on January %, 2007},

{8+ Farmm of Non~Employee Dircetor Resiricied Stock Grapt under the 2004 WCA Wasle Carporalion Ingentive Plan (incorporased by reference
to Bxhibit 1821 te the registrant’s Form 10-X {File Ko, 000508083 (ifed with the SEC on Muareh 24, 2003},

1.9 Form of Resale Restriciion Agreement, daled as of December 21, 2005, botween WCA Wasie Carperaston and caoh of Tom ). Fagjo, Jr..
Jerome M. ®oizka, Charles A, Casabinova, Tom 1, Fatjo, 11, Richard £, Bean, Ballard Q. Castloman and Roger A, Ramsey individusily
{incorporated by relorcnce (o Exhibit 1001 to the regisirant’s Form 8K (File No. 000-34808) Bied with the SEC on Decamber 22, 2003},

13,10 Third Amended and Restated 2004 WOA Waste Corporation Inceptive Plan, cffective as of June 1. 2003 {incorporated by reference to Exbibil
161 to the registrant’s Form §—K (Fie Mo, 000-50808) {iled with the SEC ea December 19, 2005).

Hn Revoiving Credit Agreement, dated ag of July 5, 2008, by and among WCA Waste Corporation, Comerica Bank aod the Lenders named
therer (ncosporated by reference 1o Exhibit 18,1 to the registrant’s Form 8~K {(File No. 000-50808) filed with the SEC on July 5. 20065

2 Intorest Rate Swap Agrecoment, dated July L, 2006, between WCA Waswe Corporation and Comerica Bank (incarporated by reference te
Exhibit $0.3 1o the registrant’s Form j4-Q (File No., 000~308068] filed with the SEC on August 8, 200¢),

13 Preforred Stock Purchase Agreement, dated as of June 12, 2006, by and between WOA Waste Corporation and Ares Corporate Opporiunitics
Fund I}, L.P. {incorporated by relerence lo Exhibit 16,7 (0 the registrant’s Form 8~K (File Ne, 000-30808) filed with the $EC on Jume 16,
2006}

114 Pyrchase Agreement, dated as of June 28, 2606, by and among WCA Waste Corporation, the Guarantors ramed therein and Crodit Suisse
Seenritizs (USAY LLC Hncorporated by reference (0 Exliibil 10.2 (o the registrant’s Form 8K (File No, (00-30808) filed with the SEC on
Juiy 5, 20063,

t0.1 8 Registration Rights Apreement, dated as of July 3, 200¢, by and among WCA Waste Corporation. the Guavantors pamed thorem and Credil

Sassse Sceurities (USA)Y LLEC (incorporated by reference fo BExhibi 10.3 w0 the registrant’s Form 8K (File No. 080-50808) filed with the
SEC on July 5, 2006).
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Exhibil .
No, waldesCEIOLION

16 Stockhoider's Agreemont. dated huly 27, 2006, among WCA Waste Corporation and Ares Corporate Opportanity Fund 1 L. (iscorporated
by seforence 1o Exhibit 10.5 to the registrant’s Form 10-0) iFilc No. 600-30848) filed with the SEC o Auguost 8, 2006).

ip17 Fegistration Righte Agreement, dated July 27, 2806, among WCA Waske Corporation and Ares Corporate Opportunitics Fand 3, L.
(incorporated by reference to ExNibit 10.6 o the registrant’s Form 15-Q (File No. 600-50R08) filed with the SEC on August B, 20083,

b1 Managemem Rights Letter, dated Tuly 27, 2006, between WA Waste Corporation and Ares Corporate Opportunitios Fund [1, 1P
{incorporgted by reference to Bxhibit H.7 1o the registrant’s Form 10-0 (File No. 000-30868) [Hod with the SEC on August §, 2006).

10,49+ Form of Slock Option Agreement vnder the Seeond Amended and Kestated 2004 WCA Waste Corporation Incentive Flan {incorporated by
reference to Exhibit 10.37 to the registeant™s Foem 10-K (File Mo, §00-309808) {iled with the SEC on Mareh [4, 2007).

143200+ Forme of Exceutive Gificer Kesteicted Stock Grant under the Second Amended and Resiated 2004 WA Wasie Carporation Inecmive Plan
{incorporated by reforence 1o Exhibit 1938 to fhe ropisioant’s Form 10K (File No, O-30808} filcd with the SEC on March 14, 2007).

10.21 Torm ol Non Employee Divector Rostricied Stock Grant snder the Second Amonded and Restaled 2684 WCA Wasic Corporation Ingentlive
Pran {Incorporated by refoeence 1o Exhibit 10.3% to the registrant’s Form 10~-E {Filc No. 000-50808) Blod with the SEC on Mareh 14, 2007,

1622 Form of Restricled Stock Grant under the Sceoad Amended and Restated 2084 WA Wasie Corporalion Ineontive Plan (imcorporated by
referenee e Exhibit 1440 10 the registrant’s Form WK (File No. 8006~ 50808} iiled with the SEC o March 14, 20073

§0.23 Eighih Amendment Lo Bevolving Credit Agreoment, dated October 22, 2008, ameng WA Wasie Corporation and Comerica Bank
{incorporated by vefercnec to Exhibit 10.) o the registrant™s Form %K (File No. (00-30808} iiled with the SEC on Golober 27, 20083

16.24 Ninth Amendment to Revolving Crodit Agreement, datod Febreary 9, 2009, among WOA Weasie Corporntion and Comnerica Bank
(incurporated by reference to Exhibit 10.) to the registrant’s Form 8K and Fores 8—K/A [Fike No. 006~50808) filed with the SEC on
February 25, 2009),

325 Tenth Amendmeont (o Revelving Credit Agreement, dated Decersher 31, 2609, among WO A Waste Corpovation asd Comerica Bank
(inevrporated by relorence to Bxhibit 1.} to the registrant’s Form K (File No, G00-3080%} dited with the SEC on Janpary 5, 2014,

HE2G Regisuration Rights Agreement dated Diecamber 31, 2009 among WO A Wasie Corporation and the individuals asd entitics named thercin
(incomorated by reference o Exbibit 10.2 o the registrant’s Form 8-K (File No. G30-5080%} filed wish the SEC on Janvary 3, 20347,

Hr27 Stockbolders” Agreement dated January 15, 2016 among WCA Waste Corporation, Iosenh E. LoConti, Dame! ). Clask, Gregory J. Skoda
Revocable Truse, and Patricin A, Skada Revocable Trust (incorporaied by seforense to Exhabit 10,1 10 the registrant’s Form 8K {(File N,
SOR08Y Bled with the SEC on January 13, 2010,

1028 Bleventh Amendment (o Revolving Credis Agreement, dated Febraary 17, 2009, among WCA Waste Componution and Comerica Bank
(incorporaied by relorence Lo Exhibil $0.1 {0 Hig registrant’s Form 8K (File No. 00050208} filed with e SEC on Febmary 26, 2010,

§2.1* Stalement regarding computation of ratic of earnings o {ixcd charges for the year ended Docember 11, 2000,

a3
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14,1 WA Waste Corporation Cade of Business Conduct and Ethiies {incorporated by referepes to Exhibit 141 10 the segistrant’s Form 10K (File
Mo. 000—30898) filed with the SEC on March 24, 2003).

Zlt List of Subsidiaries of WA Waste Corpuration,

30 Consent of Tndependent Registered Public Acconnting Fiem KPMG LLP.

24.1% Power of Attommey (included on signatuee pape to this Form 160-K).

ire Rule - 1400/ 3d-14(ay Ceilication of Chiel Excentive Offices.

31.2% Ruic 13a~14{aV15d~14in} Contification of Chief Financial Oificer,

32 Scetion 1350 Certification of Chief Exceutive Officer,

22* Section 13530 Centilication of Chief Financial Officer.

+  Manegomenl contract ar compensatory plan, confract or arrangemont,
*  Filed harewith.

The registrant horeby undeniakes, pursuant fo Rogelation 5—K, liom a01(b paragraph 5B AY, to fursish o the Sccuritics and Exchango
Cemmission upon roquost all constilsent ustrumients defining the aights of bolders of long=(erm debt af the registrant and its consolidated subsidiazics nol

filed herewith for the reason thit the tote! amonnt of seouritics authornized undor any of such mstroments docs nol exceed 10% of the repisirant's otal
consaiidatod assels,
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- SIGNATURES

Pursuant to the requissments of Seetion 13 or 15(d} of (he Sceurities Exchange Act of 1934, 1he registrant has duly caused dis report 1o be signed on
its behal [ hy the gndersigned, thereuro duly anthorized.

WOA WASTE CORPORATION

By /24 TOM I EATION IR

Tom 1. Fatjo, Ir.
Chicl Excentive Qfficer

Dater March §, 2010
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POWER OF ATTORNEY

KMOW ALL PERSONS BY THESE PRESENTS, that cach persen whose signature appears below constiteles and eppoins Tom ) Fabn, Iroand
Charles A, Casalinova, and ¢ach of them, acting mdividually, as his sitorney~in—fact. cach with il power of sabstitution and resubstisution, far him and in
his name, place and stead. in any and all capacities. o sipn any and alf amendnients w his annual report on Form 18-XK aed otier dovuments i conneclion
hevewith and therewith, and lo e the same, with all cxhibais herote, with the Sceunties and Bxchange Comnussion, grantmg unio said stomeys—ine-fae
and sgents, and cach of thern, [l power and awhority o do and porform cach and every act and hing regnisile and neecssary to be done in connection
herpwith and thesewith and ahowt the promises. as fully to zll intenes and purgoses as he might or condd do in persen, lierchy raufying and sonfirming al! (hat
said allerneys~in—fact and agens, of any of themm, or their or hils substitme or substitutes, may lawlully do or eavse o be done by virtue hercol

Pursaiant to the requirements of the Sceurilics Exchanye Aot of 1934, this report bas been signed by e following persens on hebalf of the vegistromt
atrd B the capacitics amd on the dates indicated.

Mamg Tl e
‘s Tonn ) Fatic, Jr. Chairman of the Board of Birectors March 8, 2614
FTom i Faga. In. and Chicf Exceutive Officer
§Prncipa? Exceutive (lisen)
s Jorome M Kruszia President, Chief Opemting Officer March &, 2010
Jerome M. Kruszha and Bivector
/s Charies A, Casalinova Senior Vies Peosident and Chief March 8 2610
Charfes A Cazalinova Fizancial Officor {Principal
Finaneial Oificer)
/6 joseph 1 Scarane. Ji Ve President and Controller March 8 2814
losgph L Scarane, fr, {Principal Acconnting Officor;
/s/ Richard E. Bean Dhrcctor Rarch §, 16{0

Richard £. Bean

Jof Dagsied 1 Elark THrector barch §, 230
Danic) 1. Chark

/3¢ Preston Moore, I Phrcetor Margh &, 28310
Prisston Moore I,

Jof Roger A Ramsey Dhircetor March &, 2040
Roger A, Ramsey

‘57 Iefirov b, schwarty Director Mazrch &, J0HG
JefTrey B. Schwartz

/f Yelfrey 8 Serota Director Mureh & 2010
Reflrey 8. Serota

i Jokn V. Smgleton Dircstor March &, 20104
Henorable John ¥, Singlcion
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Exhibit
N,

EXHIT INDEX

Deseripiion

1.1

43
4.4

4.3

1L+

10,2+

1334

134+

10.5+
16+
Wl
0.8+

(LAY

HERIY
i}
1012
143

I

1016
10.17
1018
13,15+
1620+
1321
1622
023

t0.24

Equity Imcresy and Assol Purchase Agrooment dawed Dooember 9, 2009 ansong WCA Wasie Corporation, WOA of Massachusesrs, LLC,
WA of Ohis, LLE, Live Barth LLC, Champion City Recovery, LLC, Boxer Realty Redevelopyens, LLC, Sunny Farms Landfill, LLE and
Mew Amsterdarn & Senvca Railroad Company. LLC (incorporated by roferenes fo Exhibat 10,1 ta the rogistrams Form 8~K {File No.

G0~ 30808} fricd with the SEC on December 15, 2069,

Second Amended and Restaled Centificale of Incorporation of WA Waste Corporation (incorporated by reference 1o Exhibit 3.1 to the
registrant’s Forrm 10K (File No. §00--50808} filed with the SEC on December 22, 2003),

Sceond Amended and Restated Bylaws of WOA Waste Corporation (ineorpoated by referenec o Exhiibit 3.1 10 the segistram’s Foom 8K
{File No. 800-50808) filed with the SEC on June 2¢, 2007

Specimen of Common Swoek Certilicale (incorporated by reference o Exhibit 4.1 to Amendment No. 2 o the registrant’s Registration
Stgtement on Form $—1 (Fife Mo, 333-113416) ftied with the 3EC on May 14,2004},

Indenture, daled as of Juky 5, 2006, by and among WU A Waste Corporation, (he Guarantors named thersin and The Bank of New York Trost
Company, N.A, (egomorated by referenve o Exhubit 4.1 s the registrant’s Fovro 8K (File No, 00050808} {iled withs the SEC on July 5,
26}

Form of 9.25% Seaior Note due 2014 {ineluded as Extubil A lo Exhibit 4.4 gbove).

Centifivate of Desigration of Series A Convertible Pay—in—Kind Preferred Stosk {incorposated by refesence o Exhibit 4.7 16 the registiant’s
Form 10~() (File Ho. BUO-SG808}) fifed with the SFC on August 8, 2006).

Specimen of Series A Convertible Pay—in—¥ind Preferred Stock Certificate (ncorporated by refercnee 1o Exhebit 4.8 to the registrant’s Form
10~} (File No. 60030808} filed with the $EC on Augest 8, 2006).

Amended and Restated Empleyment Agreement, effective as of Jamary 1. 2607, iehveen WOA Management Company, LF., WCA Wuste
Corporation and Tom 1. Fatjo, Ir. {ncorponmed by reference 1o Bxhibit 10,1 Lo the registeant™s Form 8- (File No. 60050808} lilad with the
SEC op December 12, 2008)

Amended and Restaied Employment Agraement. effective 23 of Junuary 1, 2007, between WA Management Compony, L.P., WCA Wasie
Comoration and ferome Kruzka {incomporated by reforence to Exlibit 10.2 w the regastrant’s Fors: B~K (File No, 000~38508) fiied with e
SEC on Deeomber 12, 2008),

Amended and Restated Employmont Agrcement, oficehive as of January 1, 2007, between WCA Managomont Company, LP., WCA Waste
Corporation and Charles Casalinova {incerporated by referance to Exhibu 10.3 o the registrant’s Ferm 8- K [File No. 000--50808) fiied with
the SEC on Desember 12, 200%).

Amended and Restated Employment Agreement, effective as of Jaonary 1, 2007, between WA Management Company, L.P., WCA Wagte
Corporation and Tom 1 Fatjo, 1 {incorporatcd by reference o Exhibit 1G4 o the registrant’s Fornr 8K (File Ko, H00-30808) fHed widh the
SEC on December 12, 2008),

Form of WA Wasie Corporation Stock Option Agreemeni andgr the 2004 WCA Waste Corporation Incentive Plan {ingorporated by
reference 10 Exhibit 16.4 o the registrant’s Form §0-Q) (File No. BH0-50808} filed with the SEC on Novemnber H, 2004).

Form of lixecutive Officer Restricied Stock Grant gnder the 2004 WA Waste Corperation Incentive Plan (ineorporated by relerence o
Exhibit 1013 {0 the regishant’s Forss 10~X (Fiie No. 600~50808} (Tled with the SEC on March 24, 200853

WA Waste Camorgtion Managescot Incentive Plan, as anended and restated effcotive bnnary 1, 2007 (incoporated by referenee fo
Exhibiz 10} (o the regisizant’s Form 8K {File No. G0G-5B808) filed with the SEC on Jenoary 9. 2307).

Form of Non—Tmplovee Director Restrieted Stock Grapt under the 2004 WA Wasic Comoralion Incentive Plan (incorporated by seforence
0 Exhibil 14121 o the rogistrant’s Form 10-K {File No, 00-306808) lied with the SEC on Mach 24, 2605).

Form of Resale Restriction Agroemens, dated as of December 21, 2003, between WA Wasie Corpoeralion aad cach of Tom [ Fano, Je,
Jeeome M. Krogka, Charles A, Casalinova, Tom B Fatjo, 131, Richard F. Beun., Ballard 0. Cestloman und Rogor A, Ramsey indivigually
(incorporated by reference 1o Exhilit B to the registrant”s Form 8-K (File No. 80030808} filed with the SEC on Docember 22, 20033,
Thisd Amepded and Restated 2094 WCA Waste Corporation {ncentive Plun, offcetive as of dnoc §, 2005 (incorporated by reference w0 Exhibit
T to the registrant’s Form 8-K (File No, 000-50808) filed with the SEC ou December 19, 2008),

Revolving Credit Agreement, dated as of July 5, 2006, by and ameng WA Waste Corporation, Comerica Bank and the Londers named
therein (ineorpersted by reference to Exhibis 311 te the registrant™s Form 8-K {Filc No, Q00-3G808) [iled with the SEC on July 5, 2006).
fnterest Rale Swap Agreement, dated Judy 11, 2006, betwesn WCA Waste Corpovation and Comerica Bank (incerporated by refirence Lo
Exhibit 10,3 to the registrant’s Form 100 (File No. 000-30888) Giod with the SEC on Augnst 8, 2008).

Preferred Stock Purchase Agreement, dated as of Jnne 12, 2006, by and between WCA Waste Corporation and Arcs Corporale Opporimitics
Fand 1, 1P {incorporated by reforenec to Exhibit 10,1 10 the registant’™s Form 8~K (File No. 00--50808) filed with she SEC on lune 16,
2006},

Purchase Agreosnont, daied as of lunc 28, 2006, by and among WA Waste Corppration, the Guarentors named therein and Credit Sulsse
Sccnrilif,s {USAY LLC {incorporsied by reforence te Exhibil 14.2 to the regisirant’s Form &K (File No. 000~50808) Oled with the SEC on
Juky 5. 3008},

Ruatsiration Rights Agrecment, dated as of Jaly 5, 2006, by and among WCA Waste Comporation, the Goarantors ramed therein and Credit
Suisze Securibes {USA) LLC {incorporated by reference to Bxdibii 10.3 (o the registrant's Form §-K (File No, 006-50808) filed with the
SEC on Joly 5 20463

Stoekhoelder™s Agreement. dated July 27, 2006, among WUA Wasie Comporation and Ares Corporaie Gpporsanity Fund U, L P. {incorporaied
by reference fo Exhibit 185 w0 the segistant’s Forng 10-03 {File No. (00-50508) Rled with the SEC on Angust §, 20063,

Registration Rights Agreement, dated July 27, 2006, among WCA Waste Corporation and Ares Corporate Opporiunitics Fund 1, LP.
{meprparatcd by reference Lo Exbibit 1006 1o e rogistrant’s Fosm 10--€) {File No. 00030808 Gied with the SEC on Augus| §, 2006}
Management Rights Letter, dated July 27, 2006, betwoen WUA Waste Corporation and Ares Corporate Qpportusitics Fund 1, L7,
{ingorporated by reference to Exhibin 10.7 ta the registrant™s Form 10-0 (File No, DOI-50808) Ried with (he SEC on Augus! 3. 2004),

Form of Stock Option Agrecment undoer the Sccond Amended and Resiaied 2004 WUA Wase Corporation Incenttve Plan fincorporated by
referznee to Fxbibit 19.37 1o the regisirant’™s Form 10~K (File No. 806~ 50808} filed wilk the SEC op March 14, 2607).

Form of Exceulive OfGeer Restricted Stock Geant under the Sccond Amended 2nd Restated 2004 WA Waste Comporation Ineentive Plap
{incorporated by referencs to Exhibit 1038 o the registrant™s Form | 0-K (File No, 800508083 Tiled with the SEC on March 14, 2007),
Form of Non Employee Direcior Restricted Stork Grant nnder the Sceond Amended and Restated 2004 WCA Waste Corporation lneentive
Phan (incorporated by referense to Exhibit 10,39 1o the registrant™s Form 10~K (File No. 000-30808) Gled with the SEC on March 14, 20073,
Foun of Restriewd Stock Gram under the Second Amended and Restated 2004 WCA Waste Comporation Incentive Plan (ingerporaied by
reforepoc do Exhibin 1G4 0 the registrant’s Form 1K (File No, 000-30808) Gled with the SEC ou March 14, 2007).

Fighth Amendment io Rovolving Credit Agreemant, dised Getober 22, 2008, among WCA Waste Corporation and Carserica Bank
tincorporated by reference (6 Exhibit 101 1o the registrant’s Form 8K (File No. ({10~ 308081 1iled with the SEC on October 27, 2008),
Ninth Amendment to Revelvmg Credin Agreement, dated Febrnary 19, 2009, among WCA Waste Corperation and Comcrica Bank
fincorporaied by reference to Exbibit HLT to the registrant™s Form §-K and Form 8-K:A 1File No. 00450808 Gled with the SEC an
Ecbruary 25, 2009),

Tenth Amendment to Rovolving Credit Agreement, dated Diecenyber 31, 2009, among WCA Waste Corporation and Comerica Bank
{incorpurated by reference (o Exlabii 101 o the regisirant’s Form 3-K {File Ne, 800-30808) fled with the SEC on fanoary 5, 2019,
Registration Rights Agreement dated Deeamber 35, 2009 among WO A Wasic Corporalion and the individeals and ensities pamed therein
tineorporaied by reference (o Exhitil 10.2 io the reghstrant's Form 8K (Fiic No. 000-30808) [led with the SEC on Jannary 3. 20181
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Stockkolders” Agreement dated Jannary 15, 2030 among WA Waste Corporation, foseph E. LoConu, Danicl 5. Clark. Gregory ). Skodz
Revosable Trust, and Palricia AL Skods Revaealide Trust {isvorporaicd by refbrence (o Exhibit HET 1o the registrants Form 8K [File No.
S0ROR) Gled with the SEC on Jomuary 15, 20163,

Eloventh Amendment o Revolviag Credit Agroomant, dated February 17, 2009, among WA Waste Corporaiion and Comerica Bank
(imcorporaled by reforence o Exhibit 18 1 10 the registrant’s Fonm $K {File Ko. 060—-3G808) filed with the SEC on Fobruary 26, 2074,
Statement rogarding compaiation of raiie of carnings to fixed charges for the yoar ended December 31, 2006,

WA Waste Comporation Code of Business Condueet and Ethics (ucorporatzd by referenes 10 Bxhibil 14,1 10 the registramt’s Form 10-X {Fiks
Na. 00038808} fled with the SEC on March 24, 200653,

List of Subsidiarics of WA Waste Corpuralion,

Consenl of Independent Rogistored Public Acceunbing Finn KPMG LLP.

Power of Anomey (Included on sigaature page to diis Form 16-K).

Rule 132-14{a)/15d~14(a) Cerhification of Chief Exeeutive OfTicer.

Rule 132 14(ay1 5d-144a) Cemlication of Chief Fimancial Officer.

Szction 1350 Centifization of Chiel Executive Officer.

Section 1330 Certification of Chiel Financial Oifiecr,

Managemesi contract or compensatory plan, confract or arrangencat.

* Fied horewith

The registram hereby undertakes, porsuant to Reguiation S-K. Iem 601 (b), paragraph (4)(iIH A}, 10 furnish 1o the Soeuritics and Bxchange
Commission upon request all constituent msiruments defising thic rights of helders of Tong~term debi of the registrant and #ts consolidated subsidiarics sot
fited herewith for the reason that the total amannt of seeurikes aulhorized under any of such instraments does nol cxeoed 10% of the registrant’s total
consolidaied ussels,


http:undcrtllk.cs

Rutio of Earnings w Fixed Charges

Ineome {Loss) from Continning Gperations
Plus: Income Taxes

Fixed Charges
Eamings Availabic for Fixed Chasges

Fixed Charges:

Intcecst Exponsc

Estimatc Portion of Rental Expense Hguivalent to Inlerest
Totai Fixed Charges

Ratio of Bamings to Fixed Charges

Calewiation of Rental Expeuse Equivalons to lnterest
Rental Expense

Estimuicd % Equivalent 1 Infercst

Estimate Portion of Rental Expense Equivalent 1o lutorest

EXHIBIT 12,1

Year Ended Deceimpher 31

2045 2006 2007 Za0s 2309
{Doliurs in Thougands)
3468 S 3020 % 92 S (21763 % 1008
248 2313 2341 {13.737) 2955
10675 i7.093 18,258 9,864 18,794
16,392 12426 21504 {21.,506) 22760
10.273 16,687 }7.837 {8918 18,083
403 408 422 676 71!
10,674 17.093 18,259 19.564 18,794
L L3 L2 =Ll e
1.209 1,217 1,265 2028 2,32
33.3% 33.3% 33.3% 13.3% 33.3%
403 406 422 676 71




EXHIT 214

SUBSIDIARIES GF WA WASTE CORPORATION

JURISDICTION OF

SURBRSIDIARY INCORPORATION OR
GROANIZATION
Armerican Wasic, LLC Okiahoma
Boxer Realiy Redevelopmens. LLC Massachuselts
Burt Poplar Transfer, LLC {claware
Champion City Recovery, LLC Massachusells
Eagle Ridge Landfill, LLC Obio
Forl Bend Regional Landfil, LP Toxas
Material Recovery, LLC North Caroling
Miateria) Reelagnalion, LLC Norsh Carolbw
N.E. Land Fill, LLC (3} Uklatioma
New Ammsterdam & Seneea Railroad Dhio
Company, LLC
Pauls Vajiey Landflf, L1LC Oklahoma
Ruffine Hitis Transler Station. LP Texas
Sponer Waste, LLO Oklaboma
Sngry Farss Landf LLC Ohio
Texas Environmental Waste Sorvices, LLC Texas
Transit Waste, 1 LC () New Moxico
Transhit, Inc, (3 Arkansas
Waste Corporation of Texas, LP (4} Delaware
Waste Corporation of Arksasas. Inc. {3} Deiawaee
Waste Corporstion of Kaosas. fnc. (6) Deiaware
Waste Corporation of Missouri, Ine {7} Deolawase
Waste Corperation of Tennessce, lag (8} Delaware
WA Captal, Ine. zelawase
WA Holdings Corporaiion {9) Delaware
WA Management Company. LF Bolaware
WA Managemenl Genersl, ine, Uelawure
WA Managemen! Limited, Ine, Delaware
WCA of Alabama, LLC (30} Belaware
WA of Ceatval Flords, ine, (113 Delaware
WA of Florida, LLC (123 Dolaware
WCA of High Point, LLC Nurth Caroling
WA of Massachiseus, LLOC Delaware
WA of North Caroling, L1LC Delaware
WA of Ohig, LLC Delaveary
WA of Oklahoma, LLC Delaware
WA of 8t Lueie, LLC Delaware
WA Shitoh Landfifl, LLC (13 Dclaware
WCA Toxas Managomont General, inc. Defaware
WA Wake Transfer Station, LLC Korlk Carclina
WA Waste Sysfemns, Ine. Defaware

1) NUE Land Fitl, LLE conducts business as NE Landf# and Northoust Land{3
{2) Framsit Waste, LLC conducis businoss as Wasic Corporatian of Colorado and New Mexioe and Bondad Landfill
(33 Transhift, ine. eonducts business as Little Rock Hauling.

(43 Waste Corporatien of Texas, LI eonducis business under the sames SLOTY Landiill, Greenbell Landfi#, Urban Landfili, Olshan Laadfili, Tali Pines
Landfil, Darvell Dickey Lamifl, Applorogk Landf3H, Honston Hauling, WCA Houstost Residential, Texas Environmoental Wasie Serviees, and TEW

{3} Wasic Corporation of Arkansas, Inc. condnels business vador the names Union Comty Landiil]. Souh Arkansas Hauling. Jonesbore Honling, Wynne
Hauling, Wynne Transfer Siation. and Rolling Meadows Landiill

{8} Waste Corporation of Kansas. Ine. conducts husiness nnder the name Gak Grove Landlil,

{2 Wasle Corporation of Missourt, lnc. condasts busistess under the names Wasie Corporation of Springficl), Waste Corporgtion of Jophn, Wasic
Corporation of the Dzarks, Waste Corporation of Rella. Wik-Co Disposal, Supreme Disposal, Black Oak Landfil. Ceatral Missouri Landfilh, Ashicy
Disposal, Bural fhsposal, Ef Dorsdo Transfer Station, Springficid Transfer Station, Ozarks Transfer Station, Chillicothe Transfor Station and Neoshe
Transfer Stabon.

{83 Waslte Corporation of Tennessee, lie. conduels business sider the names Volunteer Wasic and Yarnel Landfiik

(93 WA Holdings Corporation cenducts business in Toxas gs Waste Corp. Holdings,

(10} WCA of Alabama, LLC conducts business under the names Fines Landfil, Waswe Corporation of Alabana, Blount Landfill, Huntsvilie Transter
Station, WCA Hauling, and Midhcld Recyeiing.

{11) WOA of Contral Florida, Ine, comjucts businesy as Fort Meade Landfill,
{12y WCA of Florida, tae, conducts husimess as KTE, 63 Streot Tragslor, and Fruliviils Road Trans(er,

{[3; WA Bhileh Landfill, L1LC conducts business under the pames Waste Corporation of Seutd; Caroling, Shiloh Landfift and Shiloh Hauting,



fixhibit 23,1

Censent of Independent Registored Public Accounting Firm

The Board of Dircoors
WA Waste Corporation:

We comsenl 16 the incorporation by rcference in the regastration stetements (No. 333-131875 and No. 333139509} or Yorm $-8 of WCA Waste
Corporation of our seports dated March 8. 2010, with respect o the consolidated balance sheots of WCA Waste Corporation as of Deeembar 31, 2009 and
2008, andl the related consolidated statoments af operations, stockholders” cguity and cash Tlows for each of the years in the three-vear perind ended
December 31, 2009, and the offectiveness of internal control over financial reposting 28 of December 31, 2009 which repons appear in the Degember 31,
2009 arnusl report on Form 10K of WA Wasie Corgoration,

f&  KPMG LLP

Housion, Texas
March &, 2010



POWER OF ATTORNEY

EXHIBIT 2401

KNOW ALL PERSONS BY THESE BFRESENTS, thal cach pemen whose signature appears below constituies and appoints Tam 1 Faje, Jr.and
Charles A, Casalinova, ind cach of thom, acting mdividually, as s attormey—in-faci, cach with (1] power of zubslisniusn and resubstitution, for him and in
his name, place and siead, in any and all capacities, 1o sign any and all amendments (o Uiz angual reporl on Form 10K and othar donuments m connection
herewith anpd therowith, and 1o 1ile the same, with all exinbiis therelo, with the Sccerities snd Frchange Commission, graning unto said aftorneys—in{act
and agents, and cach of thom, (1l power and autherity o do and perfonn ¢ach and every act sud thing reguisife and neeessary to be done in connction
betewith and thorewith and about the premises, as fully to all inleats and porposes as be might or eould do in person, hereby ratifying and confirming ail that
said allegneys— in—Tact and agomss, or any ol them, ov their or his substitels of substitcs, may lawiily do or cause to be done by virtue horcel.

Pursnant to the reguiremznis of e Seenritios Exchange Act of V934, this report Bas been sigped by the following persons on bebalf ol the regisrant

and in the capacities and on the dates indicated.

Name
hEH

/st Tam I Fatig dr.
Fom ), Fage, i,

/s Jerome M. Kruszka
Jerpme M. Kruszka

s/ Charlgs A Casalinova
Charfes A Casalinovn

i3/ joseph ). Scaranp, Jr.
Joseph 1 Scarans, Ir.

s/ Richard F. Bean
Riclard E. Bean

so/ Daniel § Clyk
Pardel 1 Tlark

‘s Preston Moore, Js,
Preston Moore I

‘ef Roser A Ramscy
Roger A. Ramsey

ési efirev b, schwartz
Jeffyey B. Schwanz

s/ Teflrey 8. Serota
JefTrey 8. Scrota

s/ Johe V. Sineleion
Honorabic John V. Singleion

Title

Dlg

Chainman of the Board of Pircctors
and Chiel Excourive Qfficer
{Fringipal Fxceutive Officer)

President, Chiel Opevating Glficer
and Directo:

Senior Vigs President and Chief
Financial Officer (Principal
Financial Gfficer)

Vige President and Controller
{Principal Aceovnting Officerd
Birector
Bireclor
Prector
Birector
Director

Director

Director

March ¥, 2810

Mareh 8, 2010

March &, 2010

March ¥, 2015

Mareh §, 2016

March 8, 2010

March £, 20610

March 8, 2810

March 8, 2610

March 8, 2014

March 8, 2000



Exkibi 351
CERTIFICATION

i, Tom ). Faye, b costufy thet:

i. | have reviewed this 2009 Anmual Report on Form 10-K of WA Waste Corporstion;
2, Based on my knowladge, shis report docs nol coniain any unteae statemet of a material fael or omil 10 stale 3 matersal facl necessary le make the
statements made, in dight of e elrenmstances endor which such stalemenis wore made, not misleading wilh sespect w e peried covered by this
TR,
3. Based on my knowledge, the (inancial slalements, 2ad other linancial information included i thiz report, fairdy present in all material respects the
finaneisl condition, results of operations and cash flows of the registrant as of, and for, the periods presenied in s reports
4, The repistrant’s other cortifving ofBecr and 1 are responsible for pstablishing and maimainivg disclosurce eontrois and pracedures {as defined in
Uxchange Act Rales §3a~158¢c) and 134-T540Y) and internal conlrol over Bnancial reporling (as defiucd in Exchange Act Rules 131500 and
[ 5d=¥5(03} for the registrant and hav
{a} Desigoed sach diselesure controls and procedures. or cansed sach ditelosure cenirols and procedures to be desigaced under our
supervision, o easare thal material infonmation relaling to ke repistrant, inclading s consolidated subsidiarics, is made known 1o us
by others within thoso calitics, panicolarly during the poried By which this report i being prepargd;
ih) Designed such internal control over [inancial reporting, of caused such internal control over financial reporing to be designed amder
our snpervision, to provide reasonable ansurance regarding the celishidity of financial reporting and the preparation of financial
statements Jor external purpescs in aecordance with generally sceepied accounting prineiples;
03 Evaluated the effectiveniess of U registrant’s diselosure cortrols and procedures and prosented m this report onv conclusions sbout the
clfectiveness of e discloswre controls and procedures, as of the ond of the peried covered by thls report based on such evaluation; and
idy Disclosed in this reporl any change in the registrant’s iaternal contro! over financial reportiog thal cecurred during the registrant’s
mosi recent Tiscal quaricr (the (cgnzlranz“s fourtl {iscal quarter in the case of an annual reperl) that has materially affested, or is
reasonably Hkely fo materiaily affect, the repistrant’s infermal control over fisancial reporiing; and
5. The registrant’s other cortifving oflcer and ! have diselosed, based on our most recent evaluation of inferna control over finencial reposting. o
the registrunt’s auditors and e andit conunisee of the rogistran’s beatd of directors for persens performing the equivalent fmetions):
{ad All significant delieiencing and materizl weaknesses in the design or eperation of inlornal control gver fingacial reporting whish are
reascnably likely to adversely affect the registeam’s ability 10 recond, process, summarize and report Bpancial information; and
ib) Any fraud, whether or not material, that involves manageiment or ether employees who have a signilieant role in the registrant’s
mternal cantrol over finasicial reporting.
Bate: March 5, 2610 By g Tow b Fave, Ir,

Tem ). Fatjo, Ir,
Chief Yxcoutive Officer



Exhibi 31.2
CERTHFHCATION
I, Charies A. Casalinova, coraly thal

! lipve roviewed this 2809 Ansmal Report on Form 18K ol WOA Waste Corporation:

1 Based on my knewledge, this report does nod contaln any unirve statement of a matenal fact or omii (o state a sateral Fact necessary to nwke the
statcments made. in light of the cireumstances under which snch stargmeonts wore made, not mislcading with respect to the peritd vovered by this
report;

3, Based on my knowledge, the financial staterments, and other finanacial information inciuded in this yoport, fairly present in slf matenial respeets the
Tiancial condition, resulls of aperations and cash flows of the repistrant a5 of, and for, the periods presented n this report;

4, The registrant’s other certifving officer and | are responsible for esaablishing and maintaiving disclosurc controls and procedures (as defined in
Exchange Act Rulus $3a-13{e) and 1 54-134¢)} and intcrnal contred over financial reporsing {as defined in Exchangs Act Rules J3a—15(f) and
1 Sd-1 50 Tor the regisirant and have:

(a} Decigned sueh disclosure comrals and procedurcs. or eauscd such dizsclosure controls gnd procedares 1o be desigoed under our
supervision, 1o ensare that material information relating 1o the registrant, ineluding its consolidated subsidiarics, s made known 1o us
by oflers within those entitics. parficuiarly during the period in which this repont s being propared:

(k) Designed such intereal control over financial reporting. o caused such mlernal control over Nnapcial reposting (0 be designed under
our supervision, 9 provide reasonable assurance rogarding the rebiability of financial reporting and the proparation of finaneial
swtements for oxternal porposes in aceordance with generally aceepted aecovnting principles;

(o} Eyvatuated the effectivencss of the registrant’s disstosure controls and procedures and presented in this report our conelusions aboud the
effentiveness of the disciosure corirele and procedures, as of the end of the period covered by this report based on such evalsalion; and

(dj Diselosed in this report ey change inhe registrant’s internal control over financial reporting that occureed doring the repistrani’s
maost recent fiseal quartey {the yeaistrant’s Foorth [iscal quarter in the cose of an anngal repart} that has materially affecind, or i
ressarably [kaly to materially affect, the registrani’s inwernal control over financial reporting; aud

s The reghsirant's other cortifying offiger and I have disclosed, based on our most recend eveluation of internal pontro! ever financial reporting. fo
the regastrant’s suditors and the audit commitic of the registrant’s board of dircoters {or persons perforning e cgnivalent functisnsh
a} All significam deficienciss and malorial weaknesses in the design or operation of internal control over linangial raperting which are

reasanably likely to adversely affoct the repdstrans’s ability to record, procsss, snamarize and ropont financial information; and

L3 Any frand, whather ar not matorial, that involves mansgemcni or other emplovees who have 2 significan! rols iy the reglstrant’s
inicrnat contred over [inancial reportiug.

Lxate; March &, 2010 By fa/ Charles A, Casalinova

Charles A, Casalinova
Chief Financiat Officer



Exhiibil 32,3

Cerufication Porsuant 1o
1R 1.5.C Sectiop 1350,
As Adoplcd Pursuant to

Scetion Y00 of the Sarbancs—Oxloy Act of 2002

In connection with 8w Ansual Repon of WA Wastc Corpotation {the “Cormpany™) on Forns 10K for the portod anded Decombor 3. 2009, as
fed witk the Sequrities and BExchange Commission an the date horeal (the “Reporl™, |, Tem 1 Fatju, Jr., Chiel Executive Officer of the Compuny. cortfy,
pursnant o 18 V.50 Seetion 1354, as adoepiod pursvant ta Section $05 of the Sarbanes-Osley Act of 2002, that:

{h The Report fuily eemplics with the requiremenis of Scowton 13(a} or 1504}, as applicabic. of the Securitics Exchange Act of 1934; and

in The informalion comaited in the Roport fairy presents, in all matorial respoets, the financial condition and resulis of operations ol the

Company.

By &/ Tows 1 Fage, Ir
Tom L Fatje, Ir,
Chiel Exceusive Officer
March §, 2010

Fhe foregoing cortilication shall sal be deemed “iiled™ lor purpescs of Sceton 18 of the Exchange Act or olherwise subject o e Hability of that section.
Sueh certilication will not be deemed 1o be ineorporated by reference mio any filing under the Securities Act or #he Exchange Ad, except 1o the exteni tha

the regisiraut speeifically incorporates i by reference.


http:Comp..1n

Lxhikis 32.2

Certilication Purstiang (o
1& 1U.S.C. Seetion 1330,
As Adopled Pursuast w
Sechion 906 of the Sirbancs-—Osley Aot of 262

in conncetion with the Avnual Reporl af WCA Waste Corporation {the “Company™) on Form 10K for the period ended Decensber 31, 2009, as
filad with the Securities ard Exchange Commission on the date heseof (the “Repord™), | Charles A, Casalisova. Chiel Financial Officer of the Company,
costify, pursuant io 18 U.S.C. Scation 1350, as adepred pussuand to Scetion 906 of tie Sarbance—Oxloy Act of 2602, dhal

(i} The Report fuliy complics with the regquiremoenis of Scetion 13(al or 15(d). as applicable, of the Sceuritics Exchange Actof 1934 and
{2} The information conlained in the Repord faiety presents, v all material respects, the financial condition and results of operations of the
Company,

By: /5 Charles A, Casglingva
Charles A Casslinova
{hief Financial Officer
March 8. 20610

The foregoing cenilication shall not be deamed filed™ for purpeses of Section 18 of the Exchange Act or otherwise subjeet Lo the hability of that section.
Such ceriifieation will not be deemed f0 be incorporated by reference inte avy filing ender the Sceuritics Aet or the Bxchange Act, axcepi o the ¢xient tha
the registrant specifically ineorporates il by reforeace,



