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PART I – FINANCIAL INFORMATION
Item 1. Financial Statements

WASTE CONNECTIONS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
(In thousands of U.S. dollars, except share and per share amounts)

March 31, December 31, 
    2020     2019

ASSETS       
Current assets:       

Cash and equivalents $ 1,195,279 $ 326,738
Accounts receivable, net of allowance for credit losses of $15,172 and $16,432 at March 31, 2020 and

December 31, 2019, respectively  624,389  662,808
Prepaid expenses and other current assets  142,553  141,052

Total current assets  1,962,221  1,130,598

Restricted cash 88,927 96,483
Restricted investments  45,856  51,179
Property and equipment, net  5,415,989  5,516,347
Operating lease right-of-use assets 176,772 183,220
Goodwill  5,385,841  5,510,851
Intangible assets, net  1,120,197  1,163,063
Other assets, net  83,608  85,954

Total assets $ 14,279,411 $ 13,737,695
LIABILITIES AND EQUITY       
Current liabilities:       

Accounts payable $ 398,523 $ 436,970
Book overdraft  12,105  15,954
Accrued liabilities  297,266  280,808
Current portion of operating lease liabilities 29,741 29,929
Current portion of contingent consideration  37,549  26,659
Deferred revenue  210,668  216,443
Current portion of long-term debt and notes payable  4,318  465

Total current liabilities  990,170  1,007,228

Long-term portion of debt and notes payable  5,160,735  4,353,782
Long-term portion of operating lease liabilities 153,640 160,033
Long-term portion of contingent consideration  30,050  42,825
Deferred income taxes  817,331  818,622
Other long-term liabilities  440,399  416,851

Total liabilities  7,592,325  6,799,341

Commitments and contingencies (Note 18)       

Equity:       
Common shares: 262,878,701 shares issued and 262,804,517 shares outstanding at March 31, 2020;

263,699,675 shares issued and 263,618,161 shares outstanding at December 31, 2019  4,030,368  4,135,343
Additional paid-in capital  141,438  154,917
Accumulated other comprehensive loss  (238,652)  (10,963)
Treasury shares: 74,184 and 81,514 shares at March 31, 2020 and December 31, 2019, respectively  —  —
Retained earnings  2,749,224  2,654,207

Total Waste Connections’ equity  6,682,378  6,933,504
Noncontrolling interest in subsidiaries  4,708  4,850

Total equity  6,687,086  6,938,354
$ 14,279,411 $ 13,737,695

The accompanying notes are an integral part of these condensed consolidated financial statements.
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WASTE CONNECTIONS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF NET INCOME

(Unaudited)
(In thousands of U.S. dollars, except share and per share amounts)

Three Months Ended March 31, 
    2020     2019

Revenues $ 1,352,404 $ 1,244,637
Operating expenses:   

Cost of operations  815,424  733,690
Selling, general and administrative  136,052  132,586
Depreciation  150,821  146,847
Amortization of intangibles  31,638  30,542
Impairments and other operating items  1,506  16,112

Operating income  216,963  184,860

Interest expense  (37,990)  (37,287)
Interest income  2,175  3,311
Other income (expense), net  (9,521)  2,661
Income before income tax provision  171,627  153,545

Income tax provision  (28,734)  (27,968)
Net income  142,893  125,577

Plus: Net loss attributable to noncontrolling interests  142  45
Net income attributable to Waste Connections $ 143,035 $ 125,622

Earnings per common share attributable to Waste Connections’ common shareholders:       
Basic $ 0.54 $ 0.48
Diluted $ 0.54 $ 0.48

Shares used in the per share calculations:   
Basic  263,790,364  263,603,418
Diluted  264,353,158  264,336,930

Cash dividends per common share $ 0.185 $ 0.160

The accompanying notes are an integral part of these condensed consolidated financial statements.
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WASTE CONNECTIONS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(Unaudited)
(In thousands of U.S. dollars)

Three Months Ended March 31, 
    2020     2019

Net income $ 142,893 $ 125,577

Other comprehensive income (loss), before tax:   
Interest rate swap amounts reclassified into interest expense  (440)  (2,472)
Changes in fair value of interest rate swaps  (58,026)  (15,721)
Foreign currency translation adjustment  (184,717)  42,180

Other comprehensive income (loss), before tax  (243,183)  23,987
Income tax benefit related to items of other comprehensive income (loss)  15,494  4,821

Other comprehensive income (loss), net of tax  (227,689)  28,808
Comprehensive income (loss)  (84,796)  154,385

Plus: Comprehensive loss attributable to noncontrolling interests  142  45
Comprehensive income (loss) attributable to Waste Connections $ (84,654) $ 154,430

The accompanying notes are an integral part of these condensed consolidated financial statements.
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WASTE CONNECTIONS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY

 (Unaudited)
(In thousands of U.S. dollars, except share amounts)

WASTE CONNECTIONS' EQUITY
ACCUMULATED

ADDITIONAL OTHER
COMMON SHARES PAID-IN COMPREHENSIVE TREASURY SHARES RETAINED NONCONTROLLING

  SHARES   AMOUNT   CAPITAL   LOSS   SHARES   AMOUNT   EARNINGS   INTERESTS   TOTAL
Balances at December 31, 2019 263,618,161 $ 4,135,343 $ 154,917 $ (10,963) 81,514 $ — $ 2,654,207 $ 4,850 $ 6,938,354
Sale of common shares held in trust  7,330  679  —  —  (7,330)  —  —  —  679
Vesting of restricted share units  366,603  —  —  —  —  —  —  —  —
Vesting of performance-based restricted share units  281,186  —  —  —  —  —  —  —  —
Restricted share units released from deferred
compensation plan  20,229  —  —  —  —  —  —  —  —
Fair value adjustment for common shares in deferred
compensation plan exchanged for other investment
options — — (533) — — — — — (533)
Tax withholdings related to net share settlements of
equity-based compensation  (226,766)  —  (23,090)  —  —  —  —  —  (23,090)
Equity-based compensation  —  —  10,144  —  —  —  —  —  10,144
Exercise of warrants  9,751  —  —  —  —  —  —  —  —
Repurchase of common shares (1,271,977) (105,654) — — — — — — (105,654)
Cash dividends on common shares  —  —  —  —  —  —  (48,018)  —  (48,018)
Amounts reclassified into earnings, net of taxes  —  —  —  (323) —  —  —  —  (323)
Changes in fair value of cash flow hedges, net of
taxes  —  —  —  (42,649) —  —  —  —  (42,649)
Foreign currency translation adjustment  —  —  —  (184,717) —  —  —  —  (184,717)
Net income (loss)  —  —  — —  —  —  143,035  (142)  142,893
Balances at March 31, 2020  262,804,517 $ 4,030,368 $ 141,438 $ (238,652) 74,184 $ — $ 2,749,224 $ 4,708 $ 6,687,086

The accompanying notes are an integral part of these condensed consolidated financial statements.
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WASTE CONNECTIONS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY

 (Unaudited)
(In thousands of U.S. dollars, except share amounts)

WASTE CONNECTIONS' EQUITY
ACCUMULATED

ADDITIONAL OTHER
COMMON SHARES PAID-IN COMPREHENSIVE TREASURY SHARES RETAINED NONCONTROLLING

  SHARES   AMOUNT   CAPITAL   INCOME (LOSS)   SHARES   AMOUNT   EARNINGS   INTERESTS   TOTAL
Balances at December 31, 2018 263,141,413 $ 4,131,307 $ 133,577 $ (74,786) 129,889 $ — $ 2,264,510 $ 5,580 $ 6,460,188
Sale of common shares held in trust 43,637 3,610 — — (43,637) — — — 3,610
Vesting of restricted share units  400,555  —  —  —  —  —  —  —  —
Vesting of performance-based restricted share units 180,258 — — — — — — — —
Restricted share units released from deferred
compensation plan  15,371  —  —  —  —  —  —  —  —
Tax withholdings related to net share settlements of
equity-based compensation  (202,679)  —  (16,973)  —  —  —  —  —  (16,973)
Equity-based compensation  —  —  11,626  —  —  —  —  —  11,626
Exercise of warrants  8,690  —  —  —  —  —  —  —  —
Cash dividends on common shares  —  —  —  —  —  —  (42,084)  —  (42,084)
Amounts reclassified into earnings, net of taxes  —  —  —  (1,817) —  —  —  —  (1,817)
Changes in fair value of cash flow hedges, net of
taxes  —  —  —  (11,555) —  —  —  —  (11,555)
Foreign currency translation adjustment — — — 42,180 — — — — 42,180
Cumulative effect adjustment from adoption of new
accounting pronouncement — — — — — — (2,078) — (2,078)
Net income (loss)  —  —  —  —  —  —  125,622  (45)  125,577
Balances at March 31, 2019  263,587,245 $ 4,134,917 $ 128,230 $ (45,978) 86,252 $ — $ 2,345,970 $ 5,535 $ 6,568,674

The accompanying notes are an integral part of these condensed consolidated financial statements.
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WASTE CONNECTIONS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
(In thousands of U.S. dollars)

Three Months Ended March 31, 
    2020     2019

CASH FLOWS FROM OPERATING ACTIVITIES:     
Net income $ 142,893 $ 125,577
Adjustments to reconcile net income to net cash provided by operating activities:   

Loss on disposal of assets and impairments  135  16,372
Depreciation  150,821  146,847
Amortization of intangibles  31,638  30,542
Amortization of leases 5,353 7,214
Deferred income taxes, net of acquisitions  23,259  10,126
Amortization of debt issuance costs  3,420  1,148
Share-based compensation  13,046  15,168
Interest accretion  4,352  3,972
Adjustments to contingent consideration  —  1,466
Other 2,308 (145)
Net change in operating assets and liabilities, net of acquisitions (7,639) 5,485

Net cash provided by operating activities  369,586  363,772

CASH FLOWS FROM INVESTING ACTIVITIES:       
Payments for acquisitions, net of cash acquired  (5,943)  (14,920)
Capital expenditures for property and equipment  (137,781)  (114,238)
Proceeds from disposal of assets  3,499  639
Change in restricted investments, net of interest income  4,348  —
Other  2,251  473

Net cash used in investing activities  (133,626)  (128,046)

CASH FLOWS FROM FINANCING ACTIVITIES:       
Proceeds from long-term debt  1,790,625  55,354
Principal payments on notes payable and long-term debt  (970,393)  (52,051)
Payment of contingent consideration recorded at acquisition date  (1,976)  (275)
Change in book overdraft  (3,848)  (2,784)
Payments for repurchase of common shares  (105,654)  —
Payments for cash dividends  (48,018)  (42,084)
Tax withholdings related to net share settlements of equity-based compensation  (23,090)  (16,973)
Debt issuance costs  (10,936)  —
Proceeds from sale of common shares held in trust  679  3,610

Net cash provided by (used in) financing activities  627,389  (55,203)

Effect of exchange rate changes on cash, cash equivalents and restricted cash  (2,364)  193

Net increase in cash, cash equivalents and restricted cash  860,985  180,716
Cash, cash equivalents and restricted cash at beginning of period  423,221  403,966
Cash, cash equivalents and restricted cash at end of period $ 1,284,206 $ 584,682

The accompanying notes are an integral part of these condensed consolidated financial statements.
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1. BASIS OF PRESENTATION AND SUMMARY

The accompanying condensed consolidated financial  statements  relate  to Waste Connections,  Inc.  and its  subsidiaries  (the
“Company”)  for  the  three  month  periods  ended  March  31,  2020  and  2019.  In  the  opinion  of  management,  the  accompanying
balance  sheets  and  related  interim  statements  of  net  income,  comprehensive  income,  cash  flows  and  equity  include  all
adjustments,  consisting  only  of  normal  recurring  items,  necessary  for  their  fair  statement  in  conformity  with  U.S.  generally
accepted  accounting  principles  (“GAAP”).  Preparing  financial  statements  requires  management  to  make  estimates  and
assumptions  that  affect  the  reported  amounts  of  assets,  liabilities,  revenues  and  expenses.  Examples  include  accounting  for
landfills,  self-insurance  accruals,  income  taxes,  allocation  of  acquisition  purchase  price,  contingent  consideration  accruals  and
asset impairments. An additional area that involves estimation is when the Company estimates the amount of potential exposure it
may have with respect to litigation, claims and assessments in accordance with the accounting guidance on contingencies. Actual
results for all estimates could differ materially from the estimates and assumptions that the Company uses in the preparation of its
condensed consolidated financial statements.

Interim results are not necessarily indicative of results for a full year. These interim financial statements should be read in
conjunction  with  the  financial  statements  and  notes  thereto  included  in  the  Company’s  Annual  Report  on  Form  10-K  for  the
fiscal year ended December 31, 2019.

2. REPORTING CURRENCY

The functional currency of the Company, as the parent corporate entity, and its operating subsidiaries in the United States, is
the U.S. dollar. The functional currency of the Company’s Canadian operations is the Canadian dollar. The reporting currency of
the Company is the U.S. dollar. The Company’s consolidated Canadian dollar financial position is translated to U.S. dollars by
applying  the  foreign  currency  exchange  rate  in  effect  at  the  consolidated  balance  sheet  date.  The  Company’s  consolidated
Canadian  dollar  results  of  operations  and  cash  flows  are  translated  to  U.S.  dollars  by  applying  the  average  foreign  currency
exchange  rate  in  effect  during  the  reporting  period.  The  resulting  translation  adjustments  are  included  in  other  comprehensive
income or loss. Gains and losses from foreign currency transactions are included in earnings for the period.

3. NEW ACCOUNTING STANDARDS

Accounting Standards Adopted

Financial Instruments - Credit Losses: Measurement of Credit Losses on Financial Instruments.  In June 2016, the Financial
Accounting Standards Board, (“FASB”) issued guidance which introduces a new forward-looking approach, based on expected
losses, to estimate credit losses on certain types of financial instruments, including trade receivables, which will require entities
to  incorporate  considerations  of  historical  information,  current  information  and  reasonable  and  supportable  forecasts.   The
standard  became  effective  for  public  business  entities  that  are  U.S.  Securities  and  Exchange  Commission  (“SEC”)  filers  for
annual  periods  beginning  after  December  15,  2019  and  interim  periods  within  those  years.   The  Company  adopted  the  new
standard  on January  1,  2020.   The adoption of  the  new standard  did  not  have a  material  impact  on the  Company’s  condensed
consolidated financial  statements  as current  processes for estimating expected credit  losses for trade receivables  align with the
expected credit loss model.  See Note 6 for additional information and disclosures related to the adoption of this new standard.

Accounting Standards Pending Adoption

Income  Taxes  –  Simplifying  the  Accounting  for  Income  Taxes.   In  December  2019,  the  FASB  issued  guidance  that
simplifies the accounting for income taxes as part of its overall initiative to reduce complexity in applying accounting
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standards  while  maintaining  or  improving  the  usefulness  of  the  information  provided  to  users  of  financial  statements.   The
amendments include removal of certain exceptions to the general principles of income taxes, and simplification in several other
areas such as accounting for a franchise tax that is partially based on income. The standard will be effective for public business
entities  that  are  SEC filers  for  annual  periods  beginning  after  December  15,  2020,  and  interim  periods  within  those  reporting
periods. Early adoption is permitted.  The Company has not yet assessed the potential impact of implementing this new guidance
on its condensed consolidated financial statements.

Reference Rate Reform – Facilitation of the Effects of Reference Rate Reform on Financial Reporting.  In March 2020, the
FASB  issued  guidance  to  provide  temporary  optional  expedients  and  exceptions  to  the  guidance  in  GAAP  on  contract
modifications  and  hedge  accounting  to  ease  the  financial  reporting  burdens  related  to  the  expected  market  transition  from the
London Interbank Offered Rate (“LIBOR”) and other interbank offered rates to alternative reference rates, such as the Secured
Overnight  Financing Rate (“SOFR”).   Under the new guidance,  entities  can elect  not  to apply certain modification accounting
requirements to contracts affected by reference rate reform, if certain criteria are met.  An entity that makes this election would
not  have  to  remeasure  the  contracts  at  the  modification  date  or  reassess  a  previous  accounting  determination.   Under  the
guidance,  entities  can also elect  various  optional  expedients  that  would allow them to continue applying hedge accounting for
hedging relationships affected by reference rate reform, if certain criteria are met.  

The  guidance  is  effective  upon  issuance.   The  guidance  on  contract  modifications  is  applied  prospectively  from any  date
beginning March 12, 2020.  It may also be applied to modifications of existing contracts made earlier in the interim period that
includes the effective date.  The guidance on hedging is applied to eligible hedging relationships existing as of the beginning of
the interim period that includes the effective date and to new eligible hedging relationships entered into after the beginning of that
interim period.  The relief is temporary and generally cannot be applied to contract modifications that occur after December 31,
2022 or hedging relationships entered into or evaluated after that date.  However, certain optional expedients can be applied to
hedging relationships evaluated in periods after December 31, 2022.  The Company is currently assessing the potential impact of
implementing this new guidance on its condensed consolidated financial statements.

4. IMPAIRMENTS OF PROPERTY, EQUIPMENT, GOODWILL AND INTANGIBLE ASSETS

Property, equipment and finite-lived intangible assets are carried on the Company’s consolidated financial statements based
on  their  cost  less  accumulated  depreciation  or  amortization.  Finite-lived  intangible  assets  consist  of  long-term  franchise
agreements, contracts, customer lists, permits and other agreements. The recoverability of these assets is tested whenever events
or changes in circumstances indicate that their carrying amount may not be recoverable.

Typical indicators that an asset may be impaired include, but are not limited to, the following:

● a significant adverse change in legal factors or in the business climate; 
● an adverse action or assessment by a regulator; 
● a more likely than not expectation that a segment or a significant portion thereof will be sold;
● the testing for recoverability of a significant asset group within a segment; or
● current period or expected future operating cash flow losses. 

If any of these or other indicators occur, a test of recoverability is performed by comparing the carrying value of the asset or
asset group to its undiscounted expected future cash flows. If the carrying value is in excess of the undiscounted expected future
cash flows, impairment is measured by comparing the fair value of the asset to its carrying value. Fair value is determined by an
internally developed discounted projected cash flow analysis of the asset. Cash flow projections are sometimes based on a group
of assets, rather than a single asset. If cash flows cannot be separately and independently
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identified for a single asset, the Company will determine whether an impairment has occurred for the group of assets for which
the projected cash flows can be identified. If the fair value of an asset is determined to be less than the carrying amount of the
asset or asset group, an impairment in the amount of the difference is recorded in the period that the impairment indicator occurs.
Several impairment indicators are beyond the Company’s control,  and whether or not they will occur cannot be predicted with
any certainty.  Estimating future cash flows requires significant  judgment and projections may vary from cash flows eventually
realized. There are other considerations for impairments of landfills, as described below.

There  are  certain  indicators  listed  above  that  require  significant  judgment  and  understanding  of  the  waste  industry  when
applied  to  landfill  development  or  expansion  projects.  A  regulator  or  court  may  deny  or  overturn  a  landfill  development  or
landfill  expansion  permit  application  before  the  development  or  expansion  permit  is  ultimately  granted.  Management  may
periodically divert waste from one landfill to another to conserve remaining permitted landfill airspace. Therefore, certain events
could  occur  in  the  ordinary  course  of  business  and  not  necessarily  be  considered  indicators  of  impairment  due  to  the  unique
nature of the waste industry.

Goodwill and indefinite-lived intangible assets are tested for impairment on at least an annual basis in the fourth quarter of
the year. In addition, the Company evaluates its reporting units for impairment if events or circumstances similar to the indicators
listed above change between annual tests indicating a possible impairment.

The  Company  estimates  the  fair  value  of  each  of  its  reporting  units,  which  consist  of  its five geographic  solid  waste
operating segments and its  E&P segment,  using discounted cash flow analyses.  The Company compares the fair  value of each
reporting  unit  with  the  carrying  value  of  the  net  assets  assigned  to  each  reporting  unit.  If  the  fair  value  of  a  reporting  unit  is
greater than the carrying value of the net assets, including goodwill, assigned to the reporting unit, then no impairment results. If
the fair value is less than its carrying value, an impairment charge is recorded for the amount by which the carrying value exceeds
its  fair  value,  not  to  exceed  the  carrying  amount  of  goodwill.  In  testing  indefinite-lived  intangible  assets  for  impairment,  the
Company compares the estimated fair value of each indefinite-lived intangible asset to its carrying value. If the fair value of the
indefinite-lived  intangible  asset  is  less  than  its  carrying  value,  an  impairment  charge  would  be  recorded  to  earnings  in  the
Company’s Condensed Consolidated Statements of Net Income.

The Company determines the fair value of each of its five geographic solid waste operating segments and each indefinite-
lived  intangible  asset  within  those  segments  using  discounted  cash  flow  analyses,  which  require  significant  assumptions  and
estimates  about  the  future  operations  of  each  reporting  unit  and  the  future  discrete  cash  flows  related  to  each  indefinite-lived
intangible  asset.  Significant  judgments  inherent  in  these  analyses  include  the  determination  of  appropriate  discount  rates,  the
amount and timing of expected future cash flows and growth rates.

The demand for the Company’s E&P waste services depends on the continued demand for, and production of, oil and natural
gas.  Crude  oil  and  natural  gas  prices  historically  have  been  volatile.  More  recently,  the  value  of  crude  oil  has  declined
precipitously  and  currently  remains  at  historic  low  levels.   To  the  extent  that  oil  prices  remain  depressed,  this  could  lead  to
declines in the level of production activity and demand for the Company’s E&P waste services.  To the extent that the outlook for
future oil prices and resulting demand for the Company’s E&P waste services does not show improvement, this could result in
the recognition of impairment charges on its intangible assets and property and equipment associated with the E&P segment. At
March 31, 2020, the Company’s E&P segment had $832,739 of property and equipment and $59,600 of non-goodwill intangible
assets. The Company’s operations in the Williston Basin have experienced a higher proportion of decline in demand due to the
higher cost of exploration and production in that area. At March 31, 2020, the E&P segment’s operations in the Williston Basin
had $376,122 of  property  equipment  and $2,430 of  non-goodwill  intangible  assets.  The  Company  estimates  that  any  future
impairment charge associated with its Williston Basin operations could result in a write down of approximately 90% to 95% of
the carrying value on the property and equipment and intangible assets.
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5. REVENUE

The Company’s  operations primarily  consist  of  providing non-hazardous waste collection,  transfer,  disposal  and recycling
services,  non-hazardous  exploration  and  production  (“E&P”)  waste  treatment,  recovery  and  disposal  services,  and  intermodal
services. The following table disaggregates the Company’s revenues by service line for the periods indicated:

Three Months Ended March 31, 
    2020     2019

Commercial $ 416,507 $ 381,509
Residential 365,731 322,404
Industrial and construction roll off 206,771 187,440

Total collection 989,009 891,353
Landfill 266,218 244,601
Transfer 180,765 161,191
Recycling 18,108 19,804
E&P 65,377 66,830
Intermodal and other 30,018 32,837
Intercompany (197,091) (171,979)

Total $ 1,352,404 $ 1,244,637

The factors that impact the timing and amount of revenue recognized for each service line may vary based on the nature of
the  service  performed.  Generally,  the  Company  recognizes  revenue  at  the  time  it  performs  a  service.  In  the  event  that  the
Company  bills  for  services  in  advance  of  performance,  it  recognizes  deferred  revenue  for  the  amount  billed  and  subsequently
recognizes  revenue at  the time the  service  is  provided.   Substantially  all  of  the deferred  revenue recorded as  of  December  31,
2019 was recognized as revenue during the three months ended March 31, 2020 when the service was performed.

See Note 11 for additional information regarding revenue by reportable segment.

Contract Acquisition Costs

The incremental direct costs of obtaining a contract, which consist of sales incentives, are recognized as Other assets in the
Company’s Condensed Consolidated Balance Sheet,  and are amortized to Selling,  general  and administrative expense over the
estimated  life  of  the  relevant  customer  relationship,  which  ranges  from one to  five  years.  The  Company  recognizes  the
incremental costs of obtaining a contract as an expense when incurred if the amortization period of the asset that the entity would
have recognized is one year or less.  The Company had $19,135 and $16,846 of deferred sales incentives at March 31, 2020 and
December 31, 2019, respectively.

6. ACCOUNTS RECEIVABLE

Accounts  receivable  are  recorded  when  billed  or  accrued  and  represent  claims  against  third  parties  that  will  be  settled  in
cash.  The  carrying  value  of  the  Company’s  receivables,  net  of  the  allowance  for  credit  losses,  represents  their  estimated  net
realizable value.
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The  allowance  for  credit  losses  is  based  on  management’s  assessment  of  the  collectability  of  assets  pooled  together  with
similar  risk  characteristics.   The  Company  monitors  the  collectability  of  its  trade  receivables  as  one  overall  pool  as  all  trade
receivables have similar risk characteristics.  The Company estimates its allowance for credit losses based on historical collection
trends,  the age of outstanding receivables,  geographical  location of the customer,  existing economic conditions and reasonable
forecasts. If events or changes in circumstances indicate that specific receivable balances may be impaired, further consideration
is given to the collectability of those balances and the allowance is adjusted accordingly. Past-due receivable balances are written
off when the Company’s internal collection efforts have been unsuccessful in collecting the amount due.

The following is a rollforward of the Company’s allowance for credit losses from January 1, 2020 to March 31, 2020:

Beginning balance $ 16,432
Current period provision for expected credit losses 2,027
Write-offs charged against the allowance (5,063)
Recoveries collected 1,932
Impact of changes in foreign currency (156)
Ending balance $ 15,172

7. LANDFILL ACCOUNTING

At  March  31,  2020,  the  Company’s  landfills  consisted  of  82  owned  landfills,  six  landfills  operated  under  life-of-site
operating agreements, four landfills operated under limited-term operating agreements and one development stage landfill.  The
Company’s landfills had site costs with a net book value of $2,930,197 at March 31, 2020. For the Company’s landfills operated
under  limited-term  operating  agreements  and  life-of-site  operating  agreements,  the  owner  of  the  property  (generally  a
municipality) usually owns the permit and the Company operates the landfill for a contracted term. Where the contracted term is
not the life of the landfill, the property owner is generally responsible for final capping, closure and post-closure obligations. The
Company  is  responsible  for  all  final  capping,  closure  and  post-closure  liabilities  at  the  landfills  it  operates  under  life-of-site
operating agreements.

The  Company’s  internal  and  third-party  engineers  perform  surveys  at  least  annually  to  estimate  the  remaining  disposal
capacity at its landfills. Many of the Company’s existing landfills have the potential for expanded disposal capacity beyond the
amount  currently  permitted.  The  Company’s  landfill  depletion  rates  are  based  on  the  remaining  disposal  capacity,  considering
both permitted and probable expansion airspace, at the landfills it owns and landfills it operates, but does not own, under life-of-
site agreements. The Company’s landfill depletion rate is based on the term of the operating agreement at its operated landfill that
has  capitalized  expenditures.  Expansion  airspace  consists  of  additional  disposal  capacity  being  pursued  through  means  of  an
expansion  that  has  not  yet  been  permitted.  Expansion  airspace  that  meets  certain  criteria  is  included  in  the  estimate  of  total
landfill airspace.

Based on remaining permitted capacity as of March 31, 2020, and projected annual disposal volumes, the average remaining
landfill  life for the Company’s owned landfills and landfills operated under life-of-site operating agreements is estimated to be
approximately 28 years. As of March 31, 2020, the Company is seeking to expand permitted capacity at six of its owned landfills
and three landfills that it operates under life-of-site operating agreements, and considers the achievement of these expansions to
be  probable.  Although  the  Company  cannot  be  certain  that  all  future  expansions  will  be  permitted  as  designed,  the  average
remaining  life,  when  considering  remaining  permitted  capacity,  probable  expansion  capacity  and  projected  annual  disposal
volume,  of  the  Company’s  owned  landfills  and  landfills  operated  under  life-of-site  operating  agreements  is  approximately  31
years, with lives ranging from approximately 1 to 204 years.
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During the three months ended March 31, 2020 and 2019, the Company expensed $48,737 and $48,580, respectively, or an
average of $4.49 and $4.74 per ton consumed, respectively, related to landfill depletion at owned landfills and landfills operated
under life-of-site agreements.

The Company reserves for estimated final capping, closure and post-closure maintenance obligations at the landfills it owns
and  landfills  it  operates  under  life-of-site  operating  agreements.  The  Company  calculates  the  net  present  value  of  its  final
capping,  closure  and  post-closure  liabilities  by  estimating  the  total  obligation  in  current  dollars,  inflating  the  obligation  based
upon the expected date of the expenditure and discounting the inflated total to its present value using a credit-adjusted risk-free
rate. Any changes in expectations that result in an upward revision to the estimated undiscounted cash flows are treated as a new
liability and are inflated and discounted at rates reflecting current market conditions. Any changes in expectations that result in a
downward revision (or no revision) to the estimated undiscounted cash flows result in a liability that is inflated and discounted at
rates reflecting the market conditions at the time the cash flows were originally estimated. This policy results in the Company’s
final  capping,  closure  and  post-closure  liabilities  being  recorded  in  “layers.”   The  Company’s  discount  rate  assumption  for
purposes of computing 2020 and 2019 “layers” for final capping, closure and post-closure obligations was 4.75% for both years,
which  reflects  the  Company’s  long-term  credit  adjusted  risk  free  rate.  The  Company’s  inflation  rate  assumption  is  2.5%  for
the years ending December 31, 2020 and 2019. The resulting final capping, closure and post-closure obligations are recorded on
the condensed consolidated balance sheet along with an offsetting addition to site costs which is amortized to depletion expense
as the remaining landfill airspace is consumed. Interest is accreted on the recorded liability using the corresponding discount rate.
During the three months ended March 31, 2020 and 2019, the Company expensed $3,849 and $3,434 respectively, or an average
of $0.36 and $0.34 per ton consumed, respectively, related to final capping, closure and post-closure accretion expense.

The  following  is  a  reconciliation  of  the  Company’s  final  capping,  closure  and  post-closure  liability  balance  from
December 31, 2019 to March 31, 2020:

Final capping, closure and post-closure liability at December 31, 2019     $ 291,474
Liability adjustments  (9,904)
Accretion expense associated with landfill obligations  3,849
Closure payments  (507)
Foreign currency translation adjustment  (3,585)
Final capping, closure and post-closure liability at March 31, 2020 $ 281,327

Liability  adjustments  of  $9,904 for  the  three  months  ended March 31,  2020,  represent  non-cash  changes  to  final  capping,
closure  and  post-closure  liabilities  and  are  recorded  on  the  Condensed  Consolidated  Balance  Sheets  along  with  an  offsetting
addition to site costs, which is amortized to depletion expense as the remaining landfill airspace is consumed. The final capping,
closure and post-closure liability is included in Other long-term liabilities in the Condensed Consolidated Balance Sheets.  The
Company performs its annual review of its cost and capacity estimates in the first quarter of each year.

At March 31, 2020 and December 31,  2019, $16,842 and $12,324, respectively,  of the Company’s restricted cash balance
and  $43,253  and  $48,590,  respectively,  of  the  Company’s  restricted  investments  balance  was  for  purposes  of  securing  its
performance of future final capping, closure and post-closure obligations.

8. ACQUISITIONS

The Company acquired one immaterial non-hazardous solid waste collection business during the three months ended March
31, 2020.  The total acquisition-related costs incurred during the three months ended March 31, 2020 for this
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acquisition  were  $1,146.  These  expenses  are  included  in  Selling,  general  and  administrative  expenses  in  the  Company’s
Condensed Consolidated Statements of Net Income.

The Company acquired three individually immaterial non-hazardous solid waste collection and transfer businesses during the
three months ended March 31, 2019. The total acquisition-related costs incurred during the three months ended March 31, 2019
for these acquisitions were $837. These expenses are included in Selling, general and administrative expenses in the Company’s
Condensed Consolidated Statements of Net Income.

The results of operations of the acquired businesses have been included in the Company’s Condensed Consolidated Financial
Statements  from  their  respective  acquisition  dates.  The  Company  expects  these  acquired  businesses  to  contribute  towards  the
achievement  of  the  Company’s  strategy to  expand through acquisitions.  Goodwill  acquired  is  attributable  to  the  synergies  and
ancillary growth opportunities expected to arise after the Company’s acquisition of these businesses.

Goodwill  acquired  during  the  three  months  ended  March  31,  2020  and  2019,  totaling  $3,482  and  $4,446,  respectively,  is
expected to be deductible for tax purposes.

The  fair  value  of  acquired  working  capital  related  to  four  individually  immaterial  acquisitions  completed  during  the
twelve months ended March 31, 2020, is provisional pending receipt of information from the acquirees to support the fair value
of the assets acquired and liabilities assumed. Any adjustments recorded relating to finalizing the working capital for these four
acquisitions are not expected to be material to the Company’s financial position.

9. INTANGIBLE ASSETS, NET

Intangible assets, exclusive of goodwill, consisted of the following at March 31, 2020:

    Gross         Accumulated     Net
Carrying Accumulated Impairment Carrying
Amount Amortization Loss Amount

Finite-lived intangible assets:             
Long-term franchise agreements and contracts $ 542,673 $ (199,100) $ — $ 343,573
Customer lists  581,514  (321,578)  —  259,936
Permits and other  360,454  (65,988)  —  294,466

 1,484,641  (586,666)  —  897,975
Indefinite-lived intangible assets:             

Solid waste collection and transportation permits  158,591  —  —  158,591
Material recycling facility permits  42,283  —  —  42,283
E&P facility permits  59,855  —  (38,507)  21,348

 260,729  —  (38,507)  222,222
Intangible assets, exclusive of goodwill $ 1,745,370 $ (586,666) $ (38,507) $ 1,120,197

The weighted-average amortization period of long-term franchise agreements and contracts acquired during the three months
ended  March  31,  2020  was  2.5  years.  The  weighted-average  amortization  period  of  customer  lists  acquired  during  the
three months ended March 31, 2020 was 11.0 years.
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Intangible assets, exclusive of goodwill, consisted of the following at December 31, 2019:

    Gross         Accumulated     Net
Carrying Accumulated Impairment Carrying
Amount Amortization Loss Amount

Finite-lived intangible assets:             
Long-term franchise agreements and contracts $ 550,340 $ (192,462) $ — $ 357,878
Customer lists  587,562  (308,427)  —  279,135
Permits and other  367,127  (63,299)  —  303,828

 1,505,029  (564,188)  —  940,841
Indefinite-lived intangible assets:             

Solid waste collection and transportation permits  158,591  —  —  158,591
Material recycling facility permits  42,283  —  —  42,283
E&P facility permits  59,855  —  (38,507)  21,348

 260,729  —  (38,507)  222,222
Intangible assets, exclusive of goodwill $ 1,765,758 $ (564,188) $ (38,507) $ 1,163,063

Estimated future amortization expense for the next five years relating to finite-lived intangible assets is as follows:

For the year ending December 31, 2020     $ 125,910
For the year ending December 31, 2021 $ 109,183
For the year ending December 31, 2022 $ 94,080
For the year ending December 31, 2023 $ 79,600
For the year ending December 31, 2024 $ 68,241
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10. LONG-TERM DEBT

The following table presents the Company’s long-term debt as of March 31, 2020 and December 31, 2019:

March 31, December 31, 
    2020     2019

Revolver under Credit Agreement, bearing interest ranging from 2.09% to 2.33% (a) $ 692,623 $ 916,247
Term loan under Credit Agreement, bearing interest at 2.09% (a)  650,000  700,000
4.64% Senior Notes due 2021  100,000  100,000
2.39% Senior Notes due 2021  150,000  150,000
3.09% Senior Notes due 2022  125,000  125,000
2.75% Senior Notes due 2023  200,000  200,000
3.24% Senior Notes due 2024  150,000  150,000
3.41% Senior Notes due 2025  375,000  375,000
3.03% Senior Notes due 2026  400,000  400,000
3.49% Senior Notes due 2027  250,000  250,000
4.25% Senior Notes due 2028 500,000 500,000
3.50% Senior Notes due 2029 500,000 500,000
2.60% Senior Notes due 2030 600,000 —
3.05% Senior Notes due 2050 500,000 —
Notes payable to sellers and other third parties, bearing interest ranging from 2.75% to

10.35%, principal and interest payments due periodically with due dates ranging from 2021
to 2036 (a)  9,271  9,638

 5,201,894  4,375,885
Less – current portion  (4,318)  (465)
Less – unamortized debt discount and issuance costs  (36,841)  (21,638)

$ 5,160,735 $ 4,353,782
____________________
(a) Interest rates represent the interest rates incurred at March 31, 2020.

Senior Notes due 2030 and 2050

On January 23, 2020, the Company completed an underwritten public offering of $600,000 aggregate principal  amount of
2.60% Senior Notes due 2030 (the “2030 Senior Notes”).  The 2030 Senior Notes were issued under the Indenture, dated as of
November 16, 2018 (the “Base Indenture”),  by and between the Company and U.S. Bank National Association, as trustee (the
“Trustee”),  as  supplemented by the Third Supplemental  Indenture,  dated as of  January 23,  2020.   The Company is  amortizing
$5,435 of debt issuance costs through the maturity date.

The Company will pay interest on the 2030 Senior Notes semi-annually in arrears and the 2030 Senior Notes will mature on
February 1, 2030. The 2030 Senior Notes are senior unsecured obligations, ranking equally in right of payment to the Company’s
other  existing  and  future  unsubordinated  debt  and  senior  to  any  of  the  Company’s  future  subordinated  debt.  The  2030  Senior
Notes are not guaranteed by any of the Company’s subsidiaries.

The  Company  may  redeem  some  or  all  of  the  2030  Senior  Notes  at  its  option  prior  to  November  1,  2029  (three  months
before the maturity date) at any time and from time to time at a redemption price equal to the greater of 100% of the principal
amount of the 2030 Senior Notes redeemed, or the sum of the present values of the remaining scheduled payments of principal
and  interest  on  the  2030  Senior  Notes  redeemed,  plus  accrued  and  unpaid  interest  to,  but  excluding,  the  redemption  date.
Commencing on November 1, 2029 (three months before the maturity date), the Company may redeem
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some or all of the 2030 Senior Notes, at any time and from time to time, at a redemption price equal to the principal amount of
the 2030 Senior Notes being redeemed plus accrued and unpaid interest to, but excluding, the redemption date.

On  March  13,  2020,  the  Company  completed  an  underwritten  public  offering  of  $500,000  aggregate  principal  amount  of
3.05%  Senior  Notes  due  2050  (the  “2050  Senior  Notes”).  The  2050  Senior  Notes  were  issued  under  the  Base  Indenture,  as
supplemented by the Fourth Supplemental  Indenture,  dated as of  March 13,  2020 (the Base Indenture as so supplemented,  the
“Indenture”).  The Company is amortizing a $7,375 debt discount and $5,502 of debt issuance costs through the maturity date.

 The Company will pay interest on the 2050 Senior Notes semi-annually in arrears and the 2050 Senior Notes will mature on
April 1, 2050.  The 2050 Senior Notes are senior unsecured obligations, ranking equally in right of payment to the Company’s
other  existing and future  unsubordinated debt  and senior  to  any of  the Company’s  future  subordinated debt.   The 2050 Senior
Notes are not guaranteed by any of the Company’s subsidiaries.

The Company may redeem some or all of the 2050 Senior Notes at its option prior to October 1, 2049 (six months before the
maturity date) at any time and from time to time at a redemption price equal to the greater of 100% of the principal amount of the
2050 Senior Notes redeemed, or the sum of the present values of the remaining scheduled payments of principal and interest on
the  2050  Senior  Notes  redeemed,  plus  accrued  and  unpaid  interest  to,  but  excluding,  the  redemption  date.  Commencing  on
October 1, 2049 (six months before the maturity date), the Company may redeem some or all of the 2050 Senior Notes, at any
time and from time to time, at a redemption price equal to the principal amount of the 2050 Senior Notes being redeemed plus
accrued and unpaid interest to, but excluding, the redemption date.

Under  certain  circumstances,  the  Company may become obligated  to  pay  additional  amounts  (the  “Additional  Amounts”)
with respect to the 2030 and/or 2050 Senior Notes, or the Notes, to ensure that the net amounts received by each holder of the
Notes will not be less than the amount such holder would have received if withholding taxes or deductions were not incurred on a
payment  under  or  with  respect  to  the  Notes.  If  such  payment  of  Additional  Amounts  is  a  result  of  a  change  in  the  laws  or
regulations,  including  a  change  in  any  official  position,  the  introduction  of  an  official  position  or  a  holding  by  a  court  of
competent jurisdiction, of any jurisdiction from or through which payment is made by or on behalf of the Notes having power to
tax, and the Company cannot avoid such payments of Additional Amounts through reasonable measures, then the Company may
redeem the 2030 and/or 2050 Senior Notes then outstanding at a redemption price equal to 100% of the principal amount thereof,
plus accrued and unpaid interest,  if any, to, but excluding, the redemption date (subject to the right of holders of record on the
relevant record date to receive interest due on an interest payment date that is on or prior to the redemption date).

If  the  Company  experiences  certain  kinds  of  changes  of  control,  each  holder  of  the  Notes  may  require  the  Company  to
repurchase all or a portion of the Notes for cash at a price equal to 101% of the aggregate principal amount of such Notes, plus
any accrued but unpaid interest to, but excluding, the date of repurchase.

The  covenants  in  the  Indenture  include  limitations  on  liens,  sale-leaseback  transactions  and  mergers  and  sales  of  all  or
substantially all of the Company’s assets. The Indenture also includes customary events of default with respect to the Notes. As
of March 31, 2020, the Company was in compliance with all applicable covenants in the Indenture.

Upon an event of default, the principal of and accrued and unpaid interest on all the Notes may be declared to be due and
payable by the Trustee or the holders of not less than 25% in principal amount of the outstanding 2030 and/or 2050 Senior Notes.
Upon such a declaration, such principal and accrued interest on all of the 2030 and/or 2050 Senior Notes will be due and payable
immediately.  In  the  case  of  an  event  of  default  resulting  from certain  events  of  bankruptcy,  insolvency  or  reorganization,  the
principal (or such specified amount) of and accrued and unpaid interest, if any, on all outstanding 2030 and/or 2050 Senior Notes
will become and be immediately due and payable without any declaration or
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other act on the part of the Trustee or any holder of the Notes. Under certain circumstances, the holders of a majority in principal
amount of the outstanding Notes may rescind any such acceleration with respect to the Notes and its consequences.

Credit Agreement

Details of the Credit Agreement are as follows:

March 31, December 31,  
    2020     2019  

Revolver under Credit Agreement       
Available $ 762,561 $ 538,642
Letters of credit outstanding $ 107,316 $ 107,611
Total amount drawn, as follows: $ 692,623 $ 916,247

Amount drawn - U.S. LIBOR rate loan $ 675,000 $ 897,000
Interest rate applicable - U.S. LIBOR rate loan 2.09 % 2.90 %
Amount drawn – Canadian bankers’ acceptance $ 17,623 $ 19,247
Interest rate applicable – Canadian bankers’ acceptance  2.33 %   3.18 %

Commitment – rate applicable  0.12 %   0.12 %
Term loan under Credit Agreement   
Amount drawn – U.S. based LIBOR loan $ 650,000 $ 700,000
Interest rate applicable – U.S. based LIBOR loan  2.09 %   2.90 %

11. SEGMENT REPORTING

The Company’s  revenues  are  generated  from the  collection,  transfer,  recycling  and disposal  of  non-hazardous  solid  waste
and the treatment, recovery and disposal of non-hazardous E&P waste. No single contract or customer accounted for more than
10% of the Company’s total revenues at the consolidated or reportable segment level during the periods presented.

The Company manages its operations through five geographic solid waste operating segments and its E&P segment, which
includes  the  majority  of  the  Company’s  E&P  waste  treatment  and  disposal  operations.  The  Company’s  five  geographic  solid
waste  operating  segments  and  its  E&P  segment  comprise  the  Company’s  reportable  segments.  Each  operating  segment  is
responsible for managing several vertically integrated operations, which are comprised of districts.  

The Company’s Eastern segment services customers located in northern Illinois, Kentucky, Maryland, Massachusetts, New
Jersey,  New  York,  North  Carolina,  Pennsylvania,  Rhode  Island,  South  Carolina,  eastern  Tennessee,  Vermont,  Virginia  and
Wisconsin;  the  Company’s  Southern  segment  services  customers  located  in  Alabama,  Arkansas,  Florida,  Georgia,  Louisiana,
Mississippi, southern Oklahoma, western Tennessee and Texas; the Company’s Western segment services customers located in
Alaska,  California,  Idaho,  Montana,  Nevada,  Oregon,  Washington  and  western  Wyoming;  the  Company’s  Central  segment
services customers located in Arizona, Colorado, southern Illinois, Iowa, Kansas, Minnesota, Missouri, Nebraska, New Mexico,
Oklahoma, South Dakota, western Texas, Utah and eastern Wyoming; and the Company’s Canada segment services customers
located in the state of Michigan and in the provinces of Alberta, British Columbia, Manitoba, Ontario, Québec and Saskatchewan.
The E&P segment services E&P customers located in Louisiana, New Mexico, North Dakota, Oklahoma, Texas, Wyoming and
along the Gulf of Mexico.
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The  Company’s  Chief  Operating  Decision  Maker  evaluates  operating  segment  profitability  and  determines  resource
allocations based on several factors, of which the primary financial measure is segment EBITDA. The Company defines segment
EBITDA as earnings before interest, taxes, depreciation, amortization, impairments and other operating items, and other income
(expense). Segment EBITDA is not a measure of operating income, operating performance or liquidity under GAAP and may not
be comparable to similarly titled measures reported by other companies. The Company’s management uses segment EBITDA in
the  evaluation  of  segment  operating  performance  as  it  is  a  profit  measure  that  is  generally  within  the  control  of  the  operating
segments. A reconciliation of segment EBITDA to Income before income tax provision is included at the end of this Note 11.

Summarized  financial  information  concerning  the  Company’s  reportable  segments  for  the  three  months  ended  March  31,
2020 and 2019, is shown in the following tables:

Three Months Ended         Intercompany     Reported     Segment
March 31, 2020 Revenue Revenue(b) Revenue EBITDA(c)

Eastern $ 397,000 $ (64,798) $ 332,202 $ 84,662
Southern 351,502 (42,115) 309,387 74,517
Western  305,436  (33,455)  271,981  81,029
Central  237,570  (29,028)  208,542  73,151
Canada  193,107  (22,684)  170,423  59,398
E&P  64,880  (5,011)  59,869  31,802
Corporate(a)  —  —  —  (3,631)

$ 1,549,495 $ (197,091) $ 1,352,404 $ 400,928

Three Months Ended         Intercompany     Reported     Segment
March 31, 2019 Revenue Revenue(b) Revenue EBITDA(c)

Eastern $ 346,846 $ (54,019) $ 292,827 $ 76,957
Southern 324,482 (37,153) 287,329 74,377
Western  286,175  (31,196)  254,979  77,005
Central  202,792  (24,915)  177,877  63,027
Canada  190,286  (21,939)  168,347  59,244
E&P  66,035  (2,757)  63,278  31,609
Corporate(a)  —  —  —  (3,858)

$ 1,416,616 $ (171,979) $ 1,244,637 $ 378,361
____________________

(a) Corporate functions include accounting, legal, tax, treasury, information technology, risk management, human resources, training,
direct  acquisition  expenses,  other  administrative  functions  and  share-based  compensation  expenses  associated  with  Progressive
Waste  share-based  grants  outstanding  at  June  1,  2016  that  were  continued  by  the  Company.  Amounts  reflected  are  net  of
allocations to the six operating segments.

(b) Intercompany  revenues  reflect  each  segment’s  total  intercompany  sales,  including  intercompany  sales  within  a  segment  and
between segments. Transactions within and between segments are generally made on a basis intended to reflect the market value
of the service.

(c) For those items included in the determination of segment EBITDA, the accounting policies of the segments are the same as those
described in the Company’s most recent Annual Report on Form 10-K.
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Total assets for each of the Company’s reportable segments at March 31, 2020 and December 31, 2019, were as follows:

March 31, December 31, 
    2020     2019

Eastern $ 3,060,723 $ 3,099,283
Southern  2,971,182  2,990,247
Western 1,712,098 1,718,015
Central 1,875,151 1,885,468
Canada 2,265,718 2,490,291
E&P 950,019 962,202
Corporate 1,444,520 592,189
Total Assets  $ 14,279,411  $ 13,737,695

The  following  tables  show  changes  in  goodwill  during  the  three  months  ended  March  31,  2020  and  2019,  by  reportable
segment:

    Eastern     Southern     Western     Central     Canada     E&P     Total
Balance as of December 31, 2019 $ 1,331,180 $ 1,528,225 $ 400,037 $ 729,470 $ 1,521,939 $ — $ 5,510,851

Goodwill acquired  —  — —  3,741 — —  3,741
Goodwill acquisition adjustments (524) 195 70 — — — (259)
Impact of changes in foreign currency  —  —  —  —  (128,492)  —  (128,492)

Balance as of March 31, 2020 $ 1,330,656 $ 1,528,420 $ 400,107 $ 733,211 $ 1,393,447 $ — $ 5,385,841

        Eastern        Southern     Western     Central     Canada     E&P     Total
Balance as of December 31, 2018 $ 1,126,486 $ 1,517,610 $ 398,174 $ 540,435 $ 1,448,980 $ — $ 5,031,685

Goodwill acquired  — — 918 3,702 —  —  4,620
Goodwill acquisition adjustments (83) (88) — — (3) — (174)
Goodwill divested  — (845) — — — —  (845)
Impact of changes in foreign currency  —  —  —  — 30,244  —  30,244

Balance as of March 31, 2019 $ 1,126,403 $ 1,516,677 $ 399,092 $ 544,137 $ 1,479,221 $ — $ 5,065,530
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A reconciliation of the Company’s primary measure of segment profitability (segment EBITDA) to Income before income
tax provision in the Condensed Consolidated Statements of Net Income is as follows:

Three Months Ended
March 31, 

    2020     2019
Eastern segment EBITDA $ 84,662 $ 76,957
Southern segment EBITDA 74,517 74,377
Western segment EBITDA  81,029  77,005
Central segment EBITDA  73,151  63,027
Canada segment EBITDA  59,398  59,244
E&P segment EBITDA  31,802  31,609
Subtotal reportable segments  404,559  382,219
Unallocated corporate overhead  (3,631)  (3,858)
Depreciation  (150,821)  (146,847)
Amortization of intangibles  (31,638)  (30,542)
Impairments and other operating items  (1,506)  (16,112)
Interest expense  (37,990)  (37,287)
Interest income  2,175  3,311
Other income (expense), net  (9,521)  2,661
Income before income tax provision $ 171,627 $ 153,545

12. DERIVATIVE FINANCIAL INSTRUMENTS

The Company recognizes all derivatives on the Condensed Consolidated Balance Sheets at fair value. All of the Company’s
derivatives  have  been  designated  as  cash  flow  hedges;  therefore,  the  gain  or  loss  on  the  derivatives  will  be  recognized  in
accumulated other comprehensive income (loss) (“AOCIL”) and reclassified into earnings in the same period during which the
hedged transaction affects earnings and is presented in the same income statement line item as the earnings effect of the hedged
item.   The  Company  classifies  cash  inflows  and  outflows  from  derivatives  within  operating  activities  on  the  Condensed
Consolidated Statements of Cash Flows.

One of the Company’s objectives for utilizing derivative instruments is to reduce its exposure to fluctuations in cash flows
due  to  changes  in  the  variable  interest  rates  of  certain  borrowings  under  the  Credit  Agreement.  The  Company’s  strategy  to
achieve  that  objective  involves  entering  into  interest  rate  swaps.  The  interest  rate  swaps  outstanding  at  March  31,  2020  were
specifically designated to the Credit Agreement and accounted for as cash flow hedges.
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At March 31, 2020, the Company’s derivative instruments included 14 interest rate swap agreements as follows:

        Fixed     Variable         
Notional Interest Interest Rate

Date Entered Amount  Rate Paid* Received Effective Date Expiration Date
May 2014 $ 50,000  2.344 %  1-month LIBOR  October 2015  October 2020
May 2014 $ 25,000  2.326 %  1-month LIBOR  October 2015  October 2020
May 2014 $ 50,000  2.350 %  1-month LIBOR  October 2015  October 2020
May 2014 $ 50,000  2.350 %  1-month LIBOR  October 2015  October 2020
June 2016 $ 150,000  0.950 %  1-month LIBOR  January 2018  January 2021
June 2016 $ 150,000  0.950 %  1-month LIBOR  January 2018  January 2021
July 2016 $ 50,000  0.900 %  1-month LIBOR  January 2018  January 2021
July 2016 $ 50,000  0.890 %  1-month LIBOR  January 2018  January 2021
August 2017 $ 100,000  1.900 %  1-month LIBOR  July 2019  July 2022
August 2017 $ 200,000  2.200 %  1-month LIBOR  October 2020  October 2025
August 2017 $ 150,000  1.950 %  1-month LIBOR  February 2020  February 2023
June 2018 $ 200,000  2.925 %  1-month LIBOR  October 2020  October 2025
June 2018 $ 200,000  2.925 %  1-month LIBOR  October 2020  October 2025
December 2018 $ 200,000  2.850 %  1-month LIBOR  July 2022  July 2027

____________________
* Plus applicable margin.

The fair values of derivative instruments designated as cash flow hedges as of March 31, 2020, were as follows:

Derivatives Designated as Cash Asset Derivatives Liability Derivatives
Flow Hedges     Balance Sheet Location     Fair Value     Balance Sheet Location     Fair Value

Interest rate swaps  Prepaid expenses and other current assets(a) $ —  Accrued liabilities(a) $ (14,730)
   Other long-term liabilities (83,539)

Total derivatives designated as cash flow hedges $ — $ (98,269)
____________________

(a) Represents the estimated amount of the existing unrealized losses, respectively, on interest rate swaps as of March 31, 2020 (based on the
interest rate yield curve at that date),  included in AOCIL expected to be reclassified into pre-tax earnings within the next 12 months. The actual
amounts reclassified into earnings are dependent on future movements in interest rates.

The fair values of derivative instruments designated as cash flow hedges as of December 31, 2019, were as follows:

Derivatives Designated as Cash Asset Derivatives Liability Derivatives
Flow Hedges     Balance Sheet Location     Fair Value    Balance Sheet Location     Fair Value

Interest rate swaps  Prepaid expenses and other current assets $ 2,845  Accrued liabilities $ (3,680)
   Other long-term liabilities  (38,967)

Total derivatives designated as cash flow hedges $ 2,845 $ (42,647)
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The following table summarizes the impact of the Company’s cash flow hedges on the results of operations, comprehensive
income (loss) and AOCIL for the three months ended March 31, 2020 and 2019:

Derivatives Statement of Amount of (Gain) or Loss Reclassified
Designated as Cash Amount of Gain or (Loss) Recognized Net Income from AOCIL into Earnings,

Flow Hedges as AOCIL on Derivatives, Net of Tax (a) Classification Net of Tax (b)

Three Months Ended Three Months Ended
March 31, March 31, 

    2020     2019         2020     2019
Interest rate swaps $ (42,649) $ (11,555) Interest expense $ (323) $ (1,817)

____________________
(a) In accordance with the derivatives and hedging guidance, the changes in fair values of interest rate swaps have been recorded in equity as

a component of AOCIL. As the critical terms of the interest rate swaps match the underlying debt being hedged, all unrealized changes in fair value
are recorded in AOCIL.

(b) Amounts reclassified from AOCIL into earnings related to realized gains and losses on interest rate swaps are recognized when interest
payments or receipts occur related to the swap contracts, which correspond to when interest payments are made on the Company’s hedged debt.

See  Note  16  for  further  discussion  on  the  impact  of  the  Company’s  hedge  accounting  to  its  consolidated  comprehensive
income (loss) and AOCIL.

13. FAIR VALUE OF FINANCIAL INSTRUMENTS

The  Company’s  financial  instruments  consist  primarily  of  cash  and  equivalents,  trade  receivables,  restricted  cash  and
investments, trade payables, debt instruments, contingent consideration obligations and interest rate swaps. As of March 31, 2020
and  December  31,  2019,  the  carrying  values  of  cash  and  equivalents,  trade  receivables,  restricted  cash  and  investments,  trade
payables and contingent consideration are considered to be representative of their respective fair values. The carrying values of
the Company’s debt instruments, excluding certain notes as listed in the table below, approximate their fair values as of March
31,  2020  and  December  31,  2019,  based  on  current  borrowing  rates,  current  remaining  average  life  to  maturity  and  borrower
credit  quality  for  similar  types  of  borrowing  arrangements,  and  are  classified  as  Level  2  within  the  fair  value  hierarchy.  The
carrying values and fair values of the Company’s debt instruments where the carrying values do not approximate their fair values
as of March 31, 2020 and December 31, 2019, are as follows:

Carrying Value at Fair Value* at
March 31, December 31, March 31, December 31, 

    2020     2019     2020     2019
4.64% Senior Notes due 2021 $ 100,000 $ 100,000 $ 102,092 $ 102,654
2.39% Senior Notes due 2021 $ 150,000 $ 150,000 $ 149,765 $ 149,823
3.09% Senior Notes due 2022 $ 125,000 $ 125,000 $ 126,360 $ 126,884
2.75% Senior Notes due 2023 $ 200,000 $ 200,000 $ 200,282 $ 201,121
3.24% Senior Notes due 2024 $ 150,000 $ 150,000 $ 152,850 $ 153,804
3.41% Senior Notes due 2025 $ 375,000 $ 375,000 $ 386,130 $ 389,127
3.03% Senior Notes due 2026 $ 400,000 $ 400,000 $ 403,469 $ 406,768
3.49% Senior Notes due 2027 $ 250,000 $ 250,000 $ 256,987 $ 259,789
4.25% Senior Notes due 2028 $ 500,000 $ 500,000 $ 540,550 $ 562,050
3.50% Senior Notes due 2029 $ 500,000 $ 500,000 $ 512,450 $ 533,500
2.60% Senior Notes due 2030 $ 600,000 $ — $ 574,980 $ —
3.05% Senior Notes due 2050 $ 500,000 $ — $ 437,700 $ —
____________________

*Senior Notes are classified as Level 2 within the fair value hierarchy. Fair value is based on quotes of bonds with similar ratings in
similar industries.
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For  details  on  the  fair  value  of  the  Company’s  interest  rate  swaps,  restricted  cash  and  investments  and  contingent
consideration, refer to Note 15.

14. NET INCOME PER SHARE INFORMATION

The following table sets forth the calculation of the numerator and denominator used in the computation of basic and diluted
net income per common share attributable to the Company’s shareholders for the three months ended March 31, 2020 and 2019:

Three Months Ended
March 31, 

    2020     2019
Numerator:

Net income attributable to Waste Connections for basic and diluted earnings per share $ 143,035 $ 125,622
Denominator:   

Basic shares outstanding  263,790,364  263,603,418
Dilutive effect of equity-based awards  562,794  733,512
Diluted shares outstanding  264,353,158  264,336,930

15. FAIR VALUE MEASUREMENTS

The Company uses a three-tier fair value hierarchy to classify and disclose all assets and liabilities measured at fair value on
a recurring basis in periods subsequent to their initial measurement. These tiers include:  Level 1, defined as quoted market prices
in active markets for identical assets or liabilities; Level 2, defined as inputs other than Level 1 that are observable, either directly
or  indirectly,  such  as  quoted  prices  for  similar  assets  or  liabilities,  quoted  prices  in  markets  that  are  not  active,  model-based
valuation techniques for which all significant assumptions are observable in the market, or other inputs that are observable or can
be  corroborated  by  observable  market  data  for  substantially  the  full  term  of  the  assets  or  liabilities;  and  Level  3,  defined  as
unobservable inputs that are not corroborated by market data.

The Company’s financial assets and liabilities recorded at fair value on a recurring basis include derivative instruments and
restricted cash and investments. At March 31, 2020 and December 31, 2019, the Company’s derivative instruments included pay-
fixed, receive-variable interest rate swaps. The Company’s interest rate swaps are recorded at their estimated fair values based on
quotes  received from financial  institutions  that  trade these contracts.  The Company verifies  the reasonableness  of  these quotes
using  similar  quotes  from  another  financial  institution  as  of  each  date  for  which  financial  statements  are  prepared.  For  the
Company’s interest rate swaps, the Company also considers the Company’s creditworthiness in its determination of the fair value
measurement of these instruments in a net liability position and the counterparties’  creditworthiness in its determination of the
fair value measurement of these instruments in a net asset position. The Company’s restricted cash and investments are valued at
quoted market prices in active markets for similar assets,  which the Company receives from the financial  institutions that hold
such investments on its behalf. The Company’s restricted cash and investments measured at fair value are invested primarily in
money market accounts, bank time deposits, U.S. government and agency securities and Canadian bankers’ acceptance notes.
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The Company’s assets and liabilities measured at fair value on a recurring basis at March 31, 2020 and December 31, 2019,
were as follows:

Fair Value Measurement at March 31, 2020 Using
        Quoted Prices in     Significant     

Active Markets Other Significant
for Identical Observable Unobservable

Assets Inputs Inputs
Total (Level 1) (Level 2) (Level 3)

Interest rate swap derivative instruments – net liability position $ (98,269) $ — $ (98,269) $ —
Restricted cash and investments $ 134,934 $ — $ 134,934 $ —
Contingent consideration $ (67,599) $ — $ — $ (67,599)

Fair Value Measurement at December 31, 2019 Using
        Quoted Prices in     Significant     

Active Markets Other Significant
for Identical Observable Unobservable

Assets Inputs Inputs
Total (Level 1) (Level 2) (Level 3)

Interest rate swap derivative instruments – net liability position $ (39,802) $ — $ (39,802) $ —
Restricted cash and investments $ 147,318 $ — $ 147,318 $ —
Contingent consideration $ (69,484) $ — $ — $ (69,484)

The following table summarizes the changes in the fair value for Level 3 liabilities related to contingent consideration for the
three months ended March 31, 2020 and 2019:

Three Months Ended March 31, 
    2020     2019

Beginning balance $ 69,484 $ 54,615
Payment of contingent consideration recorded at acquisition date  (1,976)  (275)
Adjustments to contingent consideration —  1,466
Interest accretion expense  416  455
Foreign currency translation adjustment  (325)  75
Ending balance $ 67,599 $ 56,336

16. OTHER COMPREHENSIVE INCOME (LOSS)

Other  comprehensive  income  (loss)  includes  changes  in  the  fair  value  of  interest  rate  swaps  that  qualify  for  hedge
accounting. The components of other comprehensive income (loss) and related tax effects for the three months ended March 31,
2020 and 2019 are as follows:

    Three Months Ended March 31, 2020
    Gross     Tax Effect     Net of Tax

Interest rate swap amounts reclassified into interest expense $ (440) $ 117 $ (323)
Changes in fair value of interest rate swaps  (58,026)  15,377  (42,649)
Foreign currency translation adjustment  (184,717)  —  (184,717)

$ (243,183) $ 15,494 $ (227,689)
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    Three Months Ended March 31, 2019
    Gross     Tax Effect     Net of Tax

Interest rate swap amounts reclassified into interest expense $ (2,472) $ 655 $ (1,817)
Changes in fair value of interest rate swaps  (15,721)  4,166  (11,555)
Foreign currency translation adjustment  42,180  —  42,180

$ 23,987 $ 4,821 $ 28,808

A rollforward of the amounts included in AOCIL, net of taxes, for the three months ended March 31, 2020 and 2019, is as
follows:

        Foreign     Accumulated
Currency Other

Interest Translation Comprehensive
Rate Swaps Adjustment Income (Loss)

Balance at December 31, 2019 $ (29,255) $ 18,292 $ (10,963)
Amounts reclassified into earnings (323) — (323)
Changes in fair value (42,649) — (42,649)
Foreign currency translation adjustment — (184,717) (184,717)
Balance at March 31, 2020 $ (72,227) $ (166,425) $ (238,652)

        Foreign     Accumulated
Currency Other

Interest Translation Comprehensive
Rate Swaps Adjustment Income (Loss)

Balance at December 31, 2018 $ 8,892 $ (83,678) $ (74,786)
Amounts reclassified into earnings  (1,817)  —  (1,817)
Changes in fair value  (11,555)  —  (11,555)
Foreign currency translation adjustment  —  42,180  42,180
Balance at March 31, 2019 $ (4,480) $ (41,498) $ (45,978)

See Note 12 for further discussion on the Company’s derivative instruments.

17. SHAREHOLDERS’ EQUITY

Share-Based Compensation

Restricted Share Units

A summary of  activity  related to  restricted  share  units  (“RSUs”)  during the three-month  period ended March 31,  2020,  is
presented below:

    Unvested Shares
Outstanding at December 31, 2019  861,012
Granted  326,045
Forfeited  (15,787)
Vested and issued  (366,603)
Outstanding at March 31, 2020  804,667
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The weighted average grant-date fair value per share for the common shares underlying the RSUs granted during the three-
month period ended March 31, 2020 was $101.80.

Recipients of the Company’s RSUs who participate in the Company’s Nonqualified Deferred Compensation Plan may have
elected in years prior to 2015 to defer some or all of their RSUs as they vest until a specified date or dates they choose. At the end
of the deferral periods, unless a qualified participant makes certain other elections, the Company issues to recipients who deferred
their  RSUs  common  shares  of  the  Company  underlying  the  deferred  RSUs.  At  March  31,  2020  and  2019,  the  Company  had
190,201 and 249,003 vested deferred RSUs outstanding, respectively.

Performance-Based Restricted Share Units

A summary  of  activity  related  to  performance-based  restricted  share  units  (“PSUs”)  during  the  three-month  period  ended
March 31, 2020, is presented below:

    Unvested Shares
Outstanding at December 31, 2019  504,484
Granted  211,987
Forfeited  (727)
Vested and issued  (281,186)
Outstanding at March 31, 2020  434,558

During  the  three  months  ended  March  31,  2020,  the  Company’s  Compensation  Committee  granted  PSUs  with  three-year
performance-based  metrics  that  the  Company  must  meet  before  those  awards  may  be  earned,  and  the  performance  period  for
those grants ends on December 31, 2022. During the same period, the Company’s Compensation Committee also granted PSUs
with a one-year performance-based metric that the Company must meet before those awards may be earned, with the awards then
subject to time-based vesting for the remaining three years of their four-year vesting period. The Compensation Committee will
determine the achievement of performance results and corresponding vesting of PSUs for each performance period. The weighted
average grant-date fair value per share for the common shares underlying all PSUs granted during the three-month period ended
March 31, 2020 was $87.19.

Deferred Share Units

A summary  of  activity  related  to  deferred  share  units  (“DSUs”)  during  the  three-month  period  ended  March  31,  2020,  is
presented below:

    Vested Shares
Outstanding at December 31, 2019  18,970
Granted  2,616
Outstanding at March 31, 2020  21,586

The DSUs consist of a combination of DSU grants outstanding under the Progressive Waste share-based compensation plans
that were continued by the Company following the Progressive Waste acquisition and DSUs granted by the Company since the
Progressive Waste acquisition. The weighted average grant-date fair value per share for the common shares underlying the DSUs
granted during the three-month period ended March 31, 2020 was $103.81.
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Other Restricted Share Units

RSU  grants  outstanding  under  the  Progressive  Waste  share-based  compensation  plans  were  continued  by  the  Company
following the Progressive Waste acquisition and allow for the issuance of shares or cash settlement to employees upon vesting. A
summary  of  activity  related  to  Progressive  Waste  RSUs  during  the  three-month  period  ended  March  31,  2020,  is  presented
below:

Outstanding at December 31, 2019     73,884
Cash settled  (7,330)
Outstanding at March 31, 2020  66,554

No  RSUs  under  the  Progressive  Waste  share-based  compensation  plans  were  granted  subsequent  to  June  1,  2016.   All
remaining RSUs were vested as of March 31, 2019.

Share Based Options

Share  based  options  outstanding  under  the  Progressive  Waste  share-based  compensation  plans  were  continued  by  the
Company following the Progressive Waste acquisition and allow for the issuance of shares or cash settlement to employees upon
vesting. A summary of activity related to Progressive Waste share based options during the three-month period ended March 31,
2020, is presented below:

Outstanding at December 31, 2019     126,161
Cash settled  (62,191)
Outstanding at March 31, 2020  63,970

No share  based  options  under  the  Progressive  Waste  share-based  compensation  plans  were  granted  subsequent  to  June  1,
2016. All outstanding share based options were vested as of December 31, 2017.

Normal Course Issuer Bid

On July 25, 2019, the Board of Directors of the Company approved, subject to receipt  of regulatory approvals,  the annual
renewal  of  the  Company’s  normal  course  issuer  bid  (the  “NCIB”)  to  purchase  up  to  13,184,474  of  the  Company’s  common
shares during the period of August 8, 2019 to August 7, 2020 or until such earlier time as the NCIB is completed or terminated at
the  option  of  the  Company.  The  renewal  followed  the  conclusion  of  the  Company’s  NCIB  that  expired  August  7,  2019.  The
Company received Toronto Stock Exchange (the “TSX”) approval for its annual renewal of the NCIB on August 2, 2019.  Under
the NCIB, the Company may make share repurchases only in the open market, including on the New York Stock Exchange (the
“NYSE”), the TSX, and/or alternative Canadian trading systems, at the prevailing market price at the time of the transaction.

In  accordance  with  TSX rules,  any  daily  repurchases  made  through  the  TSX and  alternative  Canadian  trading  systems  is
limited  to  a  maximum  of  79,933  common  shares,  which  represents  25%  of  the  average  daily  trading  volume  on  the  TSX  of
319,734  common  shares  for  the  period  from  February  1,  2019  to  July  31,  2019.  The  TSX  rules  also  allow  the  Company  to
purchase, once a week, a block of common shares not owned by any insiders, which may exceed such daily limit. The maximum
number  of  shares  that  can  be  purchased  per  day  on  the  NYSE  will  be  25%  of  the  average  daily  trading  volume  for  the  four
calendar weeks preceding the date of purchase, subject to certain exceptions for block purchases.
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The timing and amounts of any repurchases pursuant  to the NCIB will  depend on many factors,  including the Company’s
capital structure, the market price of the common shares and overall market conditions. All common shares purchased under the
NCIB shall be immediately cancelled following their repurchase.

For the three months ended March 31, 2020, the Company repurchased 1,271,977 common shares pursuant to the NCIB at
an aggregate cost of $105,654.  During the three months ended March 31, 2019, the Company did not repurchase any common
shares pursuant to the NCIB.  As of March 31, 2020, the remaining maximum number of shares available for repurchase under
the current NCIB was 11,912,497.

Cash Dividend

In October 2019, the Company announced that its Board of Directors increased its regular quarterly cash dividend by $0.025,
from $0.16 to $0.185 per Company common share. Cash dividends of $48,018 and $42,084 were paid during the three months
ended March 31, 2020 and 2019, respectively.

18. COMMITMENTS AND CONTINGENCIES

In  the  normal  course  of  its  business  and  as  a  result  of  the  extensive  governmental  regulation  of  the  solid  waste  and E&P
waste  industries,  the  Company  is  subject  to  various  judicial  and  administrative  proceedings  involving  Canadian  regulatory
authorities  as  well  as  U.S.  federal,  state  and  local  agencies.  In  these  proceedings,  an  agency  may  subpoena  the  Company  for
records, or seek to impose fines on the Company or revoke or deny renewal of an authorization held by the Company, including
an operating permit. From time to time, the Company may also be subject to actions brought by special interest or other groups,
adjacent  landowners or  residents  in connection with the permitting and licensing of landfills,  transfer  stations,  and E&P waste
treatment, recovery and disposal operations, or alleging environmental damage or violations of the permits and licenses pursuant
to which the Company operates.

In addition, the Company is a party to various claims and suits pending for alleged damages to persons and property, alleged
violations of certain laws and alleged liabilities arising out of matters occurring during the normal operation of the Company’s
business.  Except  as  noted  in  the  matters  described  below,  as  of  March  31,  2020,  there  is  no  current  proceeding  or  litigation
involving the Company or its property that the Company believes could have a material adverse effect on its business, financial
condition, results of operations or cash flows.

Lower Duwamish Waterway Superfund Site Allocation Process

In  November  2012,  the  Company’s  subsidiary,  Northwest  Container  Services,  Inc.  (“NWCS”),  was  named  by  the  U.S.
Environmental Protection Agency, Region 10 (the “EPA”) as a potentially responsible party (“PRP”), along with more than 100
others,  under  the  Comprehensive  Environmental  Response,  Compensation  and  Liability  Act  (“CERCLA”  or  the  “Superfund”
law) with respect to the Lower Duwamish Waterway Superfund Site (the “LDW Site”).  Listed on the National Priorities List in
2001, the LDW Site is a five-mile stretch of the Duwamish River flowing into Elliott Bay in Seattle, Washington.  A group of
PRPs known as the Lower Duwamish Working Group (“LDWG”) and consisting of the City of Seattle, King County, the Port of
Seattle, and Boeing Company conducted a Remedial Investigation/Feasibility Study for the LDW Site.  On December 2, 2014,
the EPA issued its Record of Decision (the “ROD”) describing the selected clean-up remedy, and therein estimated that clean-up
costs (in present value dollars as of November 2014) would total approximately $342,000. However, it is possible that additional
costs could be incurred based upon various factors. The EPA estimates that it will take seven years to implement the clean-up.
The ROD also requires ten years of monitoring following the clean-up, and provides that if clean-up goals have not been met by
the end of this period, then additional clean-up activities, at additional cost, may be required at that time. Implementation of the
clean-up will not begin until after the ongoing Early Action Area (“EAA”) clean-ups have been completed.  Typically, costs for
monitoring may be in
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addition to those expended for the clean-up.  While three of the EAA clean-ups have been completed to date, some work remains
to be done on three other EAAs.  Implementation of the clean-up also must await  additional  baseline sampling throughout the
LDW Site and the preparation of a remedial design for performing the clean-up.  On April 27, 2016, the LDWG entered into a
third  amendment  of  its  Administrative  Order  on  Consent  with  the  EPA  (the  “AOC  3”)  in  which  it  agreed  to  perform  the
additional  baseline sediment sampling and certain technical  studies needed to prepare the actual  remedial  design.  The LDWG
and the EPA entered into a fourth amendment to the AOC in July 2018 primarily addressing development of a proposed remedy
for  the  upper  reach  of  the  LDW  Site,  river  mile  3  to  river  mile  5.   At  the  April  24,  2019  stakeholders  meeting  the  LDWG
projected completion of the remedial design for the upper reach could be completed by August 2024.

On August 16, 2016, the EPA sent individual letters to each of the PRPs for the LDW Site, including NWCS, stating that it
expects to initiate negotiations with all PRPs in early 2018 relating to a Remedial Design/Remedial Action (“RD/RA”) Consent
Decree.  An RD/RA Consent Decree provides for the cleanup of the entire site and is often referred to as a “global settlement.”
 In August 2014, NWCS entered into an Alternative Dispute Resolution Memorandum of Agreement with several  dozen other
PRPs and a neutral allocator to conduct a confidential and non-binding allocation of certain past response costs allegedly incurred
at  the  LDW Site  as  well  as  the  anticipated  future  response  costs  associated  with  the  clean-up.   The  pre-remedial  design  work
under the AOC 3 was not expected to conclude until the end of 2019, and in March 2017, the PRPs provided the EPA with notice
that the allocation was not scheduled to conclude until mid-2019.  Later extensions pushed the allocation conclusion date to early
2020 and the EPA was informed of that schedule.  The allocation participants voted in June 2019 to extend the final allocation
report deadline to July 2020.  The EPA has been informed of that change.  In January 2020, the allocator informed the parties that
the allocation report will be delayed and he recently advised the parties that he hoped to issue the report by the end of May 2020.
 If the preliminary report is issued in May, the final report would likely be issued in October 2020.  In June 2017, attorneys for
the EPA informed attorneys for several PRPs that the EPA expected to begin RD/RA negotiations in the late summer or early fall
of 2018.  Those negotiations have not been scheduled and there is no recent indication from the EPA regarding when they will
begin.  NWCS is  defending  itself  vigorously  in  this  confidential  allocation  process.   At  this  point,  the  Company  is  not  able  to
determine the likelihood of the allocation process being completed as intended by the participating PRPs, its specific allocation,
or the likelihood of the parties then negotiating a global settlement with the EPA.  Thus, NWCS cannot reasonably determine the
likelihood of any outcome in this matter, including its potential liability.

On February 11,  2016,  NWCS received a  letter  (the  “Letter”)  from the United States  Department  of  Commerce,  National
Oceanic  and  Atmospheric  Administration  (“NOAA”),  describing  certain  investigatory  activities  conducted  by  the  Elliott  Bay
Trustee Council (the “Council”).  The Council consists of all of the natural resources trustees for the LDW Site as well as two
nearby  Superfund  sites,  the  Harbor  Island  site  and  the  Lockheed  West  site.   The  members  of  the  Council  include  the  United
States,  on  behalf  of  the  U.S.  National  Oceanic  and  Atmospheric  Administration  and  the  U.S.  Department  of  the  Interior,  the
Washington State  Department  of  Ecology,  and the  Suquamish and Muckleshoot  Indian Tribes  (together,  the  “Trustees”).   The
Letter  appears  to  allege  that  NWCS  may  be  a  potentially  liable  party  that  allegedly  contributed  to  the  release  of  hazardous
substances that have injured natural resources at the LDW Site.  Damages to natural resources are in addition to clean-up costs.
 The  Letter,  versions  of  which  NWCS  believes  were  sent  to  all  or  a  group  of  the  PRPs  for  the  LDW  Site,  also  notified  its
recipients  of  their  opportunity  to  participate  in  the  Trustees’  development  of  an  Assessment  Plan  and  the  performance  of  a
Natural Resources Damages Assessment (“NRDA”) in accordance with the Assessment Plan for both the LDW Site and the east
and west waterways of the Harbor Island site.   NWCS timely responded with correspondence to the NOAA Office of General
Counsel, in which it declined the invitation at that time.  NWCS does not know how other PRPs responded to the Letter, and has
not received any further communication from NOAA or the Trustees.  The Trustees have not responded to NWCS’ letter.  The
Trustees released their Assessment Plan in March 2019.  The Assessment Plan does not set forth a timeline for implementation.
 At  this  point,  the  Company  is  not  able  to  determine  the  likelihood  or  amount  of  an  assessment  of  natural  resource  damages
against NWCS in connection with this matter.
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Los Angeles County, California Landfill Expansion Litigation

A. Chiquita Canyon, LLC Lawsuit Against Los Angeles County

In  October  2004,  the  Company’s  subsidiary,  Chiquita  Canyon,  LLC  (“CCL”),  then  under  prior  ownership,  filed  an
application (the “Application”) with the County of Los Angeles (the “County”) Department of Regional Planning (“DRP”) for a
conditional  use  permit  (the  “CUP”)  to  authorize  the  continued  operation  and  expansion  of  the  Chiquita  Canyon  Landfill  (the
“Landfill”). The Landfill has operated since 1972, and as a regional landfill, accepted approximately two million tons of materials
for  disposal  and  beneficial  use  in  2018.   The  Application  requested  expansion  of  the  existing  waste  footprint  on  CCL’s
contiguous property, an increase in maximum elevation, creation of a new entrance and new support facilities, construction of a
facility for the County or another third-party operator to host household hazardous waste collection events, designation of an area
for mixed organics/composting, and other modifications.

After  many  years  of  reviews  and  delays,  upon  the  recommendation  of  County  staff,  the  County’s  Regional  Planning
Commission  (the  “Commission”)  approved  the  Application  on  April  19,  2017,  but  imposed  operating  conditions,  fees  and
exactions  that  substantially  reduce  the  historical  landfill  operations  and  represent  a  large  increase  in  aggregate  taxes  and  fees.
CCL objected to many of the requirements imposed by the Commission.  Current estimates for new costs imposed on CCL under
the CUP are in excess of $300,000.

CCL  appealed  the  Commission’s  decision  to  the  County  Board  of  Supervisors,  but  the  appeal  was  not  successful.   At  a
subsequent  hearing,  on  July  25,  2017,  the  Board  of  Supervisors  approved  the  CUP.   On  October  20,  2017,  CCL  filed  in  the
Superior Court of California, County of Los Angeles a verified petition for writ of mandate and complaint against the County and
the County Board of Supervisors captioned Chiquita Canyon, LLC v. County of Los Angeles, No. BS171262 (Los Angeles Co.
Super Ct.) (the “Complaint”).  The Complaint challenges the terms of the CUP in 13 counts generally alleging that the County
violated multiple California and federal  statutes and California and federal  constitutional  protections.  CCL seeks the following
relief: (a) an injunction and writ of mandate against certain of the CUP’s operational restrictions, taxes and fees, (b) a declaration
that the challenged conditions are unconstitutional and in violation of state and federal statutes, (c) reimbursement for any such
illegal  fees paid under protest,  (d)  damages,  (e)  an award of just  compensation for a taking,  (f)  attorney fees,  and (g) all  other
appropriate legal and equitable relief.

Responding to a procedural suggestion from the Court, CCL filed its First Amended Complaint on March 23, 2018.  After
full briefing, the hearing on the demurrer took place on July 17, 2018. The Superior Court sustained the demurrer and granted the
motion  to  strike.  The  effect  of  the  Court’s  rulings  was  to  bar  CCL from  proceeding  with  its  challenges  to  14  of  the  29  CUP
conditions at issue in the litigation, including 13 operational conditions and CCL’s challenge to the $11,600 B&T Fee discussed
below.   The Superior  Court  granted  CCL leave  to  amend its  Complaint  if  CCL chose  to  pay the  $11,600 B&T fee  to  allow a
challenge to the B&T fee to proceed under the Mitigation Fee Act. CCL paid the $11,600 B&T fee on August 10, 2018 and filed
its Second Amended Complaint on August 16, 2018, reflecting that the B&T fee had been paid under protest and allowing the
challenges to the B&T fee to go forward.

On September 14, 2018, CCL sought discretionary review by the California Court of Appeal of the Superior Court’s July 17,
2018  decision  barring  the  challenge  to  13  operational  conditions.  The  Court  of  Appeal  agreed  to  hear  CCL’s  appeal  and  on
February 25, 2019, the Court of Appeal issued its decision, reversing the trial court orders that granted the County’s motion to
strike and demurrer.  The Court of Appeal ruled that CCL had adequately pled a claim that the County was equitably estopped
from contending that CCL had forfeited its rights to challenge the legality of the 13 operational conditions. CCL’s Complaint sets
forth that CCL relied on representations made by the County in 2017 that CCL could reserve its legal rights to challenge the CUP
in a separate reservation of rights letter rather than the affidavit of acceptance of the CUP that the County compelled Chiquita to
file.
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At  a  trial  setting  conference  on  May 28,  2019,  the  equitable  estoppel  issues  in  this  case  were  discussed  and  the  Superior
Court continued the June 18, 2019 trial date to April 23, 2020. The Superior Court also set an evidentiary hearing on the equitable
estoppel  issues  for  November  12,  2019.  Discovery  occurred  on  these  issues  in  July  through  September  2019.  Following  full
briefing and oral argument on November 12, 2019, the Superior Court issued its decision on November 13, 2019, finding that the
County was estopped from contending that CCL has waived its rights to challenge the legality of the 13 operational conditions.
The  County  sought  interlocutory  review  of  the  Superior  Court’s  decision  in  the  Court  of  Appeal,  which  denied  the  County’s
petition on February 7, 2020.  Trial was suspended by a March 23, 2020 order by the Superior Court in response to the COVID-
19 outbreak and a new trial date has been scheduled for June 22, 2020.  CCL will continue to vigorously prosecute the lawsuit.
However, at this point, the Company is not able to determine the likelihood of any outcome in this matter.

B. CEQA Lawsuit Against Los Angeles County Challenging Environmental Review for Landfill Expansion

A separate lawsuit involving CCL and the Landfill  was filed on August 24, 2017 by community activists alleging that the
environmental  review  underlying  the  CUP  was  inadequate  under  state  law.  The  Val  Verde  Civic  Association,  Citizens  for
Chiquita Canyon Landfill Compliance, and the Santa Clarita Organization for Planning the Environment filed a petition for writ
of  mandate  in  the  Superior  Court  of  California,  County  of  Los  Angeles  against  the  County,  naming  CCL as  the  real  party  in
interest. The lawsuit seeks to overturn the County’s approval of the CUP for the expansion of the Landfill and the certification of
the  final  Environmental  Impact  Report,  arguing  that  the  report  violates  the  California  Environmental  Quality  Act.  Pursuant  to
Condition No. 6 of the CUP, which requires CCL to defend, indemnify, and hold harmless the County, its agents, officers, and
employees from any claim or proceeding against  the County brought by any third party to attack,  set  aside,  void,  or annul the
CUP approval,  CCL has  agreed to  reimburse  the  County for  its  legal  costs  associated  with  defense  of  the  lawsuit.  As the  real
party in interest, CCL has a right to notice and an opportunity to be heard in opposition to the petition for writ of mandate. The
petitioners  filed  their  Opening  Brief  with  the  court  on  September  27,  2018.  CCL filed  its  Opposition  Brief  with  the  court  on
November  28,  2018  and  the  petitioners  filed  their  Reply  Brief  on  December  20,  2018.  A  trial  date  had  been  scheduled  for
February 8, 2019, but on February 6, 2019, the court reassigned the case to a different judge and vacated the trial date. A new
trial date was scheduled for August 23, 2019. At the conclusion of oral argument on August 23, 2019, the court asked the parties
to return on September 13, 2019 for further oral argument on the odor mitigation issue. The court issued a final ruling on October
10,  2019  and  a  final  judgment  on  December  4,  2019,  denying  the  writ  petition  in  full.  On  December  6,  2019,  one  of  the
petitioners, Santa Clarita Organization for Planning the Environment, filed an appeal of the court’s October 10, 2019 ruling. On
December 9, 2019, the same petitioner filed an appeal of the court’s December 4, 2019 judgment.  The appellant filed its Opening
Brief on March 2, 2020.  Both the County’s and CCL’s Opposition Briefs were originally due to the court on March 30, 2020.
However, the Second District Court of Appeal issued orders on March 23 and April 15, 2020, extending the time to do any act
required or permitted under the California Rules of Court by an additional 30 days each due to the COVID-19 outbreak.  Under
the current order, the County’s and CCL’s Opposition Briefs are due to the court on May 29, 2020.

C. December 11, 2017 Notice of Violation Regarding Certain CUP Conditions.

The  County,  through  its  DRP,  issued  a  Notice  of  Violation,  dated  December  11,  2017  (the  “NOV”),  alleging  that  CCL
violated  certain  conditions  of  the  CUP,  including  Condition  79(B)(6)  of  the  CUP  by  failing  to  pay  an  $11,600  Bridge  &
Thoroughfare  Fee  (“B&T  Fee”)  that  was  purportedly  due  on  July  25,  2017.  The  alleged  B&T  fee  was  ostensibly  to  fund  the
construction  of  transportation  infrastructure  in  the  area  of  the  Landfill.  At  the  time  the  NOV  was  issued,  CCL  had  already
contested  the  legality  of  the  B&T  fee  in  the  October  20,  2017  Complaint  filed  against  the  County  in  Los  Angeles  County
Superior Court.

On January 12, 2018, CCL filed an appeal of the alleged violations in the NOV.  Subsequently, CCL filed additional legal
arguments and exhibits contesting the NOV.  On March 6, 2018, a DRP employee designated as hearing officer
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sustained  the  NOV,  including  the  $11,600  B&T  fee,  and  imposed  an  administrative  penalty  in  the  amount  of  $83  and  a
noncompliance fee of $0.75. A written decision memorializing the hearing officer’s findings and order, dated July 10, 2018, was
received by CCL on July 12, 2018.  On April 13, 2018, CCL filed in the Superior Court of California, County of Los Angeles a
Petition  for  Writ  of  Administrative  Mandamus  against  the  County  seeking  to  overturn  the  decision  sustaining  the  NOV,
contending that the NOV and decision are not supported by the facts or law.  On June 22, 2018, Chiquita filed a Motion for Stay
seeking to  halt  enforcement  of  the B&T fee and penalty  and the accrual  of  any further  penalties  pending the resolution of  the
Petition for Writ of Mandamus. The motion was heard and denied by the Court on July 17, 2018.  As explained above, the Court
granted CCL leave to pay the $11,600 B&T fee and to amend its Complaint to reflect the payment under protest,  allowing the
challenge to the B&T fee to proceed.  CCL paid the B&T fee on August 10, 2018, and also paid on that date the administrative
penalty of $83 and a noncompliance fee of $0.75. As directed by the Court, CCL amended its Complaint in a Second Amended
Complaint  filed  in  the  CUP  action  on  August  16,  2018.  The  Court  indicated  that  the  NOV  case  would  likely  be  tried  in
conjunction with the CUP case, set for June 18, 2019, and that the cases would be coordinated.  At the May 28, 2019 trial setting
conference referenced above where the trial of the CUP case was set for April 23, 2020, the Superior Court set the trial for the
B&T fee/NOV case  for  June  25,  2020.   However,  following  the  rescheduling  of  the  trial  date  for  the  CUP case,  the  Superior
Court  agreed  to  continue  the  trial  date  for  the  B&T  fee/NOV  case  to  October  20,  2020.   CCL  will  continue  to  vigorously
prosecute the lawsuit.  However, at this point, the Company is not able to determine the likelihood of any outcome in this matter.

Town of Colonie, New York Landfill Expansion Litigation

On April  16,  2014,  the  Town of  Colonie  (the  “Town”)  filed  an  application  (the  “Application”)  with  the  New York  State
Department  of  Environmental  Conservation  (“DEC”)  to  modify  the  Town’s  then-current  Solid  Waste  Management  Facility
Permit and for other related permits to authorize the development and operation of Area 7 of the Town of Colonie Landfill (the
“Landfill”), which is located in Albany County, New York.  DEC issued the requested permits on April 5, 2018 (the “Permits”).
 The Company’s subsidiary, Capital Region Landfills, Inc. (“CRL”), has been the sole operator of the Landfill since September
2011 pursuant to an operating agreement between CRL and the Town.

On May 7, 2018, the Town of Halfmoon, New York, and five of its residents, commenced an Article 78 special proceeding
in  the  Supreme  Court  of  the  State  of  New  York,  Saratoga  County,  against  DEC,  the  Town,  CRL,  and  the  Company  (the
“Halfmoon Proceeding”).  On that same date, the Town of Waterford, New York, and eleven of its residents, also commenced an
Article  78 special  proceeding in the Supreme Court  of  the State of  New York, Saratoga County,  against  the same respondents
(the “Waterford Proceeding”).   On June 4, 2018, the Town and CRL filed Verified Answers,  including motions to dismiss the
petitions,  and  the  Company  separately  moved  to  dismiss  the  petitions.   The  Waterford  Petitioners  stipulated  to  removing  the
Company as a respondent when they filed an Amended Verified Petition on June 15, 2018.  The Halfmoon Petitioners served an
Amended Verified Petition on July 5, 2018, retaining all originally named parties, including the Company.

The Petitioners alleged that, in granting the Permits, DEC failed to comply with the procedural and substantive requirements
of  New  York’s  Environmental  Conservation  Law  and  State  Environmental  Quality  Review  Act,  and  their  implementing
regulations.  The Petitioners asked the court to: annul the Permits and invalidate DEC’s Findings Statement, enjoin the Town and
CRL from taking any action authorized by the Permits, require an issues conference and possibly an adjudicatory hearing before
DEC can re-consider the Town’s permit application; remand all regulatory issues to a DEC Administrative Law Judge; and award
costs and disbursements.  The Waterford Petitioners also requested reasonable attorneys’ fees.

On  July  13,  2018,  the  Honorable  Ann  C.  Crowell  granted  a  venue  change  motion  filed  by  DEC,  and  ordered  that  the
Halfmoon Proceeding  and  the  Waterford  Proceeding  be  transferred  to  the  Supreme Court,  Albany  County.   CRL’s  opposition
submissions, including its responsive pleadings, Memorandum of Law, and supporting Affidavits, were filed
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and served on or before July 25, 2018.  On August 28, 2018, the Towns of Waterford and Halfmoon filed a motion seeking an
order preliminarily enjoining during the pendency of the proceedings all activities relating to the expansion of the Landfill which
are  authorized  by  the  Permits.   On  September  18,  2018,  CRL  and  the  Company  filed  and  served  Memoranda  of  Law  in
opposition to the preliminary injunction motion, with supporting Affidavits, and, on September 24, 2018, the Towns of Waterford
and Halfmoon filed a Reply Memorandum of Law in further support of their injunctive motion.  The Honorable Debra J. Young
denied the Petitioners’ motion for preliminary injunction on November 30, 2018.

On January 23, 2019, the court held that the Petitioners lacked standing to maintain the proceedings and dismissed both the
Waterford and Halfmoon Amended Verified Petitions in their entirety.  In late February and early March 2019, the Waterford and
Halfmoon Petitioners filed notices of appeal  to the Appellate  Division, Third Department,  of both Judge Crowell’s decision to
transfer the proceedings to Albany County and of Judge Young’s dismissal of the Amended Verified Petitions.  

On March 7, 2019, the Waterford Petitioners moved, with consent of the Halfmoon Petitioners, to consolidate the appeals.
 Respondents  opposed  the  consolidation  motion  to  the  extent  that  it  may  result  in  inequitable  briefing  under  the  Appellate
Division rules.  On April 4, 2019, the Appellate Division, Third Department granted the consolidation motion “to the extent that
the appeals shall be heard together and may be perfected upon a joint record on appeal.”

On April 26, 2019, the Waterford Petitioners filed a motion with the Appellate Division, Third Department, seeking an order
preliminarily enjoining construction activities or the acceptance of waste at the Landfill.  The Company, CRL, and the Town of
Colonie opposed the motion, which was summarily denied by the Third Department, Appellate Division on June 20, 2019.

On  June  25,  2019,  the  Waterford  Petitioners  filed  their  appellate  brief  and  the  joint  record  on  appeal.   The  Halfmoon
Petitioners filed their appellate brief on August 21, 2019.  The Company, CRL, and the Town filed their joint appellee brief and
supplemental appendix on November 20, 2019.  On February 24, 2020, after receiving multiple filing extensions, DEC filed its
appellee brief and supplemental appendix.  The Waterford and Halfmoon Petitioners filed their reply briefs on March 10, 2020
and March 13, 2020, respectively.  As such, the appeals are fully briefed.

The Appellate Division, Third Department originally scheduled the appeals to be argued during the court’s May 2020 term.
 On April  8,  2020,  the  Third  Department  adjourned  the  appeals  (and all  other  appeals  scheduled  for  the  May 2020 term)  as  a
result  of  the  COVID-19  outbreak,  and  informed  the  parties  that  the  appeals  would  be  scheduled  during  a  future,  unspecified,
appellate term.

19. SUBSEQUENT EVENTS

On April 23, 2020, the Company announced that its Board of Directors approved a regular quarterly cash dividend of $0.185
per Company common share. The dividend will be paid on May 19, 2020, to shareholders of record on the close of business on
May 5, 2020.

On April 30, 2020, the Company repaid $500,000 on its revolver under its Credit Agreement with available cash on hand in
conjunction with its monthly loan borrowing and repayment activities.

The U.S. Department of Treasury finalized regulations on April 7, 2020 under Internal Revenue Code section 267A related
to  the  deductibility  of  certain  related-party  payments.   With  these  regulations  becoming  finalized,  the  Company  expects  that
certain  related-party  payments  taken  into  account  for  purposes  of  preparing  the  Company’s  2019  Condensed  Consolidated
Financial  Statements,  which were  issued prior  to  these  section  267A regulations  being finalized,  will  not  be  deductible  on the
Company’s 2019 income tax returns which will be filed later this year.  Although the determination of
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the ultimate tax liability resulting from these related-party payments no longer being deductible on the Company’s 2019 income
tax returns remains under review, the Company estimates an additional income tax expense will result of approximately $27,400.
Since the regulations were finalized after the Company’s first quarter, the additional tax expense related to 2019 resulting from
the final regulations will be included in the Company’s quarterly reporting period ending June 30, 2020.

The  challenges  posed  by  the  COVID-19  outbreak  on  the  global  economy  increased  significantly  as  the  first  quarter
progressed,  impacting  the  demand  for  Waste  Connections’  services  in  varying  ways  across  the  U.S.  and  Canada  and  across  a
variety of lines of business, including commercial collection and solid waste and E&P waste disposal.  In response to COVID-19,
national and local governments around the world have instituted certain measures, including travel bans, prohibitions on group
events and gatherings, shutdowns of certain businesses, curfews, shelter-in-place orders and recommendations to practice social
distancing.  The ultimate impact of the COVID-19 outbreak on our business, results of operations, financial condition and cash
flows will depend largely on future developments, including the duration and spread of the outbreak in the U.S. and Canada, its
severity, the actions to contain the novel coronavirus or treat its impact, and how quickly and to what extent normal economic
and operating conditions can resume, all of which are uncertain and cannot be predicted at this time.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

FORWARD-LOOKING STATEMENTS

Please read our discussion of forward-looking statements and our restated risk factors in Part II, Item 1A, beginning on page
58  of  this  report,  together  with  this  MD&A.   They  include  additional  information  about  trends,  uncertainties  and  risks  to  our
business.

OVERVIEW OF OUR BUSINESS

We  are  an  integrated  solid  waste  services  company  that  provides  non-hazardous  waste  collection,  transfer,  disposal  and
recycling  services  in  mostly  exclusive  and  secondary  markets  in  the  U.S.  and  Canada.  Through  our  R360  Environmental
Solutions  subsidiary,  we  are  also  a  leading  provider  of  non-hazardous  exploration  and  production,  or  E&P,  waste  treatment,
recovery  and  disposal  services  in  several  of  the  most  active  natural  resource  producing  areas  in  the  U.S.  We  also  provide
intermodal services for the rail haul movement of cargo and solid waste containers in the Pacific Northwest through a network of
intermodal facilities.

We generally  seek  to  avoid  highly  competitive,  large  urban  markets  and  instead  target  markets  where  we  can  attain  high
market  share  either  through  exclusive  contracts,  vertical  integration  or  asset  positioning.  In  markets  where  waste  collection
services  are  provided  under  exclusive  arrangements,  or  where  waste  disposal  is  municipally  owned  or  funded  or  available  at
multiple  municipal  sources,  we  believe  that  controlling  the  waste  stream  by  providing  collection  services  under  exclusive
arrangements  is  often  more  important  to  our  growth  and  profitability  than  owning  or  operating  landfills.  We also  target  niche
markets, like E&P waste treatment and disposal services.

As  of  March  31,  2020,  we  served  residential,  commercial,  industrial  and  E&P customers  in  42  states  in  the  U.S.  and  six
provinces in Canada:  Alabama, Alaska, Arizona, Arkansas, California, Colorado, Florida, Georgia, Idaho, Illinois, Iowa, Kansas,
Kentucky, Louisiana, Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New
Jersey, New Mexico, New York, North Carolina, North Dakota, Oklahoma, Oregon, Pennsylvania, Rhode Island, South Carolina,
South Dakota, Tennessee, Texas, Utah, Vermont, Virginia, Washington, Wisconsin and Wyoming, and the provinces of Alberta,
British Columbia, Manitoba, Ontario, Québec and Saskatchewan.

The  solid  waste  industry  is  local  and  highly  competitive  in  nature,  requiring  substantial  labor  and  capital  resources.  The
participants  compete  for  collection  accounts  primarily  on  the  basis  of  price  and,  to  a  lesser  extent,  the  quality  of  service,  and
compete for landfill business on the basis of tipping fees, geographic location and quality of operations. The solid waste industry
has  been  consolidating  and  continues  to  consolidate  as  a  result  of  a  number  of  factors,  including  the  increasing  costs  and
complexity  associated  with  waste  management  operations  and  regulatory  compliance.  Many  small  independent  operators  and
municipalities lack the capital resources, management, operating skills and technical expertise necessary to operate effectively in
such  an  environment.  The  consolidation  trend  has  caused  solid  waste  companies  to  operate  larger  landfills  that  have
complementary collection routes that can use company-owned disposal capacity. Controlling the point of transfer from haulers to
landfills has become increasingly important as landfills continue to close and disposal capacity moves farther from the collection
markets it serves.

Generally, the most profitable operators within the solid waste industry are those companies that are vertically integrated or
enter  into  long-term  collection  contracts.  A  vertically  integrated  operator  will  benefit  from:   (1)  the  internalization  of  waste,
which is bringing waste to a company-owned landfill; (2) the ability to charge third-party haulers tipping fees either at landfills or
at  transfer  stations;  and  (3)  the  efficiencies  gained  by  being  able  to  aggregate  and  process  waste  at  a  transfer  station  prior  to
landfilling.

The E&P waste services industry is regional in nature and is also highly fragmented, with acquisition opportunities available
in  several  active  natural  resource  basins.  Competition  for  E&P  waste  comes  primarily  from  smaller  regional  companies  that
utilize  a  variety  of  disposal  methods  and  generally  serve  specific  geographic  markets,  and  other  solid  waste  companies.  In
addition,  customers  in  many  markets  have  the  option  of  using  internal  disposal  methods  or  outsourcing  to  another  third-party
disposal  company.  The  principal  competitive  factors  in  this  business  include:  gaining  customer  approval  of  treatment  and
disposal facilities; location of facilities in relation to customer activity; reputation; reliability of



Table of Contents

36

services;  track  record  of  environmental  compliance;  ability  to  accept  multiple  waste  types  at  a  single  facility;  and  price.  The
demand for our E&P waste services depends on the continued demand for, and production of, oil and natural gas. Crude oil and
natural gas prices historically have been volatile. More recently, the value of crude oil has declined precipitously and currently
remains at historic low levels.  To the extent that oil prices remain depressed, this could lead to declines in the level of production
activity and demand for our E&P waste services.  To the extent that the outlook for future oil prices and resulting demand for our
E&P waste  services  does  not  show improvement,  this  could  result  in  the  recognition  of  impairment  charges  on  our  intangible
assets and property and equipment associated with our E&P segment. At March 31, 2020, our E&P segment had $832.7 million
of  property  and  equipment  and  $59.6  million  of  non-goodwill  intangible  assets.  Our  operations  in  the  Williston  Basin  have
experienced a higher proportion of decline in demand due to the higher cost of exploration and production in that area. At March
31, 2020, our E&P segment’s  operations in the Williston Basin had $376.1 million of property equipment  and $2.4 million of
non-goodwill  intangible  assets.  We estimate  that  any future  impairment  charge  associated  with  our  Williston  Basin  operations
could result in a write down of approximately 90% to 95% of the carrying value on the property and equipment and intangible
assets.

THE IMPACT OF COVID-19 ON OUR RESULTS OF OPERATIONS

During the first quarter of 2020, the coronavirus disease 2019 (“COVID-19”) emerged across North America.  According to
media reports, the first cases of COVID-19 were identified in the United States on January 20, 2020 in Washington State and in
Canada on January 27, 2020 in the Province of Ontario.  The World Health Organization declared COVID-19 a global pandemic
on March 11, 2020.

The COVID-19 outbreak did not significantly impact our financial results for the quarter ended March 31, 2020.  However,
the outbreak did begin to cause adverse impacts on our business during March 2020, when we experienced decreasing revenues
associated  with  declines  primarily  in  commercial  collection,  transfer  station  and  landfill  volumes  as  a  result  of  COVID-19
economic disruptions.  In addition, and to a lesser extent, solid waste roll off revenue was impacted in some markets, and year-
over-year  revenue reductions  in our  E&P segment  resulting primarily  from the drop in the value of  crude oil  due to increased
global  supplies  may also be related to  COVID-19.   In  late  February we formed a task force  to  commence preparedness  in  the
event  the  scope  of  the  COVID-19  outbreak  expanded.   Protecting  the  health,  safety  and  welfare  of  our  employees  was  and
remains  our  first  priority,  which  led  to  our  introduction  of  various  health  and  safety  protocols  in  early  March,  including  the
distribution  of  safety  and  preparedness  updates,  revised  policies  on  employee  time  off,  leaves  of  absence  and  short-term
disability,  modifications  to  our  operations  to  minimize  community  spread  of  COVID-19,  and  enhanced  resources  to  enable
remote working, communications and digital connectivity to help non-frontline employees work from home more efficiently.

In recognition of the Company’s status as an essential services provider, and to reduce employee concerns regarding income,
healthcare and family obligations, we implemented a supplemental pay bonus for frontline employees representing 80% of our
workforce,  emergency  wages  for  employees  out-of-work  due  to  COVID-19  and  extended  benefits  coverage  in  markets  where
reductions in customer activity have impacted employee hours.  In addition, we expanded our Employee Relief Fund and initiated
the  Waste  Connections  Scholarship  Program  to  help  employee  children  achieve  their  vocational,  technical  and  university
education  goals.   These  actions  increased  our  cost  of  operations  nominally  in  the  quarter  and  will  further  impact  the  second
quarter of 2020.  We also implemented a number of measures to reduce our operating costs and preserve cash, which included
hiring limitations, wage freezes for all managers and region and corporate personnel, restrictions on travel, group meetings and
other  discretionary  spending,  and the suspension of  the Company’s  401(k)  match effective  June 1.   In  addition,  we began and
intend  to  continue  deferring  qualified  U.S.  payroll  and  other  tax  payments  as  permitted  by  the  Coronavirus  Aid,  Relief,  and
Economic Security Act, which the U.S. government enacted on March 27, 2020.  To the extent available, we may utilize similar
programs being offered by the federal and provincial governments in Canada.  With respect to our liquidity and capital resources,
as of March 31, 2020, the Company had $1.2 billion of cash and equivalents and $762.6 million of remaining borrowing capacity
under our Credit Agreement, which matures in March 2023.  We have since paid down $500 million on the Credit Agreement in
conjunction with our monthly loan borrowing and repayment activities and had over $1.2 billion in remaining borrowing capacity
as of May 1, 2020 on the revolver under our Credit Agreement.  We also reduced our projected capital expenditures for 2020 by
approximately $110 million, which we believe, in addition to the cost cutting measures described above, will help offset a portion
of the impact associated with the COVID-19-related decreases primarily in commercial collection activity and landfill volumes.
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Based  on  improving  weekly  operating  data,  we  believe  that  our  April  results  may  reflect  the  depth  of  COVID-19-related
financial impacts to our business.  Our data indicates that the pace of declines in solid waste in our most affected markets peaked
in  late-March  and  slowed considerably  during  April.   In  late  April,  we  saw mid  to  high  single  digit  percentage  upticks  off  of
weekly  lows  in  our  solid  waste  landfill  volumes  and  roll-off  activity,  with  over  70%  of  locations  showing  improvement.
 Additionally, about 12% of our solid waste commercial customers and 9% of associated revenue in competitive markets we track
that had suspended or reduced service due to COVID-19, have since reached out for either a resumption of service or an increase
in frequency.  Notwithstanding the trends we experienced in April or any other single month, the ultimate extent of the impact of
the COVID-19 outbreak on our business, results of operations, financial condition and cash flows will depend largely on future
developments, including the duration and spread of the outbreak in the U.S. and Canada, its severity, the actions to contain the
novel coronavirus or treat its impact, and how quickly and to what extent normal economic and operating conditions can resume,
all of which are uncertain and cannot be predicted.   

CRITICAL ACCOUNTING ESTIMATES AND ASSUMPTIONS

The preparation of financial statements in conformity with U.S. generally accepted accounting principles, or GAAP, requires
estimates and assumptions that affect the reported amounts of assets and liabilities, revenues and expenses and related disclosures
of  contingent  assets  and  liabilities  in  the  condensed  consolidated  financial  statements.  As  described  by  the  SEC,  critical
accounting estimates and assumptions are those that may be material due to the levels of subjectivity and judgment necessary to
account  for  highly  uncertain  matters  or  the  susceptibility  of  such  matters  to  change,  and  that  have  a  material  impact  on  the
financial condition or operating performance of a company. Such critical accounting estimates and assumptions are applicable to
our  reportable  segments.  Refer  to  our  most  recent  Annual  Report  on  Form  10-K  for  a  complete  description  of  our  critical
accounting estimates and assumptions.

NEW ACCOUNTING PRONOUNCEMENTS

For  a  description  of  the  new  accounting  standards  that  affect  us,  see  Note  3  to  our  Condensed  Consolidated  Financial
Statements included in Part I, Item 1 of this Quarterly Report on Form 10-Q.
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RESULTS OF OPERATIONS FOR THE THREE MONTHS ENDED MARCH 31, 2020 AND 2019

The following table sets forth items in our Condensed Consolidated Statements of Net Income in thousands of U.S. dollars
and as a percentage of revenues for the periods indicated.

Three Months Ended March 31, 
   2020     2019     

Revenues $  1,352,404      100.0 %  $  1,244,637      100.0 %  
Cost of operations  815,424  60.3  733,690  59.0
Selling, general and administrative  136,052  10.1  132,586  10.7
Depreciation  150,821  11.2  146,847  11.8
Amortization of intangibles  31,638  2.3  30,542  2.4
Impairments and other operating items  1,506  0.1  16,112  1.3
Operating income   216,963   16.0   184,860   14.8

Interest expense   (37,990)  (2.8)  (37,287)  (3.0)
Interest income   2,175  0.2 3,311  0.3
Other income (expense), net   (9,521)  (0.7)  2,661 0.2
Income tax provision   (28,734)  (2.1)  (27,968)  (2.2)
Net income   142,893   10.6   125,577   10.1
Net loss attributable to noncontrolling interests   142 0.0  45 0.0
Net income attributable to Waste Connections $  143,035   10.6 %  $  125,622   10.1 %  

Revenues.  Total revenues increased $107.8 million, or 8.7%, to $1.352 billion for the three months ended March 31, 2020,
from $1.245 billion for the three months ended March 31, 2019.  

During the three months ended March 31, 2020, incremental revenue from acquisitions closed during, or subsequent to, the
three months ended March 31, 2019, increased revenues by approximately $64.1 million.   

Operations that were divested subsequent to March 31, 2019 decreased revenues by approximately $4.5 million for the three
months ended March 31, 2020.

During the three months ended March 31, 2020, the net increase in prices charged to our customers at our existing operations
was $64.5 million, consisting of $63.0 million of core price increases and $1.5 million from surcharges.

During the three months ended March 31, 2020, volume decreases in our existing business decreased solid waste revenues
by $4.0 million. We estimate that the impact of one additional business day resulting from leap year occurring in the three months
ended March 31, 2020 increased solid waste revenues by approximately $7.0 million. Additionally, we estimate that the impact
of  economic  disruptions  resulting  from  COVID-19  during  the  three  months  ended  March  31,  2020  reduced  our  solid  waste
volumes  by  approximately  $12.0  million,  primarily  in  commercial  collection,  roll  off  collection,  transfer  station  disposal  and
landfill municipal solid waste disposal in each of our solid waste segments.

The economic disruptions resulting from COVID-19 that began in March 2020 and increased in the second quarter of 2020
are expected to result in continued reductions of solid waste volume during the remainder of 2020.

E&P revenues at facilities owned and fully-operated during the three months ended March 31, 2020 and 2019 decreased by
$3.9 million.  This  decrease  in  revenues  was due primarily  to  a  year  over  year  decrease  in  the Williston  Basin and Eagle  Ford
Basin, partially offset by higher activity in the Permian Basin and the Gulf of Mexico. Overall demand for E&P waste services
and related drilling and production activity levels were impacted by the drop in the value of crude oil due to the increased supply
of  oil  resulting  from  Saudi  Arabia  and  Russia  abandoning  production  quotas  and  increasing  production  levels  that  was
exacerbated by the impact of COVID-19. We estimate that the reduction in oil prices that began in March 2020 resulting from
these developments caused a decrease in drilling and production activity, reducing the demand for E&P waste services in certain
basins in which we operate and contributing to an approximate $2.0 million decrease in our E&P revenues.
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 A decrease in the average Canadian dollar to U.S. dollar currency exchange rate resulted in a decrease in revenues of $1.7
million for the three months ended March 31, 2020. The average Canadian dollar to U.S. dollar exchange rates on our Canadian
revenues were 0.7447 and 0.7523 in the three months ended March 31, 2020 and 2019, respectively.

Revenues from sales of recyclable commodities at facilities owned during the three months ended March 31, 2020 and 2019
decreased $4.4 million due primarily to decreased prices for old corrugated cardboard and other fiber products resulting from a
reduction in overseas demand.  

Other revenues decreased by $2.3 million during the three months ended March 31,  2020, due primarily  to a reduction in
intermodal cargo volumes and a reduction in the prices for renewable energy credits associated with the generation of landfill gas
at our Canada segment.  

Cost of Operations.  Total cost of operations increased $81.7 million, or 11.1%, to $815.4 million for the three months ended
March 31, 2020, from $733.7 million for the three months ended March 31, 2019. The increase was primarily the result of $39.9
million  of  operating  costs  from  acquisitions  closed  during,  or  subsequent  to,  the  three  months  ended  March  31,  2019  and  an
increase  in  operating  costs  at  our  existing  operations  of  $47.4  million,  assuming  foreign  currency  parity,  partially  offset  by  a
decrease  in  operating  costs  of  $4.8  million  at  operations  divested  during,  or  subsequent  to,  the  three  months  ended March  31,
2019 and a decrease of $0.8 million resulting from a decrease in the average foreign currency exchange rate in effect during the
comparable reporting periods.

The  increase  in  operating  costs  at  our  existing  operations  of  $47.4  million  for  the  three  months  ended  March  31,  2020,
assuming foreign currency parity, was comprised of an increase in labor expenses of $17.8 million due primarily to employee pay
rate increases and an additional  calendar and business day in the current  year period due to leap year,  as well  as supplemental
pay, emergency wages and other COVID-19-related employee costs, an increase in expenses for auto and workers’ compensation
claims of $10.1 million due primarily to higher claims severity in the current year period and non-recurring adjustments recorded
in the prior year period to decrease projected losses on outstanding claims, an increase in truck, container, equipment and facility
maintenance and repair expenses of $9.3 million due to parts and service rate increases and variability impacting the timing of
major  repairs,  an increase  in  third  party  disposal  expenses  of  $3.9 million due primarily  to  disposal  rate  increases  and roll  off
collection volume increases in certain markets, an increase in third-party trucking and transportation expenses in our solid waste
markets of $3.3 million due primarily to increased landfill special waste volumes we received requiring outsourced transportation
expenses  and  increased  rates  charged  by  third  parties  to  provide  trucking  and  transportation  services,  an  increase  in  taxes  on
revenues  of  $3.2  million  due  primarily  to  increased  revenues  in  our  solid  waste  markets,  an  increase  of  $1.2  million  resulting
from higher costs per ton charged by third party processors of recyclable commodities, an increase in leachate disposal expenses
of $1.1 million due to precipitation generating higher leachate volumes, an increase in property tax expenses of $1.1 million due
primarily to changes in property valuation assessments and nonrecurring property tax credits recorded in the prior year period, an
increase in landfill monitoring, environmental compliance and daily cover expenses of $1.0 million due to increased compliance
requirements under our landfill operating permits and $0.7 million of other net expense increases, partially offset by a decrease in
insurance premiums of $2.2 million due primarily to the prior year amount including the impact of additional expenses resulting
from premium audits, a decrease in third party trucking and transportation expenses in our E&P segment of $1.7 million due to
changes  in  customer  mix  in  the  Williston  Basin  that  resulted  in  us  reducing  the  scope  of  these  services  and  a  decrease  in
compressed  natural  gas  expense  of  $1.4  million  due  primarily  to  the  recognition  in  2020  of  tax  credits  associated  with  the
purchase of compressed natural gas.

Cost of operations as a percentage of revenues increased 1.3 percentage points to 60.3% for the three months ended March
31, 2020, from 59.0% for the three months ended March 31, 2019. The increase as a percentage of revenues consisted of a 0.7
percentage  point  increase  from  an  increase  in  expenses  for  auto  and  workers’  compensation  claims,  a  0.5  percentage  point
increase from the impact of an additional calendar and business day in the current year period due to leap year, a 0.4 percentage
point increase from higher labor expenses, a 0.4 percentage point increase from higher maintenance and repair expenses and a 0.3
percentage point increase from the net impact of cost of operations expenses from acquisitions closed during, or subsequent to,
the  three  months  ended  March  31,  2019,  partially  offset  by  a  0.3  percentage  point  decrease  associated  with  trucking  and
transportation expenses, primarily attributable to our E&P segment, a 0.2 percentage point decrease from a decrease in insurance
premiums, a 0.2 percentage point decrease resulting from
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decreased compressed natural  gas expenses and leveraging decreases in per gallon diesel  fuel  costs  and a 0.3 percentage point
decrease from all other net changes.

SG&A.  SG&A expenses  increased  $3.5 million,  or  2.6%, to  $136.1 million  for  the  three  months  ended March 31,  2020,
from  $132.6  million  for  the  three  months  ended  March  31,  2019.   The  increase  was  comprised  of  $3.5  million  of  additional
SG&A expenses from operating locations at acquisitions closed during, or subsequent to, the three months ended March 31, 2019
and an increase of $0.2 million in SG&A expenses at our existing operations, assuming foreign currency parity, partially offset
by  a  decrease  of  $0.2  million  resulting  from  a  decrease  in  the  average  foreign  currency  exchange  rate  in  effect  during  the
comparable reporting periods.

The increase in SG&A expenses at our existing operations, assuming foreign currency parity, of $0.2 million for the three
months ended March 31, 2020 was comprised of an increase of $3.3 million in equity-based compensation expenses associated
with the current year period adjustment of Waste Connections, Inc. common shares held in our deferred compensation plan by
certain key executives to fair value as a result of the shares being exchanged for other investment options, an increase in accrued
recurring  cash  incentive  compensation  expense  to  our  management  of  $3.1  million,  an  increase  in  payroll  expenses  of  $2.4
million as a result of annual pay increases, an increase in expenses for uncollectible accounts receivable of $1.2 million due to the
prior year period having a higher amount of recoveries of prior period accounts receivable previously deemed uncollectible, an
increase in software licenses and subscriptions expenses of $1.0 million due primarily to the addition of new sales and customer
service  applications  and  $1.0  million  of  other  net  expense  increases,  partially  offset  by  a  decrease  in  deferred  compensation
expenses of $6.5 million as a result of decreases in the market value of investments to which employee deferred compensation
liability balances are tracked, a decrease in equity-based compensation expenses of $3.8 million associated with equity awards
accounted  for  as  liabilities  that  were  granted  to  employees  of  Progressive  Waste  prior  to  June  1,  2016  which  are  subject  to
valuation adjustments each period based on changes in fair value due to decreases in both the number of outstanding awards and
the  per  share  valuation  of  our  common  shares  and  a  further  decrease  in  equity-based  compensation  expenses  of  $1.5  million
resulting primarily from non-recurring prior year period adjustments to the amount of performance-based restricted share units
granted in 2017 that were estimated to ultimately vest.

SG&A expenses as a percentage of revenues decreased 0.6 percentage points to 10.1% for the three months ended March 31,
2020,  from  10.7%  for  the  three  months  ended  March  31,  2019.  The  decrease  as  a  percentage  of  revenues  consisted  of  a  0.5
percentage point decrease from lower deferred compensation expenses, a 0.2 percentage point decrease from leveraging existing
SG&A personnel  to  support  our  growth and a  0.1  percentage  point  decrease  from lower  equity-based  compensation  expenses,
partially offset by a 0.1 percentage point increase from higher cash incentive compensation expense and a 0.1 percentage point
increase from all other changes.

Depreciation.  Depreciation expense increased $4.0 million, or 2.7%, to $150.8 million for the three months ended March 31,
2020,  from  $146.8  million  for  the  three  months  ended  March  31,  2019.   The  increase  was  comprised  of  depreciation  and
depletion  expense  of  $6.1  million  from acquisitions  closed  during,  or  subsequent  to,  the  three  months  ended  March  31,  2019,
partially  offset  by a  decrease  in  depreciation  expense at  our  existing operations  of  $1.4 million  due primarily  to  the impact  of
certain  equipment  acquired  from the  Progressive  Waste  acquisition  becoming  fully  depreciated  subsequent  to  March  31,  2019
exceeding the impact of additions to our fleet and equipment purchased to support our existing operations, a decrease in depletion
expense of  $0.5 million  at  our  existing landfills  due primarily  to  a  decrease  in  E&P and municipal  solid  waste  volumes and a
decrease of $0.2 million resulting from a decrease in the average foreign currency exchange rate in effect during the comparable
reporting periods.

Depreciation  expense  as  a  percentage  of  revenues  decreased  0.6  percentage  points  to  11.2%  for  the  three  months  ended
March 31, 2020, from 11.8% for the three months ended March 31, 2019. The decrease as a percentage of revenues consisted of a
0.4 percentage point decrease attributable to certain equipment acquired from the Progressive Waste acquisition becoming fully
depreciated  subsequent  to  March  31,  2019  and  a  0.2  percentage  point  decrease  resulting  from  declines  in  E&P  and  landfill
municipal solid waste volumes.

Amortization of Intangibles.  Amortization of intangibles expense increased $1.1 million, or 3.6%, to $31.6 million for the
three months ended March 31, 2020, from $30.5 million for the three months ended March 31, 2019. The increase was the result
of $4.5 million from intangible assets acquired in acquisitions closed during, or subsequent to, the three
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months  ended  March  31,  2019,  partially  offset  by  a  decrease  of  $3.3  million  from  certain  intangible  assets  becoming  fully
amortized subsequent to March 31, 2019 and a decrease of $0.1 million resulting from a decrease in the average foreign currency
exchange rate in effect during the comparable reporting periods.

Amortization  expense  as  a  percentage  of  revenues  decreased  0.1  percentage  points  to  2.3%  for  the  three  months  ended
March 31, 2020, from 2.4% for the three months ended March 31, 2019.

Impairments  and  Other  Operating  Items.   Impairments  and  other  operating  items  decreased  $14.6  million,  to  net  losses
totaling  $1.5  million  for  the  three  months  ended  March  31,  2020,  from net  losses  totaling  $16.1  million  for  the  three  months
ended March 31, 2019.

The net losses of $1.5 million recorded during the three months ended March 31, 2020 consisted of $0.9 million of charges
to  terminate  or  write  off  the  carrying  cost  of  certain  contracts  that  were  not,  or  are  not  expected  to  be,  renewed prior  to  their
original estimated termination date and $0.6 million of other net charges.

The  net  losses  of  $16.1  million  recorded  during  the  three  months  ended  March  31,  2019  consisted  of  $12.2  million  of
charges to terminate or write off the carrying cost of certain contracts, primarily acquired in the Progressive Waste acquisition,
that were not renewed prior to their original estimated termination date, a $1.5 million expense charge to increase the fair value of
amounts  payable  under  liability-classified  contingent  consideration  arrangements  from  acquisitions  closed  in  periods  prior  to
2018 and $2.5 million of losses on property and equipment that were disposed of through sales or as a result of being damaged in
operations, partially offset by $0.1 million of other gains.

Operating  Income.   Operating  income  increased  $32.1  million,  or  17.4%,  to  $217.0  million  for  the  three  months  ended
March 31,  2020,  from $184.9 million  for  the  three  months  ended March 31,  2019.   The increase  was primarily  attributable  to
price-led  growth  in  our  existing  solid  waste  business,  a  decrease  in  impairments  and  other  operating  charges  and  operating
income generated from acquisitions.

Operating income as a percentage of revenues increased 1.2 percentage points to 16.0% for the three months ended March
31, 2020, from 14.8% for the three months ended March 31, 2019.  The increase as a percentage of revenues was comprised of a
1.2 percentage point decrease in impairments and other operating items, a 0.6 percentage point decrease in SG&A expense, a 0.6
percentage point decrease in depreciation expense and a 0.1 percentage point decrease in amortization expense, partially offset by
a 1.3 percentage point increase in cost of operations.

Interest Expense.  Interest expense increased $0.7 million, or 1.9%, to $38.0 million for the three months ended March 31,
2020, from $37.3 million for the three months ended March 31, 2019. The increase was primarily attributable to an increase of
$4.4 million from the April 2019 issuance of our 2029 Senior Notes, an increase of $3.0 million from the January 2020 issuance
of our 2030 Senior Notes and an increase of $0.8 million from the March 2020 issuance of our 2050 Senior Notes, partially offset
by a decrease of $5.1 million due to a decrease in the average borrowings outstanding under our Credit Agreement, a decrease of
$2.3 million from the repayment of our 2019 Senior Notes and $0.1 million of other net decreases.

Interest Income.  Interest income decreased $1.1 million, to $2.2 million for the three months ended March 31, 2020, from
$3.3 million for the three months ended March 31, 2019. The decrease was primarily attributable to lower reinvestment rates in
the current period.

Other Income (Expense).  Other income (expense) decreased $12.2 million, to an expense total of $9.5 million for the three
months ended March 31, 2020, from an income total of $2.7 million for the three months ended March 31, 2019. The decrease
was due primarily to a $6.6 million decrease in the value of investments purchased to fund our employee deferred compensation
obligations due to stock market valuation declines, a $3.0 million adjustment to increase certain accrued liabilities acquired in the
2016 Progressive Waste acquisition and a $2.6 million decrease in foreign currency transaction gains due to a decline in the value
of the Canadian dollar.
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Income Tax Provision.  Income taxes increased $0.7 million, to $28.7 million for the three months ended March 31, 2020,
from $28.0 million for the three months ended March 31, 2019.  Our effective tax rate for the three months ended March 31, 2020
was 16.7%. Our effective tax rate for the three months ended March 31, 2019 was 18.2%. 

The income tax provision for the three months ended March 31, 2020 included a benefit  of $5.1 million from share-based
payment awards being recognized in the income statement when settled, as well as a portion of our internal financing being taxed
at effective rates substantially lower than the U.S. federal statutory rate.

The income tax provision for the three months ended March 31, 2019 included a benefit  of $5.0 million from share-based
payment  awards  being recognized in  the  income statement  when settled  and a  portion of  our  internal  financing being taxed at
effective rates substantially lower than the U.S. federal statutory rate.

SEGMENT RESULTS

General

No single contract or customer accounted for more than 10% of our total revenues at the consolidated or reportable segment
level during the periods presented. The following table disaggregates our revenue by service line for the periods indicated (dollars
in thousands of U.S. dollars).

Three Months Ended March 31, 
    2020     2019

Commercial $  416,507 $  381,509
Residential  365,731  322,404
Industrial and construction roll off  206,771  187,440

Total collection  989,009  891,353
Landfill  266,218  244,601
Transfer  180,765  161,191
Recycling  18,108  19,804
E&P  65,377  66,830
Intermodal and other  30,018  32,837
Intercompany  (197,091)  (171,979)

Total $  1,352,404 $  1,244,637

Our Chief Operating Decision Maker evaluates operating segment profitability and determines resource allocations based on
several  factors,  of  which  the  primary  financial  measure  is  segment  EBITDA. We define  segment  EBITDA as  earnings  before
interest, taxes, depreciation, amortization, impairments and other operating items and other income (expense). Segment EBITDA
is not a measure of operating income, operating performance or liquidity under GAAP and may not be comparable to similarly
titled  measures  reported  by  other  companies.  Our  management  uses  segment  EBITDA in  the  evaluation  of  segment  operating
performance as it is a profit measure that is generally within the control of the operating segments.

We manage our operations through five geographic solid waste operating segments and our E&P segment, which includes
the majority of our E&P waste treatment and disposal operations.  Our five geographic solid waste operating segments and our
E&P  segment  comprise  our  reportable  segments.  Each  operating  segment  is  responsible  for  managing  several  vertically
integrated operations, which are comprised of districts.  

At  March  31,  2020,  our  Eastern  segment  services  customers  located  in  northern  Illinois,  Kentucky,  Maryland,
Massachusetts,  New  Jersey,  New  York,  North  Carolina,  Pennsylvania,  Rhode  Island,  South  Carolina,  eastern  Tennessee,
Vermont,  Virginia  and  Wisconsin;  our  Southern  segment  services  customers  located  in  Alabama,  Arkansas,  Florida,  Georgia,
Louisiana,  Mississippi,  southern Oklahoma, western Tennessee and Texas;  our Western segment services customers located in
Alaska,  California,  Idaho,  Montana,  Nevada,  Oregon,  Washington  and  western  Wyoming;  our  Central  segment  services
customers  located  in  Arizona,  Colorado,  southern  Illinois,  Iowa,  Kansas,  Minnesota,  Missouri,  Nebraska,  New  Mexico,
Oklahoma, South Dakota, western Texas, Utah and eastern Wyoming; and our Canada segment services
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customers  located  in  the  state  of  Michigan and in  the  provinces  of  Alberta,  British  Columbia,  Manitoba,  Ontario,  Québec and
Saskatchewan. The E&P segment services E&P customers located in Louisiana, New Mexico, North Dakota, Oklahoma, Texas,
Wyoming and along the Gulf of Mexico.

Revenues, net of intercompany eliminations,  for our reportable segments are shown in the following table in thousands of
U.S. dollars and as a percentage of total revenues for the periods indicated:

Three Months Ended March 31, 
    2020     2019     

Eastern $  332,202   24.6 % $  292,827  23.5 %
Southern  309,387      22.9  287,329      23.1
Western   271,981   20.1   254,979   20.5
Central   208,542   15.4   177,877   14.3
Canada   170,423   12.6   168,347   13.5
E&P   59,869   4.4   63,278   5.1

$  1,352,404   100.0 %  $  1,244,637   100.0 %  

Segment  EBITDA  for  our  reportable  segments  is  shown  in  the  following  table  in  thousands  of  U.S.  dollars  and  as
a percentage of segment revenues for the periods indicated:

Three Months Ended March 31, 
    2020     2019     

Eastern $  84,662      25.5 %  $  76,957      26.3 %  
Western  81,029  29.8 %   77,005  30.2 %  
Southern   74,517   24.1 %    74,377   25.9 %  
Central   73,151   35.1 %    63,027   35.4 %  
Canada   59,398   34.9 %    59,244   35.2 %  
E&P   31,802   53.1 %    31,609   50.0 %  
Corporate(a)   (3,631)  —   (3,858)  —

$  400,928   29.6 %  $  378,361   30.4 %  

(a) Corporate  functions  include  accounting,  legal,  tax,  treasury,  information  technology,  risk  management,  human  resources,  training,
direct acquisition expenses, other administrative functions and share-based compensation expense associated with Progressive Waste
share-based grants outstanding at June 1, 2016 that were continued by the Company. Amounts reflected are net of allocations to the six
operating segments.

A  reconciliation  of  segment  EBITDA  to  Income  before  income  tax  provision  is  included  in  Note  11  to  our  Condensed
Consolidated Financial Statements included in Part 1, Item 1 of this report.

Significant changes in revenue and segment EBITDA for our reportable segments for the three month periods ended March
31, 2020, compared to the three month periods ended March 31, 2019, are discussed below:

Segment Revenue

Revenue in our Eastern segment increased $39.4 million, or 13.4%, to $332.2 million for the three months ended March 31,
2020, from $292.8 million for the three months ended March 31, 2019.  The components of the increase consisted of net revenue
growth from acquisitions closed during, or subsequent to, the three months ended March 31, 2019, of $39.0 million and net price
increases of $16.4 million, partially offset by solid waste volume decreases of $9.8 million attributable primarily to declines in
residential  volumes  due to  competitive  pressures,  reduced landfill  municipal  solid  waste  and COVID-19 economic  disruptions
driving  declines  in  commercial  collection,  roll  off  collection,  transfer  station  and  landfill  volumes  primarily  in  our  East  Coast
markets,  net  revenue  reductions  from  divestitures  closed  subsequent  to  March  31,  2019  of  $3.9  million,  decreased  recyclable
commodity  sales  of  $1.6  million  resulting  from  the  impact  of  declines  in  prices  for  old  corrugated  cardboard  and  other  fiber
products and other revenue decreases of $0.7 million.
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Revenue in our Southern segment increased $22.1 million, or 7.7%, to $309.4 million for the three months ended March 31,
2020, from $287.3 million for the three months ended March 31, 2019.  The components of the increase consisted of net price
increases  of  $16.9  million  and  net  revenue  growth  from  acquisitions  closed  during,  or  subsequent  to,  the  three  months  ended
March  31,  2019,  of  $7.2  million,  partially  offset  by  decreased  recyclable  commodity  sales  of  $0.8  million  resulting  from  the
impact of declines in prices for old corrugated cardboard and other fiber products, net revenue reductions from divestitures closed
subsequent to March 31, 2019 of $0.6 million and $0.6 million of other revenue decreases.

Revenue in our Western segment increased $17.0 million, or 6.7%, to $272.0 million for the three months ended March 31,
2020, from $255.0 million for the three months ended March 31, 2019.  The components of the increase consisted of solid waste
volume  increases  of  $9.3  million  due  to  the  net  impact  before  COVID-19  economic  disruptions  of  increases  associated  with
landfill  municipal  solid  waste,  residential  collection  and  commercial  collection  offsetting  COVID-19  economic  disruptions
driving  deceases  in  commercial  collection,  roll  off  collection  and  landfill  volumes,  and  net  price  increases  of  $8.0  million,
partially offset by decreased recyclable commodity sales of $0.3 million resulting from the impact of declines in prices for old
corrugated cardboard and other fiber products.

Revenue in our Central segment increased $30.6 million, or 17.2%, to $208.5 million for the three months ended March 31,
2020,  from $177.9 million for  the three months ended March 31,  2019.   The components  of  the increase  consisted of  revenue
growth from acquisitions  closed during,  or  subsequent  to,  the three months ended March 31,  2019,  of  $17.0 million,  net  price
increases  of  $11.0  million,  volume increases  of  $2.5 million  due to  the  net  impact  before  COVID-19 economic disruptions  of
increased  roll  off  collection  and  landfill  special  waste  offsetting  COVID-19  economic  disruptions  driving  decreases  in
commercial collection, roll off collection and landfill volumes, and other revenue increases of $0.1 million.

Revenue in our Canada segment increased $2.1 million, or 1.2%, to $170.4 million for the three months ended March 31,
2020, from $168.3 million for the three months ended March 31, 2019.  The components  of the increase consisted of net  price
increases of $12.2 million and other revenue increases of $0.4 million, partially offset by solid waste volume decreases of $6.1
million  attributable  primarily  to  declines  in  residential  volumes  due  to  competitive  pressures,  reduced  landfill  municipal  solid
waste and COVID-19 economic disruptions driving declines in commercial collection, roll off collection and landfill volumes, a
decrease of $1.7 million resulting from a lower average foreign currency exchange rate in effect during the comparable reporting
periods, decreased recyclable commodity sales of $1.4 million resulting from the impact of declines in prices for old corrugated
cardboard  and  other  fiber  products,  and  a  decrease  of  $1.3  million  resulting  from  reduced  demand  causing  a  reduction  in  the
prices for renewal energy credits associated with the generation of landfill gas.

Revenue in our E&P segment decreased $3.4 million, or 5.4%, to $59.9 million for the three months ended March 31, 2020,
from $63.3 million for the three months ended March 31, 2019. The decrease was due primarily to a year over year decrease in
the Williston Basin and Eagle Ford Basin, partially offset by higher activity in the Permian Basin and the Gulf of Mexico. Overall
demand  for  E&P waste  services  and  related  drilling  and  production  activity  levels  were  impacted  by  the  drop  in  the  value  of
crude oil due to the increased supply of oil resulting from Saudi Arabia and Russia abandoning production quotas and increasing
production levels  that  was exacerbated by the impact  of  COVID-19. We estimate  that  the reduction in oil  prices that  began in
March 2020 resulting from these developments  caused a  decrease  in  drilling  and production activity,  reducing the  demand for
E&P waste services in certain basins in which we operate and contributing to an approximate $2.0 million decrease in our E&P
revenues.  

Segment EBITDA

Segment  EBITDA in  our  Eastern  segment  increased  $7.7  million,  or  10.0%,  to  $84.7  million  for  the  three  months  ended
March 31, 2020, from $77.0 million for the three months ended March 31, 2019.  The increase was due primarily to an increase
in revenues of $43.3 million from organic growth and acquisitions, a decrease in corporate overhead expense allocations of $0.6
million  due  to  a  decrease  in  the  overhead  allocation  rate  and  an  increase  to  EBITDA  of  $0.6  million  from  the  impact  of
operations disposed of during the three months ended March 31, 2020, partially offset by a net $27.5 million increase in cost of
operations  and  SG&A expenses  attributable  to  acquired  operations,  an  increase  in  direct  and  administrative  labor  expenses  of
$3.7 million due primarily to employee pay rate increases, an increase in truck, container,
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equipment  and  facility  maintenance  and repair  expenses  of  $2.8  million  due  to  parts  and service  rate  increases  and variability
impacting the timing of major repairs,  an increase in expenses for auto and workers’ compensation claims of $1.4 million due
primarily to non-recurring adjustments recorded in the prior year period to decrease projected losses on outstanding claims, an
increase  in  leachate  disposal  expenses  of  $0.5  million  due  to  increased  leachate  volumes  at  a  new  landfill  cell  constructed
subsequent to March 31, 2019 and $0.9 million of other net expense increases.

Segment  EBITDA in  our  Western  segment  increased  $4.0  million,  or  5.2%,  to  $81.0  million  for  the  three  months  ended
March 31, 2020, from $77.0 million for the three months ended March 31, 2019.  The increase was due primarily to an increase
in revenues of $17.0 million and a decrease in corporate overhead expense allocations of $1.0 million due to a decrease in the
overhead allocation rate, partially offset by an increase in direct and administrative labor expenses of $4.1 million due primarily
to  employee  pay  rate  increases,  an  increase  in  third  party  disposal  expenses  of  $2.1  million  due  primarily  to  disposal  rate
increases  and  roll  off  collection  volume  increases  in  certain  markets,  an  increase  in  taxes  on  revenues  of  $1.8  million  due
primarily  to  higher  landfill  and  collection  revenues,  an  increase  in  third-party  trucking  and  transportation  expenses  of  $1.2
million  due  primarily  to  increased  rates  charged  by  third  parties  to  provide  trucking,  an  increase  in  expenses  for  auto  and
workers’  compensation  claims  of  $1.2  million  due  primarily  to  non-recurring  adjustments  recorded  in  the  prior  year  period  to
decrease projected losses on outstanding claims, an increase of $0.9 million resulting from higher costs per ton charged by third
party  processors  of  recyclable  commodities,  an  increase  in  truck,  container,  equipment  and  facility  maintenance  and  repair
expenses of  $0.9 million due to parts  and service rate increases and variability  impacting the timing of major repairs  and $1.8
million of other net expense increases.

Segment  EBITDA in  our  Southern  segment  increased  $0.1  million,  or  0.2%,  to  $74.5  million  for  the  three  months  ended
March 31, 2020, from $74.4 million for the three months ended March 31, 2019.  The increase was due to an increase in revenues
of $22.1 and a decrease in corporate overhead expense allocations of $0.8 million due to a decrease in the overhead allocation
rate, partially offset by an increase in expenses for auto and workers’ compensation claims of $6.8 million due primarily to higher
claims severity in the current year period and non-recurring adjustments recorded in the prior year period to decrease projected
losses  on  outstanding  claims,  a  net  $5.0  million  increase  in  cost  of  operations  and  SG&A  expenses  attributable  to  acquired
operations, an increase in direct and administrative labor expenses of $4.9 million due primarily to employee pay rate increases,
an increase in truck, container, equipment and facility maintenance and repair expenses of $4.0 million due to parts and service
rate  increases  and  variability  impacting  the  timing  of  major  repairs,  an  increase  in  third-party  trucking  and  transportation
expenses of $1.4 million due primarily to transportation associated with increased landfill special waste volumes and increased
rates charged by third parties to provide trucking and transportation services and $0.7 million of other net expense increases.

Segment EBITDA in our Central  segment increased $10.2 million,  or 16.1%, to $73.2 million for the three months ended
March 31, 2020, from $63.0 million for the three months ended March 31, 2019. The increase was due primarily to an increase in
revenues of $30.6 million, partially offset by a net $11.0 million increase in cost of operations and SG&A expenses attributable to
acquired operations, an increase in direct and administrative labor expenses of $4.9 million due primarily to employee pay rate
increases,  an  increase  in  truck,  container,  equipment  and  facility  maintenance  and  repair  expenses  of  $1.4  million  due  to  the
variability and timing of major repairs, an increase in third party disposal expenses of $1.0 million due primarily to disposal rate
increases and roll off collection volume increases in certain markets, an increase in expenses for auto and workers’ compensation
claims of $0.9 million due primarily to non-recurring adjustments recorded in the prior year period to decrease projected losses
on  outstanding  claims,  an  increase  in  third-party  trucking  and  transportation  expenses  of  $0.7  million  due  primarily  to
transportation  associated  with  increased  landfill  special  waste  volumes  and  increased  rates  charged  by  third  parties  to  provide
trucking and transportation services and $0.5 million of other net expense increases.

Segment  EBITDA  in  our  Canada  segment  increased  $0.2  million,  or  0.3%,  to  $59.4  million  for  the  three  months  ended
March 31, 2020, from $59.2 million for the three months ended March 31, 2019.  The increase was comprised of an increase of
$0.9  million  assuming  foreign  currency  parity  during  the  comparable  reporting  periods,  partially  offset  by  a  decrease  of  $0.7
million from a decrease in the average foreign currency exchange rate in effect during the comparable reporting periods. The $0.9
million increase, which assumes foreign currency parity, was due primarily to an increase in revenues of $3.8 million and other
net  expense decreases  of  $0.2 million,  partially  offset  by an increase  in  direct  labor  expenses  of  $1.5 million  due primarily  to
employee pay rate increases, an increase in third-party disposal expenses of $0.9
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million due to higher disposal rates charged by operators and an increase in truck, container, equipment and facility maintenance
and repair expenses of $0.7 million due to the variability and timing of major repairs.

Segment EBITDA in our E&P segment increased $0.2 million, or 0.6%, to $31.8 million for the three months ended March
31, 2020, from $31.6 million for the three months ended March 31, 2019.  The increase was due primarily to a decrease in third
party trucking and transportation expenses in our E&P segment of $1.7 million due to changes in customer mix in the Williston
Basin that resulted in us reducing the scope of these services, a decrease in cell processing expenses of $1.1 million due primarily
to  decreased  disposal  volumes,  a  decrease  in  corporate  overhead  expense  allocations  of  $0.6  million  due  to  a  decrease  in  the
overhead  allocation  rate  and  $0.2  million  of  other  net  expense  decreases,  partially  offset  by  a  decrease  in  revenues  of  $3.4
million.

Segment EBITDA at Corporate increased $0.3 million, to a loss of $3.6 million for the three months ended March 31, 2020,
from  a  loss  of  $3.9  million  for  the  three  months  ended  March  31,  2019.   The  increase  was  due  to  a  decrease  in  deferred
compensation expenses of $6.5 million as a result of decreases in the market value of investments to which employee deferred
compensation liability  balances are tracked,  a decrease in equity-based compensation expenses of  $3.8 million associated with
equity awards accounted for as liabilities that were granted to employees of Progressive Waste prior to June 1, 2016 which are
subject to valuation adjustments each period based on changes in fair value due to decreases in both the number of outstanding
awards and the per share valuation of our common shares and a further decrease in equity-based compensation expenses of $1.5
million resulting primarily from non-recurring prior year period adjustments to the amount of performance-based restricted share
units  granted  in  2017  that  were  estimated  to  ultimately  vest,  partially  offset  by  an  increase  of  $3.3  million  in  equity-based
compensation expenses associated with the current year period adjustment of Waste Connections, Inc. common shares held in our
deferred compensation plan by certain key executives to fair value as a result of the shares being exchanged for other investment
options,  a  reduction  in  corporate  overhead  allocated  through  charges  to  our  segments  of  $2.9  million  due  to  a  reduction  in
expenses qualifying for allocation resulting in a decrease in the overhead allocation rates, an increase in accrued recurring cash
incentive compensation expense to our management of $2.6 million, an increase in software licenses and subscriptions expenses
of $1.0 million due primarily to the addition of new sales and customer service applications, an increase in employee relocation
expenses of $1.0 million due to an increase in the number of our employees transferring to new markets within the Company and
an increase in payroll expenses of $0.7 million as a result of annual pay increases.

LIQUIDITY AND CAPITAL RESOURCES

The  following  table  sets  forth  certain  cash  flow  information  for  the  three  months  ended  March  31,  2020  and  2019  (in
thousands of U.S. dollars):

    Three Months Ended
March 31, 

2020     2019
Net cash provided by operating activities $  369,586 $  363,772
Net cash used in investing activities   (133,626)   (128,046)
Net cash provided by (used) in financing activities   627,389   (55,203)
Effect of exchange rate changes on cash, cash equivalents and restricted cash   (2,364)   193
Net increase in cash, cash equivalents and restricted cash   860,985   180,716
Cash, cash equivalents and restricted cash at beginning of period   423,221   403,966
Cash, cash equivalents and restricted cash at end of period $  1,284,206 $  584,682
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Operating Activities Cash Flows

For  the  three  months  ended  March  31,  2020,  net  cash  provided  by  operating  activities  was  $369.6  million.  For  the  three
months ended March 31, 2019, net cash provided by operating activities was $363.8 million. The $5.8 million increase was due
primarily to the following:

1) Increase  in  earnings  — Our  increase  in  net  cash  provided  by  operating  activities  was  favorably  impacted  by  $13.8
million  from  an  increase  in  net  income,  excluding  depreciation,  amortization  of  intangibles,  amortization  of  leases,
deferred income taxes, share-based compensation, adjustments to and payments of contingent consideration recorded in
earnings and loss on disposal of assets and impairments, due primarily to the impact of acquisitions closed subsequent to
March 31, 2019 and price-led earnings growth at certain solid waste segments.

2) Accounts  receivable  — Our  increase  in  net  cash  provided  by  operating  activities  was  favorably  impacted  by  $13.1
million from accounts receivable due to improved collection results.

3) Accounts  payable  and  accrued  liabilities  — Our  increase  in  net  cash  provided  by  operating  activities  was  favorably
impacted by $8.3 million from accounts payable and accrued liabilities due primarily to period end timing of payments
to vendors for goods and services.

4) Prepaid expenses – Our increase in net cash provided by operating activities was unfavorably impacted by $25.5 million
from prepaid expenses due primarily to a higher utilization of prepaid income taxes during the prior year period.

5) Other long-term liabilities – Our increase in net cash provided by operating activities was unfavorably impacted by $5.7
million from other long-term liabilities due primarily to an increase in the cash settlement of equity awards accounted
for as liabilities that were granted to employees of Progressive Waste prior to June 1, 2016.

As of March 31, 2020, we had a working capital surplus of $972.1 million, including cash and equivalents of $1.195 billion. 
Our working capital  surplus increased $848.7 million from a working capital  surplus of $123.4 million at December 31, 2019,
including cash and equivalents of $326.7 million, due primarily to increased cash balances. To date, we have experienced no loss
or lack of access to our cash and equivalents; however, we can provide no assurances that access to our cash and equivalents will
not  be impacted  by adverse  conditions  in  the  financial  markets.   Our strategy in  managing our  working capital  is  generally  to
apply  the  cash  generated  from  our  operations  that  remains  after  satisfying  our  working  capital  and  capital  expenditure
requirements, along with share repurchase and dividend programs, to reduce the unhedged portion of our indebtedness under our
Credit Agreement and to minimize our cash balances.

Investing Activities Cash Flows

Net cash used in investing activities increased $5.6 million to $133.6 million for the three months ended March 31, 2020,
from  $128.0  million  for  the  three  months  ended  March  31,  2019.  The  significant  components  of  the  increase  included  the
following:

1) An increase in capital expenditures of $23.5 million due to an increase in the purchase of trucks for operations owned in
the  comparable  periods,  increased  additions  to  existing  facilities  and  additional  trucks  and  containers  purchased  for
operations acquired subsequent to March 31, 2019; less

2) A decrease  in  cash paid  for  acquisitions  of  $9.0 million  due primarily  to  a  decrease  in  acquisitions  closed during the
three months ended March 31, 2020.
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Financing Activities Cash Flows

Net cash provided by financing activities increased $682.6 million to $627.4 million for the three months ended March 31,
2020,  from net  cash  used  in  financing  activities  of  $55.2  million  for  the  three  months  ended  March  31,  2019.  The  significant
components of the increase included the following:

1) An increase  from the  net  change  in  long-term borrowings  of  $816.9  million  (long-term borrowings  increased  $820.2
million during the three months ended March 31, 2020 and increased $3.3 million during the three months ended March
31, 2019) due primarily to maintaining a portion of the proceeds from our 2050 Senior Notes in cash and borrowing on
our credit facility in March 2020 to provide us with additional available cash reserves; less

2) An  increase  in  payments  to  repurchase  our  common  shares  of  $105.7  million  as  we  resumed  our  share  repurchase
activity during the three months ended March 31, 2020; less

3) An increase in debt issuance costs of $10.9 million due to the issuance during the three months ended March 31, 2020 of
our 2030 Senior Notes and 2050 Senior Notes; less

4) An increase in tax withholdings related to net share settlements of equity-based compensation of $6.1 million due to an
increase is the value of equity-based compensation awards vesting; less

5) An increase  in cash dividends paid of  $5.9 million due primarily  to an increase  in our  quarterly  dividend rate  for  the
three months ended March 31, 2020 to $0.185 per share,  from $0.16 per share for the three months ended March 31,
2019.

Our  business  is  capital  intensive.  Our  capital  requirements  include  acquisitions  and  capital  expenditures  for  landfill  cell
construction, landfill development, landfill closure activities and intermodal facility construction in the future.

On July  25,  2019,  our  Board  of  Directors  approved,  subject  to  receipt  of  regulatory  approvals,  the  annual  renewal  of  our
normal course issuer bid, or the NCIB, to purchase up to 13,184,474 of our common shares during the period of August 8, 2019
to August  7,  2020 or until  such earlier  time as the NCIB is  completed or terminated at  our option.  Shareholders  may obtain a
copy of our TSX Form 12 – Notice of Intention to Make a Normal Course Issuer Bid, without charge, by request directed to our
Senior Vice President and Chief Financial Officer at (832) 442-2200.  The timing and amounts of any repurchases pursuant to the
NCIB will depend on many factors,  including our capital structure, the market price of our common shares and overall  market
conditions. All common shares purchased under the NCIB will be immediately cancelled following their repurchase.  Information
regarding  our  NCIB  plan  can  be  found  under  the  “Shareholders’  Equity”  section  in  Note  17  to  the  Condensed  Consolidated
Financial Statements included in Part I, Item 1 of this Quarterly Report on Form 10-Q and is incorporated herein by reference.

Our  Board  of  Directors  authorized  the  initiation  of  a  quarterly  cash  dividend  in  October  2010  and  has  increased  it  on  an
annual basis.  In October 2019, our Board of Directors authorized an increase to our regular quarterly cash dividend of $0.025,
from  $0.16  to  $0.185  per  share.  Cash  dividends  of  $48.0  million  and  $42.1  million  were  paid  during  the  three  months  ended
March 31, 2020 and 2019, respectively. We cannot assure you as to the amounts or timing of future dividends.

We made $137.8 million in capital expenditures for property and equipment during the three months ended March 31, 2020,
and we expect to make total capital expenditures for property and equipment of between $500 million and $550 million in 2020,
which reflects  a reduction of approximately $110 million in projected 2020 capital  expenditures as a result  of the impact from
COVID-19. We have funded and intend to fund the balance of our planned 2020 capital expenditures principally through cash on
hand, internally generated funds and borrowings under our Credit  Agreement.  In addition, we may make substantial  additional
capital  expenditures  in  acquiring  land  and  municipal  solid  waste  and  E&P  waste  businesses.  If  we  acquire  additional  landfill
disposal facilities, we may also have to make significant expenditures to bring them into compliance with applicable regulatory
requirements,  obtain  permits  or  expand  our  available  disposal  capacity.  We  cannot  currently  determine  the  amount  of  these
expenditures  because  they will  depend on the  number,  nature,  condition  and permitted  status  of  any acquired  landfill  disposal
facilities. We believe that our cash and equivalents, Credit Agreement and the funds we expect to generate from operations will
provide adequate cash to fund our working capital and other cash needs for the foreseeable future. However, disruptions in the
capital and credit markets could adversely affect our ability to draw on our Credit Agreement or raise other capital. Our access to
funds under the Credit Agreement is dependent on
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the ability of the banks that are parties to the agreement to meet their funding commitments. Those banks may not be able to meet
their  funding  commitments  if  they  experience  shortages  of  capital  and  liquidity  or  if  they  experience  excessive  volumes  of
borrowing requests within a short period of time.

As  of  March  31,  2020,  $650.0  million  under  the  term  loan  and  $692.6  million  under  the  revolving  credit  facility  were
outstanding  under  our  Credit  Agreement,  exclusive  of  outstanding  standby  letters  of  credit  of  $107.3  million.  Our  Credit
Agreement matures in March 2023.

On January 23, 2020, we completed an underwritten public offering of $600.0 million aggregate principal amount of 2.60%
Senior Notes due 2030, or the 2030 Senior Notes. The 2030 Senior Notes were issued under the Indenture, dated as of November
16,  2018,  by  and  between  the  Company  and  U.S.  Bank  National  Association,  as  trustee,  as  supplemented  by  the  Third
Supplemental Indenture, dated as of January 23, 2020.

 We will pay interest on the 2030 Senior Notes semi-annually in arrears and the 2030 Senior Notes will mature on February
1, 2030.  The 2030 Senior Notes are senior unsecured obligations, ranking equally in right of payment with our other existing and
future unsubordinated debt and senior to any of our future subordinated debt.  The 2030 Senior Notes are not guaranteed by any
of our subsidiaries.

On March 13, 2020, we completed an underwritten public offering of $500.0 million aggregate principal amount of 3.05%
Senior Notes due 2050, or the 2050 Senior Notes. The 2050 Senior Notes were issued under the Indenture, dated as of November
16,  2018,  by  and  between  the  Company  and  U.S.  Bank  National  Association,  as  trustee,  as  supplemented  by  the  Fourth
Supplemental Indenture, dated as of March 13, 2020.

 We will pay interest on the 2050 Senior Notes semi-annually in arrears and the 2050 Senior Notes will mature on April 1,
2050.  The 2050 Senior Notes are senior unsecured obligations, ranking equally in right of payment with our other existing and
future unsubordinated debt and senior to any of our future subordinated debt.  The 2050 Senior Notes are not guaranteed by any
of our subsidiaries.

See Note 10 to the Condensed Consolidated Financial Statements included in Part I, Item 1 of this Quarterly Report on Form
10-Q for further details on the debt agreements.

We are a well-known seasoned issuer with an effective shelf registration statement on Form S-3 filed in May 2018, which
registers an unspecified amount of debt securities, including debentures, notes or other types of debt.   In the future, we may issue
debt securities under our shelf registration statement or in private placements from time to time on an opportunistic basis, based
on  market  conditions  and  available  pricing.  We  expect  to  use  the  proceeds  from  any  such  offerings  for  general  corporate
purposes, including repaying, redeeming or repurchasing debt, acquiring additional assets or businesses, capital expenditures and
increasing our working capital.

As of March 31, 2020, we had the following contractual obligations:

Payments Due by Period
(amounts in thousands of U.S. dollars)

        Less Than     1 to 3         Over 5
Recorded Obligations Total 1 Year Years 3 to 5 Years Years
Long-term debt $  5,194,532 $  4,318 $  375,869 $  1,693,597 $  3,120,748
Cash interest payments $  1,312,469 $  147,180 $  307,036 $  196,451 $  661,802
Contingent consideration $  88,644 $  37,549 $  11,069 $  3,224 $  36,802
Operating leases $  219,214 $  27,581 $  65,503 $  49,278 $  76,852
Final capping, closure and post-closure $  1,530,565 $  7,279 $  65,995 $  13,750 $  1,443,541
____________________

Long-term debt payments include:

1) $692.6  million  in  principal  payments  due  March  2023  related  to  our  revolving  credit  facility  under  our  Credit
Agreement.  We may elect to draw amounts on our Credit Agreement in U.S. dollar LIBOR rate loans, U.S. dollar
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base  rate  loans,  Canadian-based  bankers’  acceptances,  and  Canadian  dollar  prime  rate  loans.   At  March  31,  2020,
$675.0 million of the outstanding borrowings drawn under the revolving credit facility were in U.S. LIBOR rate loans,
which  bear  interest  at  the  LIBOR rate  plus  the  applicable  margin  (for  a  total  rate  of  2.09% on  such  date)  and  $17.6
million  of  the  outstanding  borrowings  drawn  under  the  revolving  credit  facility  were  in  Canadian-based  bankers’
acceptances, which bear interest at the Canadian Dollar Offered Rate plus the applicable acceptance fee (for a total rate
of 2.33% on such date).

2) $650.0 million in principal payments due March 2023 related to our term loan under our Credit Agreement. Outstanding
amounts on the term loan can be either base rate loans or LIBOR loans.  At March 31, 2020, all  amounts outstanding
under the term loan were in LIBOR loans which bear interest at the LIBOR rate plus the applicable margin (for a total
rate of 2.09% on such date).

3) $100.0 million in principal payments due 2021 related to our 2021 Senior Notes. The 2021 Senior Notes bear interest at
a rate of 4.64%.

4) $150.0 million in principal payments due 2021 related to our New 2021 Senior Notes. The New 2021 Senior Notes bear
interest at a rate of 2.39%.

5) $125.0 million in principal payments due 2022 related to our 2022 Senior Notes. The 2022 Senior Notes bear interest at
a rate of 3.09%.

6) $200.0 million in principal payments due 2023 related to our 2023 Senior Notes. The 2023 Senior Notes bear interest at
a rate of 2.75%.

7) $150.0 million in principal payments due 2024 related to our 2024 Senior Notes. The 2024 Senior Notes bear interest at
a rate of 3.24%.

8) $375.0 million in principal payments due 2025 related to our 2025 Senior Notes. The 2025 Senior Notes bear interest at
a rate of 3.41%.

9) $400.0 million in principal payments due 2026 related to our 2026 Senior Notes. The 2026 Senior Notes bear interest at
a rate of 3.03%.

10) $250.0 million in principal payments due 2027 related to our 2027 Senior Notes. The 2027 Senior Notes bear interest at
a rate of 3.49%.

11) $500.0 million in principal payments due 2028 related to our 2028 Senior Notes. The 2028 Senior Notes bear interest at
a rate of 4.25%.

12) $500.0 million in principal payments due 2029 related to our 2029 Senior Notes. The 2029 Senior Notes bear interest at
a rate of 3.50%.

13) $600.0 million in principal payments due 2030 related to our 2030 Senior Notes. The 2030 Senior Notes bear interest at
a rate of 2.60%.

14) $500.0 million in principal payments due 2050 related to our 2050 Senior Notes. The 2050 Senior Notes bear interest at
a rate of 3.05%.

15) $9.3 million in principal payments related to our notes payable to sellers and other third parties. Our notes payable to
sellers and other third parties bear interest  at  rates between 2.75% and 10.35% at March 31, 2020, and have maturity
dates ranging from 2021 to 2036.
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The following assumptions were made in calculating cash interest payments:

1) We calculated cash interest payments on the Credit Agreement using the LIBOR rate plus the applicable LIBOR margin
and the  Canadian  Dollar  Offered Rate  plus  the  applicable  acceptance  fee  at  March 31,  2020.  We assumed the  Credit
Agreement is paid off when it matures in March 2023.

2) We calculated cash interest payments on our interest rate swaps using the stated interest rate in the swap agreement less
the LIBOR rate through the earlier expiration of the term of the swaps or the term of the credit facility.

Contingent  consideration  payments  include  $67.6  million  recorded  as  liabilities  in  our  Condensed  Consolidated  Financial
Statements at March 31, 2020, and $21.0 million of future interest accretion on the recorded obligations.

We are party to operating lease agreements.  These lease agreements are established in the ordinary course of our business
and are designed to provide us with access to facilities at competitive, market-driven prices.

The estimated final capping, closure and post-closure expenditures presented above are in current dollars.

Amount of Commitment Expiration Per Period
(amounts in thousands of U.S. dollars)

Less Than 1 to 3 3 to 5 Over 5
Unrecorded Obligations(1)     Total     1 Year     Years     Years     Years
Unconditional purchase obligations $  163,777 $  89,986 $  73,791 $  — $  —
____________________

(1) We  are  party  to  unconditional  purchase  obligations.  These  purchase  obligations  are  established  in  the  ordinary  course  of  our
business  and  are  designed  to  provide  us  with  access  to  products  at  competitive,  market-driven  prices.  At  March  31,  2020,  our
unconditional  purchase  obligations  consisted  of  multiple  fixed-price  fuel  purchase  contracts  under  which  we  have  66.9  million
gallons remaining to be purchased for a total of $163.8 million. The current fuel purchase contracts expire on or before December
31,  2022.  These  arrangements  have  not  materially  affected  our  financial  position,  results  of  operations  or  liquidity  during  the
three months ended March 31, 2020, nor are they expected to have a material  impact on our future financial position,  results of
operations or liquidity.

We  have  obtained  financial  surety  bonds,  primarily  to  support  our  financial  assurance  needs  and  landfill  and  E&P
operations.  We  provided  customers  and  various  regulatory  authorities  with  surety  bonds  in  the  aggregate  amounts  of
approximately  $1.106 billion and $1.081 billion at  March 31,  2020 and December  31,  2019,  respectively.  These arrangements
have not  materially  affected  our  financial  position,  results  of  operations  or  liquidity  during the  three  months  ended March 31,
2020, nor are they expected to have a material impact on our future financial position, results of operations or liquidity.

From time  to  time,  we evaluate  our  existing  operations  and  their  strategic  importance  to  us.  If  we determine  that  a  given
operating  unit  does  not  have  future  strategic  importance,  we  may  sell  or  otherwise  dispose  of  those  operations.  Although  we
believe our reporting units would not be impaired by such dispositions, we could incur losses on them.

The disposal  tonnage  that  we received  in  the  three  month  periods  ended March  31,  2020 and 2019,  at  all  of  our  landfills
during the respective period, is shown below (tons in thousands):

Three Months Ended March 31, 
2020 2019

    Number     Total     Number     Total
of Sites Tons of Sites Tons

Owned operational landfills and landfills operated under life-of-site agreements   88   10,843   89   10,253
Operated landfills   4   133   4   127

  92   10,976   93   10,380
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NON-GAAP FINANCIAL MEASURES

Adjusted Free Cash Flow

We present adjusted free cash flow, a non-GAAP financial measure, supplementally because it is widely used by investors as
a valuation and liquidity measure in the solid waste industry. Management uses adjusted free cash flow as one of the principal
measures to evaluate and monitor the ongoing financial performance of our operations. We define adjusted free cash flow as net
cash provided by operating activities, plus or minus change in book overdraft, plus proceeds from disposal of assets, less capital
expenditures  for  property  and  equipment  and  distributions  to  noncontrolling  interests.  We  further  adjust  this  calculation  to
exclude the effects  of  items management  believes  impact  the ability  to  assess  the operating performance of  our  business.  This
measure is not a substitute for, and should be used in conjunction with, GAAP liquidity or financial measures. Other companies
may calculate adjusted free cash flow differently. Our adjusted free cash flow for the three month periods ended March 31, 2020
and 2019, are calculated as follows (amounts in thousands of U.S. dollars):

Three Months Ended
March 31, 

    2020     2019
Net cash provided by operating activities $  369,586 $  363,772
Less: Change in book overdraft   (3,848)   (2,784)
Plus: Proceeds from disposal of assets   3,499   639
Less: Capital expenditures for property and equipment   (137,781)   (114,238)
Adjustments:   

Cash received for divestitures (a)   —   (2,376)
Transaction-related expenses (b)   1,146   837
Pre-existing Progressive Waste share-based grants (c)   6,440   2,182
Tax effect (d)   (3,318)   (1,697)

Adjusted free cash flow $  235,724 $  246,335
____________________
(a) Reflects the elimination of cash received in conjunction with the divestiture of certain Progressive Waste operations.
(b) Reflects the addback of acquisition-related transaction costs.
(c) Reflects the cash settlement of pre-existing Progressive Waste share-based awards during the period.
(d) The aggregate tax effect of footnotes (a) through (c) is calculated based on the applied tax rates for the respective periods.
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Adjusted EBITDA

We present adjusted EBITDA, a non-GAAP financial measure, supplementally because it  is widely used by investors as a
performance  and  valuation  measure  in  the  solid  waste  industry.  Management  uses  adjusted  EBITDA  as  one  of  the  principal
measures  to  evaluate  and  monitor  the  ongoing  financial  performance  of  our  operations.  We  define  adjusted  EBITDA  as  net
income attributable to Waste Connections, plus or minus net income (loss) attributable to noncontrolling interests, plus income
tax  provision,  plus  interest  expense,  less  interest  income,  plus  depreciation  and  amortization  expense,  plus  closure  and  post-
closure accretion expense, plus or minus any loss or gain on impairments and other operating items, plus other expense, less other
income. We further adjust this calculation to exclude the effects of other items management believes impact the ability to assess
the operating performance of our business. This measure is not a substitute for, and should be used in conjunction with, GAAP
financial  measures.  Other  companies  may  calculate  adjusted  EBITDA  differently.  Our  adjusted  EBITDA  for  the  three  month
periods ended March 31, 2020 and 2019, are calculated as follows (amounts in thousands of U.S. dollars):

Three Months Ended
March 31, 

    2020     2019
Net income attributable to Waste Connections $  143,035 $  125,622
Less: Net loss attributable to noncontrolling interests   (142)   (45)
Plus: Income tax provision   28,734   27,968
Plus: Interest expense   37,990   37,287
Less: Interest income   (2,175)   (3,311)
Plus: Depreciation and amortization   182,459   177,389
Plus: Closure and post-closure accretion   3,908   3,490
Plus: Impairments and other operating items   1,506   16,112
Plus (less): Other expense (income), net   9,521   (2,661)
Adjustments:   

Plus: Transaction-related expenses (a)   1,146   837
Plus: Fair value changes to equity awards (b)  2,541   3,021

Adjusted EBITDA $  408,523 $  385,709
____________________
(a) Reflects the addback of acquisition-related transaction costs.
(b) Reflects fair value accounting changes associated with certain equity awards.
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Adjusted  Net  Income  Attributable  to  Waste  Connections  and  Adjusted  Net  Income  per  Diluted  Share  Attributable  to  Waste
Connections

We present adjusted net income attributable to Waste Connections and adjusted net income per diluted share attributable to
Waste Connections, both non-GAAP financial measures, supplementally because they are widely used by investors as a valuation
measure in the solid waste industry. Management uses adjusted net income attributable to Waste Connections and adjusted net
income per diluted share attributable to Waste Connections as one of the principal measures to evaluate and monitor the ongoing
financial performance of our operations. We provide adjusted net income attributable to Waste Connections to exclude the effects
of items management believes impact the comparability of operating results between periods. Adjusted net income attributable to
Waste Connections has limitations due to the fact that it excludes items that have an impact on our financial condition and results
of operations.  Adjusted net income attributable to Waste Connections and adjusted net income per diluted share attributable to
Waste Connections are not a substitute for, and should be used in conjunction with, GAAP financial measures. Other companies
may calculate these non-GAAP financial  measures differently.  Our adjusted net income attributable to Waste Connections and
adjusted net income per diluted share attributable to Waste Connections for the three month periods ended March 31, 2020 and
2019, are calculated as follows (amounts in thousands of U.S. dollars, except per share amounts):

Three Months Ended
March 31, 

    2020     2019
Reported net income attributable to Waste Connections $  143,035 $  125,622
Adjustments:   

Amortization of intangibles (a)   31,638   30,542
Impairments and other operating items (b)   1,506   16,112
Transaction-related expenses (c)   1,146   837
Fair value changes to equity awards (d)   2,541   3,021
Tax effect (e)   (9,304)   (12,197)

Adjusted net income attributable to Waste Connections $  170,562 $  163,937

Diluted earnings per common share attributable to Waste Connections’ common shareholders:       
Reported net income $  0.54 $  0.48
Adjusted net income $  0.65 $  0.62

____________________
(a) Reflects the elimination of the non-cash amortization of acquisition-related intangible assets.
(b) Reflects the addback of impairments and other operating items.
(c) Reflects the addback of acquisition-related transaction costs.
(d) Reflects fair value accounting changes associated with certain equity awards.
(e) The aggregate tax effect of the adjustments in footnotes (a) through (d) is calculated based on the applied tax rates for the respective

periods.

INFLATION

Other  than  volatility  in  fuel  prices,  third  party  brokerage  and  labor  costs  in  certain  markets,  inflation  has  not  materially
affected our operations in recent years. Consistent with industry practice, many of our contracts allow us to pass through certain
costs  to  our  customers,  including increases  in  landfill  tipping  fees  and,  in  some cases,  fuel  costs.   To the  extent  that  there  are
decreases in fuel costs, in some cases, a portion of these reductions are passed through to customers in the form of lower fuel and
material surcharges. Therefore, we believe that we should be able to increase prices to offset many cost increases that result from
inflation in the ordinary course of business. However, competitive pressures or delays in the timing of rate increases under our
contracts, particularly amid the economic impact of the COVID-19 outbreak, may require us to absorb at least part of these cost
increases, especially if cost increases exceed the average rate of inflation. Management’s estimates associated with inflation have
an impact on our accounting for landfill liabilities.
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SEASONALITY

Based on historic trends, excluding any impact from the COVID-19 outbreak or an economic recession, we would expect our
operating results to vary seasonally, with revenues typically lowest in the first quarter, higher in the second and third quarters and
lower in  the fourth  quarter  than in  the second and third  quarters.  This  seasonality  reflects  (a)  the lower  volume of  solid  waste
generated  during  the  late  fall,  winter  and  early  spring  because  of  decreased  construction  and  demolition  activities  during
winter months in Canada and the U.S. and (b) reduced E&P activity during harsh weather conditions, with expected fluctuation
due to such seasonality between our highest and lowest quarters of approximately 10%. In addition, some of our operating costs
may be higher in the winter months. Adverse winter weather conditions slow waste collection activities, resulting in higher labor
and  operational  costs.  Greater  precipitation  in  the  winter  increases  the  weight  of  collected  municipal  solid  waste,  resulting  in
higher disposal costs, which are calculated on a per ton basis.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

In  the  normal  course  of  business,  we  are  exposed  to  market  risk,  including  changes  in  interest  rates  and  prices  of  certain
commodities. We use hedge agreements to manage a portion of our risks related to interest rates and fuel prices. While we are
exposed to credit risk in the event of non-performance by counterparties to our hedge agreements, in all cases such counterparties
are highly rated financial institutions and we do not anticipate non-performance under current market conditions. We do not hold
or  issue  derivative  financial  instruments  for  trading  purposes.  We  monitor  our  hedge  positions  by  regularly  evaluating  the
positions at market and by performing sensitivity analyses over the unhedged fuel and variable rate debt positions.

At March 31, 2020, our derivative instruments included 14 interest rate swap agreements that effectively fix the interest rate
on the applicable notional amounts of our variable rate debt as follows (dollars in thousands of U.S. dollars):

        Fixed     Variable         
Notional Interest Interest Rate Expiration

Date Entered Amount Rate Paid* Received Effective Date Date
May 2014 $  50,000   2.344 %  1-month LIBOR  October 2015  October 2020
May 2014 $  25,000   2.326 %  1-month LIBOR  October 2015  October 2020
May 2014 $  50,000   2.350 %  1-month LIBOR  October 2015  October 2020
May 2014 $  50,000   2.350 %  1-month LIBOR  October 2015  October 2020
June 2016 $  150,000   0.950 %  1-month LIBOR  January 2018  January 2021
June 2016 $  150,000   0.950 %  1-month LIBOR  January 2018  January 2021
July 2016 $  50,000   0.900 %  1-month LIBOR  January 2018  January 2021
July 2016 $  50,000   0.890 %  1-month LIBOR  January 2018  January 2021
August 2017 $  100,000   1.900 %  1-month LIBOR  July 2019  July 2022
August 2017 $  200,000   2.200 %  1-month LIBOR  October 2020  October 2025
August 2017 $  150,000   1.950 %  1-month LIBOR  February 2020  February 2023
June 2018 $  200,000  2.925 %  1-month LIBOR October 2020 October 2025
June 2018 $  200,000  2.925 %  1-month LIBOR October 2020 October 2025
December 2018 $  200,000  2.850 %  1-month LIBOR July 2022 July 2027
____________________
* Plus applicable margin.

Under derivatives and hedging guidance, the interest rate swap agreements are considered cash flow hedges for a portion of
our  variable  rate  debt,  and  we  apply  hedge  accounting  to  account  for  these  instruments.  The  notional  amounts  and  all  other
significant terms of the swap agreements are matched to the provisions and terms of the variable rate debt being hedged.

We have  performed  sensitivity  analyses  to  determine  how market  rate  changes  will  affect  the  fair  value  of  our  unhedged
floating  rate  debt.  Such  an  analysis  is  inherently  limited  in  that  it  reflects  a  singular,  hypothetical  set  of  assumptions.  Actual
market  movements  may  vary  significantly  from  our  assumptions.  Fair  value  sensitivity  is  not  necessarily  indicative  of  the
ultimate cash flow or earnings effect we would recognize from the assumed market rate movements. We are exposed to cash flow
risk due to changes in interest rates with respect to the unhedged floating rate
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balances owed at March 31, 2020 and December 31, 2019, of $517.6 million and $766.2 million, respectively, including floating
rate debt under our Credit Agreement. A one percentage point increase in interest rates on our variable-rate debt as of March 31,
2020  and  December  31,  2019,  would  decrease  our  annual  pre-tax  income  by  approximately  $5.2  million  and  $7.7  million,
respectively. All of our remaining debt instruments are at fixed rates, or effectively fixed under the interest rate swap agreements
described  above;  therefore,  changes  in  market  interest  rates  under  these  instruments  would  not  significantly  impact  our  cash
flows or results of operations, subject to counterparty default risk.

The market price of diesel fuel is unpredictable and can fluctuate significantly.  Because of the volume of fuel we purchase
each year,  a significant increase in the price of fuel could adversely affect  our business and reduce our operating margins.   To
manage a portion of this risk, we periodically enter into fuel hedge agreements related to forecasted diesel fuel purchases, and we
also enter into fixed price fuel purchase contracts.  At March 31, 2020, we had no fuel hedge agreements in place; however, we
have entered into fixed price fuel purchase contracts for 2020 as described below.

For the year ending December 31, 2020, we expect to purchase approximately 75.3 million gallons of fuel,  of which 41.4
million gallons will be purchased at market prices and 33.9 million gallons will be purchased under our fixed price fuel purchase
contracts.  We  have  performed  sensitivity  analyses  to  determine  how  market  rate  changes  will  affect  the  fair  value  of  our
unhedged, market rate diesel fuel purchases.  Such an analysis is inherently limited in that it reflects a singular, hypothetical set
of assumptions.  Actual market movements may vary significantly from our assumptions.  Fair value sensitivity is not necessarily
indicative of the ultimate cash flow or earnings effect we would recognize from the assumed market rate movements.  During the
nine month period of April 1, 2020 to December 31, 2020, we expect to purchase approximately 31.1 million gallons of fuel at
market prices; therefore, a $0.10 per gallon increase in the price of fuel over the remaining nine months in 2020 would decrease
our pre-tax income during this period by approximately $3.1 million.

We market a variety of recyclable materials, including compost, cardboard, mixed paper, plastic containers, glass bottles and
ferrous and aluminum metals. We own and operate recycling operations and market other collected recyclable materials to third
parties for processing before resale. To reduce our exposure to commodity price risk with respect to recycled materials, we have
adopted  a  pricing  strategy  of  charging  collection  and  processing  fees  for  recycling  volume collected  from third  parties.  In  the
event of a decline in recycled commodity prices, a 10% decrease in average recycled commodity prices from the average prices
that  were  in  effect  during  the  three  months  ended  March  31,  2020 and 2019,  would  have  had  a  $1.8  million  and $1.9  million
impact on revenues for the three months ended March 31, 2020 and 2019, respectively.

We  have  operations  in  Canada  and,  where  significant,  we  have  quantified  and  described  the  impact  of  foreign  currency
translation on components of income, including operating revenue and operating costs. However, the impact of foreign currency
has  not  materially  affected  our  results  of  operations  in  2019  or  2020.  A  $0.01  change  in  the  Canadian  dollar  to  U.S.  dollar
exchange rate would impact our annual revenue and EBITDA by approximately $9.0 million and $3.0 million, respectively.
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Item 4. Controls and Procedures

As  required  by  Rule  13a-15(b)  under  the  U.S.  Securities  Exchange  Act  of  1934,  as  amended,  or  the  Exchange  Act,  we
carried out an evaluation, under the supervision and with the participation of our management, including our President and Chief
Executive Officer and our Senior Vice President and Chief Financial Officer, of the effectiveness of the design and operation of
our disclosure controls and procedures (as such term is defined in Rule 13a-15(e) under the Exchange Act) as of the end of the
fiscal  quarter  covered  by  this  Quarterly  Report  on  Form  10-Q.  In  designing  and  evaluating  the  disclosure  controls  and
procedures, our management recognizes that any controls and procedures, no matter how well designed and operated, can provide
only reasonable assurance of achieving the desired control objectives, and our management is required to apply its judgment in
evaluating the cost-benefit relationship of possible controls and procedures.

Based  on  this  evaluation,  our  President  and  Chief  Executive  Officer  and  our  Senior  Vice  President  and  Chief  Financial
Officer concluded as of March 31, 2020, that our disclosure controls and procedures were effective at the reasonable assurance
level  such that  information required to be disclosed in our Exchange Act reports:   (1)  is  recorded,  processed,  summarized and
reported  within  the  time  periods  specified  in  the  SEC’s  rules  and  forms;  and  (2)  is  accumulated  and  communicated  to  our
management,  including  our  President  and  Chief  Executive  Officer  and  Senior  Vice  President  and  Chief  Financial  Officer,  as
appropriate to allow timely decisions regarding required disclosure.

During  the  quarter  ended  March  31,  2020,  there  was  no  change  in  our  internal  control  over  financial  reporting  that  has
materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II – OTHER INFORMATION

Item 1. Legal Proceedings

Information regarding our legal proceedings can be found in Note 18 of our Condensed Consolidated Financial Statements
included in Part I, Item 1 of this report and is incorporated herein by reference.

Item 1A.  Risk Factors

Certain  statements  contained  in  this  Quarterly  Report  on  Form  10-Q  are  forward-looking  in  nature,  including  statements
related  to  the  impact  of  global  economic  conditions,  including  the  price  of  crude  oil,  on  our  volume,  business  and  results  of
operations;  the impact  of  the COVID-19 outbreak on our  business,  financial  condition and results  of  operations;  our  ability  to
generate internal growth or expand permitted capacity at landfills we own or operate; our ability to grow through acquisitions and
our expectations with respect to the impact of acquisitions on our expected revenues and expenses following the integration of
such businesses; the competitiveness of our industry and how such competition may affect our operating results; the possibility of
losing  contracts  through  competitive  bidding,  early  termination  or  governmental  action;  the  effects  of  financial  difficulties  of
some of our customers, including governmental entities, affecting their credit risk; our ability to provide adequate cash to fund
our operating activities;  our ability to draw from our credit  facility  or  raise additional  capital;  our ability  to generate  free cash
flow and reduce our leverage; the impact on our tax positions by recent changes in U.S. tax law and future changes in tax laws in
the  jurisdictions  in  which  we  operate;  the  effects  of  landfill  special  waste  projects  on  volume  results;  the  impact  that  price
increases may have on our business and operating results; demand for recyclable commodities and recyclable commodity pricing;
the  effects  of  seasonality  on  our  business  and  results  of  operations;  our  ability  to  obtain  additional  exclusive  arrangements;
increasing alternatives to landfill disposal; increases in labor and pension plan costs or the impact that labor union activity may
have  on  our  operating  results;  operational  and  safety  risks,  including  the  risk  of  personal  injury  to  employees  and  others;  our
expectations  with  respect  to  the  purchase  of  fuel  and  fuel  prices;  our  expectations  with  respect  to  capital  expenditures;  our
expectations with respect to the outcomes of our legal proceedings; the impairment of our goodwill; insurance costs; disruptions
to  or  breaches  of  our  information  systems  and  other  cybersecurity  threats;  and  environmental,  health  and  safety  laws  and
regulations,  including changes  to  the  regulation  of  landfills,  solid  waste  disposal,  E&P waste  disposal,  or  hydraulic  fracturing.
 These statements can be identified by the use of forward-looking terminology such as “believes,” “expects,” “intends,” “may,”
“might,”  “will,”  “could,”  “should”  or  “anticipates,”  or  the  negative  thereof  or  comparable  terminology,  or  by  discussions  of
strategy.  Our  business  and  operations  are  subject  to  a  variety  of  risks  and  uncertainties  and,  consequently,  actual  results  may
differ materially from those projected by any forward-looking statements.  Factors that could cause actual results to differ from
those projected include, but are not limited to, those listed below and elsewhere in this report and in our other filings with the
SEC,  as  well  as  in  our  filings  during  the  year  with  the  Canadian  Securities  Administrators.   There  may  be  additional  risks  of
which  we  are  not  presently  aware  or  that  we  currently  believe  are  immaterial  which  could  have  an  adverse  impact  on  our
business. We make no commitment to revise or update any forward-looking statements in order to reflect events or circumstances
that may change.

Our results are vulnerable to economic conditions.

Our  business  and  results  of  operations  may  be  adversely  affected  by  changes  in  national  or  global  economic  conditions,
including the price of crude oil.

In an economic slowdown, we may experience the negative effects of the following, any of which could negatively impact
our  operating  income  and  cash  flows:  decreased  waste  generation,  increased  competitive  pricing  pressure,  increased  customer
turnover, and reductions in customer service requirements.  In a recessionary environment, two of our business lines that could
see a more immediate impact are construction and demolition debris and E&P waste disposal, as demand for new construction or
energy exploration decreases.  Our commercial and industrial collection activity and the related demand for our landfill disposal
and other services may also be impacted, depending on the drivers of the economic slowdown.  In addition, a weaker economy
may  result  in  declines  in  recycled  commodity  prices.   Worsening  economic  conditions  or  a  prolonged  or  recurring  economic
recession could adversely affect our operating results and expected seasonal fluctuations.  Further, we cannot assure you that any
improvement in economic conditions after  such a slowdown will  result  in an immediate,  if  at  all,  positive improvement in our
operating results or cash flows.
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The  impact  of  public  health  crises,  pandemics  and  epidemics,  and  the  effects  of  governmental  initiatives  to  manage  resulting
economic conditions, have adversely affected and may continue to adversely affect our business, financial condition and results
of operations.

Public health crises, pandemics and epidemics, such as the outbreak of coronavirus disease 2019 (“COVID-19”), may impact
our operations directly or may disrupt the operations of our customers in ways that could have an adverse effect on our business,
results of operations and financial condition.  COVID-19 has resulted in adverse impacts to our business.  Fear of such events and
their  duration  and  spread  might  also  alter  consumer  confidence,  behavior  and  spending  patterns,  resulting  in  an  economic
slowdown that could continue to affect demand for our services.  The following could be among the contributing factors:

● Mandatory  and  voluntary  closures,  shelter-in-place  orders,  and  similar  government  restrictions  on  or  advisories  with
respect to travel, business operations and public gatherings have impacted and may continue to impact the operations of
our  commercial,  municipal,  industrial  and E&P collection customers,  as  well  as  affiliated  and third-party  haulers  that
bring waste to our landfills, transfer stations, E&P waste and recycling facilities, resulting in a decline in demand for our
service offerings;

● Weakness in the economy resulting from business closures, unemployment and other direct and indirect impacts of the
COVID-19 outbreak has caused and may continue to cause customers, including residential, commercial, industrial and
E&P accounts, to suffer financial difficulties and ultimately to be unable or unwilling to pay amounts owed to us.  This
could negatively impact our consolidated financial condition, results of operations and cash flows;

● To  the  extent  that  a  significant  percentage  of  our  workforce  is  unable  to  work,  including  because  of  illness  or
government  restrictions  in  connection  with  the  COVID-19 outbreak,  our  workforce  and operations  will  be  negatively
impacted;

● The  additional  costs  associated  with  COVID-19,  including  those  related  to  emergency  wages,  supplemental  pay,
personal protective equipment and extended benefits programs provided by the Company to employees affected by the
COVID-19 outbreak, may impact our financial results;

● Volatility in commodity and other input costs could substantially impact our result of operations; and

● It may become more costly or difficult to obtain debt or equity financing to fund operations or investment opportunities,
or to refinance our debt in the future, in each case on terms and within a time period acceptable to us.

The ultimate extent of the impact of the COVID-19 outbreak on our business, results of operations, financial condition and
cash flows will depend largely on future developments, including the duration and spread of the outbreak in the U.S. and Canada,
its severity, the actions to contain the novel coronavirus or treat its impact, and how quickly and to what extent normal economic
and operating conditions can resume, all of which are uncertain and cannot be predicted at this time.

Our  industry  is  highly  competitive  and  includes  companies  with  lower  prices,  return  expectations  or  other  advantages,  and
governmental service providers, which could adversely affect our ability to compete and our operating results.

Our  industry  is  highly  competitive  and requires  substantial  labor  and capital  resources.  Some of  the  markets  in  which we
compete or will seek to compete are served by one or more large, national companies, as well as by regional and local companies
of varying sizes and resources, some of which we believe have accumulated substantial goodwill in their markets. Some of our
competitors may also have greater name recognition than we do, or be able to provide or be willing to bid their services at a lower
price  than  we  may  be  willing  to  offer.  In  addition,  existing  and  future  competitors  may  develop  or  offer  services  or  new
technologies,  new  facilities  or  other  advantages.  Our  inability  to  compete  effectively  could  hinder  our  growth  or  negatively
impact our operating results.

In our solid waste business, we also compete with counties, municipalities and solid waste districts that maintain or could in
the future choose to maintain their own waste collection and disposal operations, including through the
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implementation of flow control ordinances or similar legislation. These operators may have financial advantages over us because
of their access to user fees and similar charges, tax revenues and tax-exempt financing.

In our E&P waste business, we compete for disposal volumes with existing facilities owned by third parties (including those
owned by municipalities or quasi-governmental entities), and we face potential competition from new facilities that are currently
under development. Increased competition in certain markets may result in lower pricing and decreased volumes at our facilities.
In  addition,  customers  in  certain  markets  may  decide  to  use  internal  disposal  methods  for  the  treatment  and  disposal  of  their
waste.

Competition for acquisition candidates, consolidation within the waste industry and economic and market conditions may limit
our ability to grow through acquisitions.

We seek to grow through strategic acquisitions in addition to internal growth. Although we have and expect to continue to
identify  numerous acquisition candidates  that  we believe may be suitable,  we may not  be able  to  acquire  them at  prices  or  on
terms and conditions favorable to us.

Other  companies  have  adopted  or  may  in  the  future  adopt  our  strategy  of  acquiring  and  consolidating  regional  and  local
businesses, and they may be willing to accept terms and conditions or valuations that we deem inappropriate. To the extent that
competition increases, it may become uneconomical for us to make further acquisitions or we may be unable to locate or acquire
suitable acquisition candidates at price levels and on terms and conditions that we consider appropriate, particularly in markets
we do not already serve.

We expect that increased consolidation in the solid waste services industry will continue to reduce the number of attractive
acquisition  candidates.  Moreover,  general  economic  conditions,  including  pandemics  and  public  health  crises  such  as  the
COVID-19 outbreak, and the environment for attractive investments may affect the desire of the owners of acquisition candidates
to  sell  their  companies.  As  a  result,  we  may  have  fewer  acquisition  opportunities,  and  those  opportunities  may  be  on  less
attractive terms than in the past, which could cause a reduction in our rate of growth from acquisitions.  In addition, the COVID-
19  outbreak  may  delay  the  closing  of  acquisitions  already  in  process  due  to  logistical  constraints  associated  with  business
closures or travel restrictions.

Our ability to access the capital markets may be severely restricted at a time when we would like, or need, to do so. While
we expect we will be able to fund some of our acquisitions with our existing resources, additional financing to pursue additional
acquisitions  may  be  required.  However,  particularly  if  market  conditions  deteriorate,  we  may  be  unable  to  secure  additional
financing or  any such additional  financing may not  be available  to  us  on favorable  terms,  which could have an impact  on our
flexibility to pursue additional acquisition opportunities. In addition, disruptions in the capital and credit markets could adversely
affect our ability to draw on our credit facility or raise other capital. Our access to funds under the credit facility is dependent on
the ability of the banks that are parties to the facility to meet their funding commitments. Those banks may not be able to meet
their  funding  commitments  if  they  experience  shortages  of  capital  and  liquidity  or  if  they  experience  excessive  volumes  of
borrowing requests within a short period.

Price increases may not be adequate to offset the impact of increased costs, or may cause us to lose customers.

We seek price increases necessary to offset increased costs, to improve operating margins and to obtain adequate returns on
our  deployed  capital.   Contractual,  general  economic,  competitive  or  market-specific  conditions,  including  the  impact  of
pandemics or public health crises such as the COVID-19 outbreak, may limit our ability to raise prices or otherwise impact our
plans with respect to implementing price increases.  As a result of these factors, we may be unable to offset increases in costs,
improve  operating  margins  and  obtain  adequate  investment  returns  through  price  increases.  We  may  also  lose  customers  to
lower-price competitors, and new competitors may enter our markets as we raise prices.

We may lose contracts through competitive bidding, early termination or governmental action.

We  derive  a  significant  portion  of  our  revenues  from  market  areas  where  we  have  exclusive  arrangements,  including
franchise agreements, municipal contracts and certificates issued by Washington State known as G Certificates. Many franchise
agreements and municipal contracts are for a specified term and are, or will be, subject to competitive bidding



Table of Contents

61

in the future. For example, at the beginning of 2020, we had approximately 480 contracts, representing approximately 3.9% of
our annual revenues, which were set for expiration or automatic renewal on or before December 31, 2020. Although we intend to
bid  on  existing  contracts  subject  to  competitive  bidding  in  the  future  and  additional  municipal  contracts  and  franchise
agreements, we may not be the successful bidder, or we may need to lower our price in order to retain the contract. In addition,
some  of  our  customers,  including  municipalities,  may  terminate  their  contracts  with  us  before  the  end  of  the  terms  of  those
contracts. Similar risks may affect our contracts to operate municipally-owned assets, such as landfills.

Governmental  action  may  also  affect  our  exclusive  arrangements.  Municipalities  may  annex  unincorporated  areas  within
counties  where we provide collection services.  As a result,  our customers in annexed areas may be required to obtain services
from competitors  that  have  been previously  franchised  by the  annexing  municipalities  to  provide  those  services.  For  example,
municipalities  in the State of Washington may, by law, annex any unincorporated territory,  which could remove such territory
from an area  covered  by a  G Certificate  issued to  us  by the  Washington  Utilities  and Transportation  Commission,  or  WUTC.
Such occurrences could subject  more of our Washington operations to competitive bidding.  Moreover,  legislative  action could
amend or repeal the laws governing WUTC regulation, which could eliminate or diminish service exclusivity,  subjecting more
areas  to  competitive  bidding  and/or  overlapping  service.  In  addition,  municipalities  in  which  we  provide  services  on  a
competitive  basis  may  elect  to  franchise  those  services  to  other  service  providers.  Unless  we  are  awarded  franchises  by  these
municipalities,  we will  lose customers.  Municipalities  may also decide to provide services to their  residents  themselves,  on an
optional  or  mandatory  basis,  causing  us  to  lose  customers.  If  we  are  not  able  to  replace  revenues  from contracts  lost  through
competitive bidding or early termination or from the renegotiation of existing contracts with other revenues within a reasonable
time, our revenues could decline.

Our financial and operating performance may be affected by the inability to renew landfill operating permits, obtain new landfills
and expand existing ones.

We currently own and/or operate 92 landfills and one development stage landfill throughout the United States and Canada.
Our ability to meet our financial and operating objectives may depend in part on our ability to acquire, lease, or renew landfill
operating permits, expand existing landfills and develop new landfill sites, especially in our E&P waste business. It has become
increasingly  difficult  and  expensive  to  obtain  required  permits  and  approvals  to  build,  operate  and  expand  solid  waste
management  facilities,  including  landfills  and  transfer  stations.  Although  the  process  generally  takes  less  time,  the  process  of
obtaining permits and approvals for E&P landfills has similar uncertainties. Operating permits for landfills in states and provinces
where  we operate  must  generally  be renewed every five to  ten years,  although some permits  are  required to  be renewed more
frequently. These operating permits often must be renewed several times during the permitted life of a landfill. The permit and
approval  process  is  often  time  consuming,  requires  numerous  hearings  and  compliance  with  zoning,  environmental  and  other
requirements, is frequently challenged by special interest and other groups, including those utilizing social media to further their
objectives, and may result in the denial of a permit or renewal, the award of a permit or renewal for a shorter duration than we
believed was otherwise required by law, or burdensome terms and conditions being imposed on our operations. This process may
be further complicated by the COVID-19 outbreak, which may impact the timeliness of the receipt of approvals and permits.  We
may not be able to obtain new landfill sites or expand the permitted capacity of our existing landfills when necessary, and may
ultimately be required to expense up to the carrying value of the landfill or expansion project, less the recoverable value of the
property and other amounts recovered. Obtaining new landfill sites is important to our expansion into new, non-exclusive solid
waste markets and in our E&P waste business. If we do not believe that we can obtain a landfill site in a non-exclusive market,
we may choose not to enter that market. Expanding existing landfill sites is important in those markets where the remaining lives
of our landfills are relatively short. We may choose to forego acquisitions and internal growth in these markets because increased
volumes  would  further  shorten  the  lives  of  these  landfills.  Any  of  these  circumstances  could  adversely  affect  our  operating
results.

Lower crude oil prices have and may continue to adversely affect the level of exploration, development and production activity of
E&P companies and the demand for our E&P waste services.

Lower  crude  oil  prices  and  the  volatility  of  such  prices  may  affect  the  level  of  investment  and  the  amount  of  linear  feet
drilled  in  the  basins  where  we  operate,  as  it  may  impact  the  ability  of  E&P  companies  to  access  capital  on  economically
advantageous terms or at all. In addition, E&P companies may elect to decrease investment in basins where the returns on
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investment are inadequate or uncertain due to lower crude oil prices or volatility in crude oil prices.  Recent declines in the price
of crude oil to historic lows have resulted in announced reductions to capital spending plans by E&P companies.  Such reductions
in  capital  spending would  be  expected  to  negatively  impact  E&P waste  generation  and  therefore  the  demand for  our  services.
 Given the unexpected oversupply of oil and the decreased demand for oil associated with the economic slowdown caused by the
COVID-19 outbreak, we cannot estimate when crude oil prices will increase.  Further, we cannot provide assurances that higher
crude oil prices will result in increased capital spending and linear feet drilled by our customers in the basins where we operate.

Increases in labor costs and limitations on labor availability could impact our financial results.

Labor is one of our highest costs and relatively small increases in labor costs per employee could materially affect our cost
structure.  We compete with other businesses in our markets for qualified employees and the labor supply is sometimes tight in
our markets, which can drive higher turnover and increase the time it takes to fill job openings.  In our E&P waste business, for
example,  we are exposed to the cyclical  variations in demand that  are particular  to the development and production of oil  and
natural gas.  A shortage of qualified employees in solid waste or E&P, including due to the COVID-19 outbreak in our markets,
would  require  us  to  incur  additional  costs  related  to  wages  and  benefits,  to  hire  more  expensive  temporary  employees  or  to
contract  for  services  with  more  expensive  third-party  vendors.   In  addition,  higher  turnover  can  result  in  increased  costs
associated  with  recruiting  and  training;  it  can  also  impact  operating  costs,  including  maintenance  and  risk.   As  an  essential
services  provider,  in  March  2020  we  implemented  temporary  emergency  wages,  supplemental  pay  and  extended  benefits
programs for our frontline workforce and other employees directly or indirectly affected by the COVID-19 outbreak.  We expect
that increased labor costs resulting from these programs will be partially offset by cost reductions we have implemented in other
areas,  including  temporary  salary  freezes  for  certain  non-frontline  employees  and  the  temporary  suspension  of  Company
matching contributions to our 401(k) employee retirement plan.

Increases in capital expenditures could impact our financial results.

Increases in fleet, equipment and landfill construction costs due to the imposition of tariffs on steel and other items, as well
as  other  cost  pressures,  could  result  in  capital  expenditures  being  higher  than  anticipated.  In  addition,  acquisitions  and  new
contracts may increase capital expenditures. This could impact our ability to generate free cash flow in line with our expectations.

A portion of our growth and future financial performance depends on our ability to integrate acquired businesses, and the success
of our acquisitions.

A component of our growth strategy involves achieving economies of scale and operating efficiencies by growing through
acquisitions.  We  may  not  achieve  these  goals  unless  we  effectively  combine  the  operations  of  acquired  businesses  with  our
existing operations. Similar risks may affect contracts that we are awarded to operate municipally-owned assets, such as landfills.
In addition, we are not always able to control the timing of our acquisitions. Our inability to complete acquisitions within the time
frames that we expect may cause our operating results to be less favorable than expected, which could cause our share price to
decline.

Even  if  we  are  able  to  make  acquisitions  on  advantageous  terms  and  are  able  to  integrate  them  successfully  into  our
operations and organization, some acquisitions may not fulfill our anticipated financial or strategic objectives in a given market
due to factors that we cannot control, such as market conditions, including the price of crude oil, market position, competition,
customer  base,  loss  of  key  employees,  third-party  legal  challenges  or  governmental  actions.  In  addition,  we  may  change  our
strategy with respect to a market or acquired businesses and decide to sell such operations at a loss, or keep those operations and
recognize an impairment of goodwill and/or intangible assets. Similar risks may affect contracts that we are awarded to operate
municipally-owned assets, such as landfills.

The seasonal nature of our business and “event-driven” waste projects cause our results to fluctuate.

Based on historic trends, excluding any impact from the COVID-19 outbreak or an economic recession, we would expect our
operating results to vary seasonally,  with revenues typically lowest in the first  quarter,  higher in the second and third quarters,
and lower in the fourth quarter than in the second and third quarters. We expect the fluctuation in our
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revenues between our highest and lowest quarters to be approximately 10%. This seasonality reflects the lower volume of solid
waste generated during the late fall,  winter and early spring because of decreased construction and demolition activities during
the winter months in Canada and the U.S., and reduced E&P activity during harsh weather conditions. Conversely, mild winter
weather conditions may reduce demand for oil and natural gas, which may cause our customers to curtail their drilling programs,
which could result in production of lower volumes of E&P waste.

Adverse winter weather conditions, including severe storms or extended periods of inclement weather, slow waste collection
activities,  resulting  in  higher  labor  and  operational  costs.  Greater  precipitation  in  the  winter  increases  the  weight  of  collected
solid  waste,  resulting  in  higher  disposal  costs,  which  are  calculated  on  a  per  ton  basis.  Certain  weather  conditions,  including
severe storms, may result in temporary suspension of our operations, which can significantly impact the operating results of the
affected  areas.  Conversely,  weather-related  occurrences  and  other  “event-driven”  waste  projects  can  boost  revenues  through
heavier  weight  loads  or  additional  work  for  a  limited  time.  These  factors  impact  period-to-period  comparisons  of  financial
results, and our share price may be negatively affected by these variations.

Our results will be affected by changes in recycled commodity prices and quantities.

We provide  recycling  services  to  some of  our  customers.  The recyclables  we process  for  sale  include  paper  products  and
plastics that are shipped to customers in the United States, as well as other markets,  including Asia. The sale prices of and the
demand for recyclable commodities are frequently volatile and when they decline, our revenues, operating results and cash flows
will  be affected.  The value of plastics are influenced by the volatility of crude oil,  and we have seen a resulting decline in the
value of plastic recyclables associated with the precipitous drop in the value of crude in 2020.  The value of paper products are
impacted  by  demand,  which  is  often  influenced  by  quality  concerns.   In  2017,  the  Chinese  government  announced  a  ban  on
certain materials, including mixed waste paper and mixed plastics, as well as extremely restrictive quality requirements that have
been difficult  for  the industry  to achieve.    Also in  2017,  the Chinese government  began to limit  the flow of  material  into the
country by restricting the issuance of required import licenses, and this practice continued through 2018 and 2019. Many other
markets, both domestic and foreign, have also tightened their quality requirements.  In addition, other countries have limited or
restricted the import of certain recyclables.  Singlestream recycling facilities process a wide range of commingled materials and
tend  to  receive  a  higher  percentage  of  non-recyclables,  which  results  in  increased  processing  and  residual  disposal  costs  to
achieve quality standards.

The  new  quality  standards  imposed  by  China  and  the  restrictions  on  import  licenses  have  made  the  sale  of  recycled
commodities more difficult and have resulted in lower prices for such commodities, higher operating costs or additional capital
expenditures in order to meet the requirements, or higher fees imposed by third parties for the processing of recyclables.  As a
result, we have increased the fees that we charge customers at our recycling facilities in order to recover the higher processing
costs for recyclables.  This may result in lower recycled commodity volumes at our recycling facilities, as customers may elect to
pursue  cheaper  alternatives  for  processing  or  disposal.   Any such  reduction  could  impact  revenues,  operating  results  and  cash
flow.  Some of our recycling operations offer rebates to customers based on the market prices of commodities we buy to process
for resale. Therefore, if we recognize increased revenues resulting from higher prices for recyclable commodities, the rebates we
pay  to  suppliers  will  also  increase,  which  also  may  impact  our  operating  results.   To  the  extent  that  there  is  an  economic
slowdown, including the one associated with the COVID-19 outbreak, a resulting decline in demand for recycled commodities
could impact our revenues, operating results and cash flow.

Our results will be affected by changes in the value of renewable fuels.

Variations  in  the  price  of  methane  gas  and  other  energy-related  products  that  are  marketed  and  sold  by  our  landfill  gas
recovery operations affect our results. Pursuant to the Energy Independence and Security Act of 2007, the United States EPA has
promulgated the Renewable Fuel Standards, or RFS, which require refiners to either blend "renewable fuels," such as ethanol and
biodiesel,  into  their  transportation  fuels  or  to  purchase  renewable  fuel  credits,  known  as  renewable  identification  numbers,  or
RINs, in lieu of blending. In some cases, landfill gas generated at our landfills qualifies as a renewable fuel for which RINs are
available. The price of RINs has been extremely volatile and is dependent upon a variety of factors, including potential legislative
changes, the availability of RINs for purchase, the demand for RINs, which is dependent on transportation fuel production levels,
the mix of the petroleum business’ petroleum products and fuel blending performed at the refineries and downstream terminals,
all of which can vary significantly from period to
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period. In addition, demand for RINs can be impacted by the ability of refineries to obtain small refinery exemptions, or SREs,
through the EPA.  In December 2019, the EPA released its targets for renewable volume obligations, or RVOs, for 2020, which
included a slight increase over the 2019 RVOs with no change to the EPA’s plan to account for the impact of granting SREs. Any
reductions  or  limitations  on  the  requirement  to  blend  renewable  fuel,  including  a  reduction  associated  with  the  economic
slowdown associated with the COVID-19 outbreak, and any related waivers including SREs, would likely reduce the demand for
RINs, which could impact the value of RINs.

In Canada, the Renewable Fuels Regulations under the Canadian Environmental Protection Act, 1999 require producers and
importers  of  gasoline,  diesel  fuel  and  heating  distillate  to  acquire  a  certain  number  of  renewable  fuel  compliance  units,  or
Compliance  Units,  in  connection  with  the  volumes  of  fuel  they  produce  or  import.  Compliance  Units  can  be  generated  in  a
number of ways, including through the blending of renewable fuel into liquid petroleum fuels. Certain provincial jurisdictions in
Canada  also  impose  obligations  to  incorporate  renewable  fuels  into  fuels  that  are  distributed  within  the  jurisdiction.  In  some
cases, landfill gas generated at our landfills in Canada is sold by our Company as a renewable fuel for which RINs are available
under the United States RFS.  Our Company could also sell landfill gas generated in Canada in connection with renewable fuel
obligations in Canada.  The price for our renewable fuel is dependent on a variety of factors, including demand. The Canadian
federal government released details on a proposed new clean fuel regulatory framework at the end of 2017 called the “Clean Fuel
Standard.” The proposed framework would impose lifecycle carbon intensity requirements on certain liquid,  gaseous and solid
fuels that are used in transportation, industry and buildings, and establish rules relating to the trading of compliance credits. The
carbon  intensity  requirements  would  become  more  stringent  over  time.  Carbon  intensity  would  be  differentiated  between
different types of renewable fuels to reflect the associated emissions reduction potential.  Regulated parties,  which may include
fuel  producers  and  importers,  would  have  some  flexibility  with  respect  to  how to  achieve  lower  carbon  fuels  in  Canada.  The
Canadian federal  government  has  indicated that  over  time,  the  new Clean Fuel  Standard would replace  the  current  Renewable
Fuels  Regulations.  Since  January  2017,  the  Canadian  federal  government  has  been  conducting  public  consultation  on  the
proposed framework. The Canadian Government is reporting that new regulations under the Clean Fuel Standard are targeted to
come into force on January 1, 2022 (for liquid fuels) and January 1, 2023 (for gaseous and solid fuel regulations). At this time,
we do not know how a new clean fuel regulatory framework in Canada could impact demand for our renewable fuel.

A significant reduction in the value of RINs in the United States or the price paid for our renewable fuel in Canada could
adversely impact our reported results.

Increases in insurance costs and the amount that we self-insure for various risks could reduce our operating margins and reported
earnings.

We  maintain  insurance  policies  for  automobile,  general,  employer’s,  environmental,  cyber,  employment  practices  and
directors’ and officers’ liability as well as for employee group health insurance, property insurance and workers’ compensation.
We carry umbrella policies for certain types of claims to provide excess coverage over the underlying policies and per incident
deductibles  or  self-insured  retentions.  The  amounts  that  we  effectively  self-insure  could  cause  significant  volatility  in  our
operating  margins  and  reported  earnings  based  on  the  event  and  claim  costs  of  incidents,  accidents,  injuries  and  adverse
judgments. Our insurance accruals are based on claims filed and estimates of claims incurred but not reported and are developed
by  our  management  with  assistance  from our  third-party  actuary  and  our  third-party  claims  administrator.  To  the  extent  these
estimates are inaccurate, we may recognize substantial additional expenses in future periods that would reduce operating margins
and reported earnings. Furthermore, while we maintain liability insurance, our insurance is subject to coverage limitations. If we
were to incur substantial  liability,  our insurance coverage may be inadequate  to cover the entirety of  such liability.  This could
have a material  adverse effect  on our financial  position,  results  of  operations and cash flows.  One form of coverage limitation
concerns claims for punitive damages, which are generally excluded from coverage under all of our liability insurance policies. A
punitive  damage  award  could  have  an  adverse  effect  on  our  reported  earnings  in  the  period  in  which  it  occurs.  Significant
increases in premiums on insurance that we retain also could reduce our margins.



Table of Contents

65

Increases  in  the  price  of  diesel  or  compressed  natural  gas  fuel  may  adversely  affect  our  collection  business  and  reduce  our
operating margins.

The  market  price  of  diesel  fuel  is  volatile.  We  generally  purchase  diesel  fuel  at  market  prices,  and  such  prices  have
fluctuated significantly in recent years. A significant increase in market prices for fuel could adversely affect our waste collection
business  through  a  combination  of  higher  fuel  and  disposal-related  transportation  costs  and  reduce  our  operating  margins  and
reported earnings. To manage a portion of this risk, we have entered into fixed-price fuel purchase contracts. During periods of
falling diesel fuel prices, it may become more expensive to purchase fuel under fixed-price fuel purchase contracts than at market
prices as the prices under our fixed-price fuel purchase contracts may be above market prices.

We utilize compressed natural gas, or CNG, in a small percentage of our fleet and we may convert more of our fleet from
diesel fuel to CNG over time. The market price of CNG is also volatile; a significant increase in such cost could adversely affect
our operating margins and reported earnings.

Our financial results are based upon estimates and assumptions that may differ from actual results.

In  preparing  our  consolidated  financial  statements  in  accordance  with  U.S.  generally  accepted  accounting  principles,
estimates and assumptions are made that affect  the accounting for and recognition of assets,  liabilities,  revenues and expenses.
These  estimates  and  assumptions  must  be  made  because  certain  information  that  is  used  in  the  preparation  of  our  financial
statements  is  dependent  on  future  events,  cannot  be  calculated  with  a  high  degree  of  precision  from  data  available  or  is  not
capable of being readily calculated based on generally accepted methodologies.  In some cases, including those resulting from the
COVID-19  outbreak  and  associated  impacts,  these  estimates  are  particularly  difficult  to  determine  and  we  must  exercise
significant  judgment.   The  most  difficult,  subjective  and  complex  estimates  and  the  assumptions  that  deal  with  the  greatest
amount of uncertainty are related to our accounting for landfills, self-insurance accruals, income taxes, allocation of acquisition
purchase price, asset impairments and litigation, claims and assessments. Actual results for all estimates could differ materially
from the  estimates  and  assumptions  that  we use,  which  could  have  an  adverse  effect  on  our  financial  condition  and  results  of
operations.

Our accruals for our landfill site closure and post-closure costs may be inadequate.

We are required to pay capping, closure and post-closure maintenance costs for landfill sites that we own and operate. We
are also required to pay capping, closure and post-closure maintenance costs for operated landfills for which we have life-of-site
agreements. Our obligations to pay closure or post-closure costs may exceed the amount we have accrued and reserved and other
amounts available from funds or reserves established to pay such costs. In addition, the completion or closure of a landfill  site
does not end our environmental obligations. After completion or closure of a landfill site, there exists the potential for unforeseen
environmental  problems  to  occur  that  could  result  in  substantial  remediation  costs  or  potential  litigation.  Paying  additional
amounts  for  closure  or  post-closure  costs  and/or  for  environmental  remediation  and/or  for  litigation  could  harm  our  financial
condition or operating results.

We  may  be  subject  in  the  normal  course  of  business  to  judicial,  administrative  or  other  third-party  proceedings  that  could
interrupt  or  limit  our  operations,  require  expensive  remediation,  result  in  adverse  judgments,  settlements  or  fines  and  create
negative publicity.

Governmental  agencies  may,  among other  things,  impose  fines  or  penalties  on  us  relating  to  the  conduct  of  our  business,
attempt  to  revoke  or  deny  renewal  of  our  operating  permits,  franchises  or  licenses  for  violations  or  alleged  violations  of
environmental  laws  or  regulations  or  as  a  result  of  third-party  challenges,  require  us  to  install  additional  pollution  control
equipment or require us to remediate potential environmental problems relating to any real property that we or our predecessors
ever  owned,  leased  or  operated  or  any  waste  that  we  or  our  predecessors  ever  collected,  transported,  disposed  of  or  stored.
Individuals, citizens groups, trade associations or environmental activists may also bring actions against us in connection with our
operations  that  could  interrupt  or  limit  the  scope  of  our  business.  Any  adverse  outcome  in  such  proceedings  could  harm  our
operations and financial results and create negative publicity, which could damage our reputation, competitive position and share
price.
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Pending or future litigation or governmental proceedings could result in material adverse consequences, including judgments or
settlements.

We  are,  and  from  time  to  time  become,  involved  in  lawsuits,  regulatory  inquiries,  and  governmental  and  other  legal
proceedings arising out of the ordinary course of our business. Many of these matters raise complicated factual and legal issues
and are subject to uncertainties and complexities, all of which make the matters costly to address. For example, in recent years,
wage and employment laws have changed regularly and become increasingly complex, which has fostered litigation, including
purported class actions. Similarly, citizen suits brought pursuant to environmental laws, such as those regulating the treatment of
storm water runoff, have proliferated. The timing of the final resolutions to lawsuits, regulatory inquiries, and governmental and
other  legal  proceedings  is  uncertain.  Additionally,  the  possible  outcomes  or  resolutions  to  these  matters  could  include  adverse
judgments  or  settlements,  either  of  which  could  require  substantial  payments,  adversely  affecting  our  consolidated  financial
condition, results of operations and cash flows. See discussion in Note 18, “Commitments and Contingencies,” of our condensed
consolidated financial statements included in Item 1 of this Quarterly Report on Form 10-Q.

Our  financial  results  could  be  adversely  affected  by  impairments  of  goodwill,  indefinite-lived  intangibles  or  property  and
equipment.

As a result of our acquisition strategy, we have a material amount of goodwill, indefinite-lived intangibles and property and
equipment recorded in our financial statements. We do not amortize our existing goodwill or indefinite-lived intangibles and are
required to test goodwill and indefinite-lived intangibles for impairment annually in the fourth quarter of the year and whenever
events or changes in circumstances indicate that the carrying value of goodwill and/or indefinite-lived intangible assets may not
be recoverable using the one-step process prescribed in the new accounting guidance that we early adopted on January 1, 2017.
The  process  screens  for  and  measures  the  amount  of  the  impairment,  if  any.  The  recoverability  of  property  and  equipment  is
tested  for  impairment  whenever  events  or  changes  in  circumstances  indicate  that  their  carrying  amount  may  not  be
recoverable. Application of the impairment test requires judgment. A significant deterioration in a key estimate or assumption or
a less significant deterioration to a combination of assumptions could result in an impairment charge in the future, which could
have  a  significant  adverse  impact  on  our  reported  results.  See  discussion  in  “Overview  of  Our  Business”  in  Item  2  of  this
Quarterly Report on Form 10-Q regarding the potential impact of recent declines in the value of crude oil on certain intangible
assets and property and equipment at our E&P segment.

Income taxes may be uncertain.

Our  actual  effective  tax  rate  may  vary  from  our  expectation  and  that  variance  may  be  material.  Tax  interpretations,
regulations  and  legislation  in  the  various  jurisdictions  in  which  we  and  our  affiliates  operate  are  subject  to  measurement
uncertainty  and  the  interpretations  can  impact  net  income,  income tax  expense  or  recovery,  and deferred  income tax  assets  or
liabilities. In addition, tax rules and regulations, including those relating to foreign jurisdictions, are subject to interpretation and
require judgment by us that may be challenged by the taxation authorities upon audit.

Changes in our tax provision or an increase to our tax liabilities, whether due to legislation commonly referred to as the Tax
Cut and Jobs Act (“Tax Act”) or interpretations of the Tax Act, such as through final regulations and the potential finalization of
proposed regulations, or a final determination of tax audits, could have a material adverse effect on our financial position, results
of operations, and cash flows.  See Note 19, “Subsequent Events,” of our Condensed Consolidated Financial Statements included
in Item 1 of this Quarterly Report on Form 10-Q.

Future changes to U.S., Canadian and foreign tax laws could materially adversely affect us.

We  cannot  give  any  assurance  as  to  what  our  effective  tax  rate  will  be  in  the  future,  because  of,  among  other  things,
uncertainty regarding the tax policies of the jurisdictions where we operate.

For example, the U.S. Congress, the Canadian government, the Organisation for Economic Co-operation and Development
(“OECD”) and other government agencies in jurisdictions where we and our affiliates do business have had an extended focus on
issues related to the taxation of multinational corporations. One example is in the area of "base erosion and profit shifting," where
payments are made between affiliates from a jurisdiction with high tax rates to a
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jurisdiction with lower tax rates. In 2019, Canada ratified the Multilateral Convention to Implement Tax Treaty Related Measures
to Prevent Base Erosion and Profit  Shifting,  or the MLI, as part  of the OECD/G20 initiative to counter what was perceived as
base erosion and profit shifting. The MLI entered into force in Canada on December 1, 2019 and entered into effect with respect
to certain of Canada’s tax treaties on January 1, 2020 for withholding taxes and will enter into effect with respect to certain other
taxes (including capital gains taxes) for tax years beginning on or after June 1, 2020 (which, for us and our affiliates, in general,
will be January 1, 2021). The MLI may enter into effect at a later date for certain of Canada’s tax treaties with countries that have
not yet completed their domestic procedures to cause the MLI to come into effect. As a result of these and other changes, the tax
laws in the United States, Canada, and other countries in which we and our affiliates do business could change on a prospective
or retroactive basis, and any such changes could adversely affect us and our affiliates.

Each business that we acquire or have acquired may have liabilities or risks that we fail or are unable to discover, or that become
more adverse to our business than we anticipated at the time of acquisition.

It is possible that the corporate entities or sites we have acquired, or which we may acquire in the future, have liabilities or
risks in respect of former or existing operations or properties, or otherwise, which we have not been able to identify and assess
through our due diligence investigations. As a successor owner, we may be legally responsible for those liabilities that arise from
businesses that we acquire. Even if we obtain legally enforceable representations, warranties and indemnities from the sellers of
such businesses, they may not cover the liabilities fully or the sellers may not have sufficient funds to perform their obligations.
Some  environmental  liabilities,  even  if  we  do  not  expressly  assume  them,  may  be  imposed  on  us  under  various  regulatory
schemes  and  other  applicable  laws.  In  addition,  our  insurance  program may not  cover  such  sites  and  will  not  cover  liabilities
associated with some environmental issues that may have existed prior to attachment of coverage. A successful uninsured claim
against  us  could  harm  our  financial  condition  or  operating  results.  Additionally,  there  may  be  other  risks  of  which  we  are
unaware  that  could  have  an  adverse  effect  on  businesses  that  we  acquire  or  have  acquired,  such  as  foreign,  state  and  local
regulation and administrative risks. Another example of risk is interested parties that may bring actions against us in connection
with operations that  we acquire or have acquired.  Furthermore,  risks or liabilities  we judge to be not material  or remote at  the
time  of  acquisition  may  develop  into  more  serious  risks  to  our  business.  Any  adverse  outcome  resulting  from  such  risks  or
liabilities  could  harm  our  operations  and  financial  results  and  create  negative  publicity,  which  could  damage  our  reputation,
competitive position and share price. For example, see the discussions regarding the Lower Duwamish Waterway Superfund Site
Allocation Process in Note 18, “Commitments and Contingencies,” of our condensed consolidated financial statements included
in Item 1 of this Quarterly Report on Form 10-Q.

Our indebtedness could adversely affect our financial condition and limit our financial flexibility.

As of March 31, 2020, we had approximately $5.202 billion of total indebtedness outstanding, and we may incur additional
debt in the future. This amount of indebtedness could:

●	increase our vulnerability to general adverse economic and industry conditions;

●	expose us to interest rate risk since a significant portion of our indebtedness is at variable rates;

●	limit our ability to obtain additional financing or refinancing at attractive rates;

●	require the dedication of a substantial portion of our cash flow from operations to the payment of principal of, and interest
on, our indebtedness, thereby reducing the availability of such cash flow to fund our growth strategy, working capital,
capital expenditures, dividends, share repurchases and other general corporate purposes;

●	limit our flexibility in planning for, or reacting to, changes in our business and the industry; and

●	place us at a competitive disadvantage relative to our competitors with less debt.

In addition, a portion of our indebtedness, including interest rate swaps, is at variable rates which are based on the London
Interbank  Offered  Rate,  or  LIBOR,  which  is  expected  to  no  longer  be  published  by  2021.  The  FASB  added  the  Secured
Overnight Financing Rate, or SOFR, as an eligible benchmark interest rate in order to facilitate the LIBOR to SOFR transition
and provide sufficient lead time for entities to prepare for changes to interest rate risk hedging strategies
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for both risk management and hedge accounting purposes. We are developing a plan to transition our indebtedness from LIBOR
to SOFR.

Further,  our  outstanding  indebtedness  is  subject  to  financial  and  other  covenants,  which  may  be  affected  by  changes  in
economic or business conditions or other events that are beyond our control, including the impacts from the COVID-19 outbreak.
 If we fail to comply with the covenants under any of our indebtedness, we may be in default under the indebtedness, which may
entitle the lenders or holders of indebtedness to accelerate the debt obligations. A default under one of our loans or debt securities
could result in cross-defaults under our other indebtedness. In order to avoid defaulting on our indebtedness, we may be required
to take actions such as reducing or delaying capital expenditures, reducing or eliminating dividends or share repurchases, selling
assets, restructuring or refinancing all or part of our existing debt, or seeking additional equity capital, any of which may not be
available on terms that are favorable to us, if at all.

We may be unable to obtain performance or surety bonds, letters of credit or other financial assurances or to maintain adequate
insurance coverage.

If  we  are  unable  to  obtain  performance  or  surety  bonds,  letters  of  credit  or  insurance,  we  may  not  be  able  to  enter  into
additional solid waste or other collection contracts or retain necessary landfill operating permits. Collection contracts, municipal
contracts, transfer station operations and landfill closure and post-closure obligations may require performance or surety bonds,
letters of credit or other financial assurance to secure contractual performance or comply with federal, state, provincial or local
environmental laws or regulations. We typically satisfy these requirements by posting bonds or letters of credit. As of March 31,
2020, we had approximately $1.106 billion of such surety bonds in place and approximately $107.3 million of letters of credit
issued.  Closure  bonds  are  difficult  and  costly  to  obtain.  If  we  are  unable  to  obtain  performance  or  surety  bonds  or  additional
letters  of  credit  in  sufficient  amounts  or  at  acceptable  rates,  we  could  be  precluded  from  entering  into  additional  collection
contracts or obtaining or retaining landfill operating permits. Any future difficulty in obtaining insurance also could impair our
ability to secure future contracts that are conditional upon the contractor having adequate insurance coverage. Accordingly, our
failure  to  obtain  performance  or  surety  bonds,  letters  of  credit  or  other  financial  assurances  or  to  maintain  adequate  insurance
coverage  could  limit  our  operations  or  violate  federal,  state,  provincial,  or  local  requirements,  which  could  have  a  materially
adverse effect on our business, financial condition and results of operations.

Our operations in Canada expose us to exchange rate fluctuations that could adversely affect our financial performance and our
reported results of operations.

Our  operations  in  Canada  are  conducted  primarily  in  Canadian  dollars.  Our  consolidated  financial  statements  are
denominated in U.S. dollars, and to prepare those financial statements we must translate the amounts of the assets, liabilities, net
sales, other revenues and expenses of our operations in Canada from Canadian dollars into U.S. dollars using exchange rates for
the current period. Fluctuations in the exchange rates that are unfavorable to us, including those resulting from the impact of the
COVID-19 outbreak, would have an adverse effect on our financial performance and reported results of operations.

Alternatives to landfill disposal may cause our revenues and operating results to decline.

Counties and municipalities in which we operate landfills may be required to formulate and implement comprehensive plans
to  reduce  the  volume  of  municipal  solid  waste  deposited  in  landfills  through  waste  planning,  composting,  recycling  or  other
programs,  while  working to  reduce the amount  of  waste  they generate.  Some state,  provincial  and local  governments  mandate
diversion,  recycling and waste reduction at  the source and prohibit  the disposal of certain types of wastes,  such as yard waste,
food  waste  and  electronics,  at  landfills.  Even  where  not  prohibited  by  state,  provincial  or  local  law,  some  grocery  stores  and
restaurants  have  chosen  to  divert  their  organic  waste  from  landfills,  while  other  companies  have  set  zero-waste  goals  and
communicated  an  intention  to  cease  the  disposal  of  any  waste  in  landfills.  Although  such  actions  are  useful  to  protect  our
environment,  these actions,  as well  as the actions of our customers to reduce waste or seek disposal alternatives,  have reduced
and  may  in  the  future  further  reduce  the  volume  of  waste  going  to  landfills  in  certain  areas,  which  may  affect  our  ability  to
operate our landfills at full capacity and could adversely affect our operating results.
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Labor union activity could divert management attention and adversely affect our operating results.

From time  to  time,  labor  unions  attempt  to  organize  our  employees,  and  these  efforts  are  likely  to  continue  in  the  future.
Certain groups of our employees are represented by unions, and we have negotiated collective bargaining agreements with most
of these unions. Additional groups of employees may seek union representation in the future. As a result of these activities, we
may be subjected to unfair labor practice charges, grievances, complaints and other legal and administrative proceedings initiated
against us by unions or federal, state or provincial labor boards, which could negatively impact our operating results. Negotiating
collective bargaining agreements with these unions could divert our management’s attention, which could also adversely affect
our operating results. If we are unable to negotiate acceptable collective bargaining agreements, we might have to wait through
“cooling  off”  periods,  which  may  be  followed  by  work  stoppages,  including  strikes  or  lock-outs.  Depending  on  the  type  and
duration  of  any  such  labor  disruptions,  our  operating  expenses  could  increase  significantly,  which  could  adversely  affect  our
financial condition, results of operations and cash flows.

We could face significant withdrawal liability if we withdraw from participation in one or more multiemployer pension plans in
which we participate and the accrued pension benefits are not fully funded.

We  participate  in  11  “multiemployer”  pension  plans  administered  by  employee  and  union  trustees.  We  make  periodic
contributions to these plans to fund pension benefits for our union employees pursuant to our various contractual obligations to
do  so.  In  the  event  that  we  withdraw  from  participation  in  or  otherwise  cease  our  contributions  to  one  of  these  plans,  then
applicable law regarding withdrawal liability could require us to make additional contributions to the plan if the accrued benefits
are  not  fully  funded,  and  we  would  have  to  reflect  that  “withdrawal  liability”  as  an  expense  in  our  consolidated  statement  of
operations and as a liability on our consolidated balance sheet. Our withdrawal liability for any multiemployer plan would depend
on  the  extent  to  which  accrued  benefits  are  funded.  In  the  ordinary  course  of  our  renegotiation  of  collective  bargaining
agreements with labor unions that participate in these plans, we may decide to discontinue participation in a multiemployer plan,
and in that event, we could face withdrawal liability. Some multiemployer plans in which we participate may from time to time
have significant accrued benefits that are not funded. The size of our potential withdrawal liability may be affected by the level of
unfunded accrued benefits,  the  actuarial  assumptions  used by the plan and the investment  gains and losses  experienced by the
plan.

We rely on computer systems to run our business and disruptions or privacy breaches in these systems could impact our ability to
service our customers and adversely affect our financial results, damage our reputation, and expose us to litigation risk.

Our businesses rely on computer systems to provide customer information, process customer transactions and provide other
general information necessary to manage our businesses. We also rely on a payment card industry-compliant third party to protect
our customers’ credit card information. We have an active disaster recovery plan in place that we continuously review and test.
However,  our computer  systems are subject  to damage or interruption due to cybersecurity  threats,  system conversions,  power
outages, computer or telecommunication failures, catastrophic physical events such as fires, tornadoes and hurricanes and usage
errors by our employees. Given the unpredictability of the timing, nature and scope of such disruptions, we could be potentially
subject to operational delays and interruptions in our ability to provide services to our customers. Any disruption caused by the
unavailability  of  our  computer  systems  could  adversely  affect  our  revenues  or  could  require  significant  investment  to  fix  or
replace them, and, therefore,  could affect our operating results.  In addition, cybersecurity attacks are evolving and include, but
are  not  limited  to,  malicious  software,  attempts  to  gain  unauthorized  access  to  data  and other  electronic  security  breaches  that
could lead to disruptions in systems,  unauthorized release of confidential  or otherwise protected information and corruption of
data.  We are regularly the target of attempted cyber and other security threats and must continuously monitor and develop our
information  technology  networks  and  infrastructure  to  prevent,  detect,  address  and  mitigate  the  risk  of  unauthorized  access,
misuse, computer viruses and other events that could have a security impact.

Further, as we pursue our acquisition growth strategy and pursue new initiatives that improve our operations and reduce our
costs,  we  are  also  expanding  and  improving  our  information  technologies,  resulting  in  a  larger  technological  presence  and
corresponding exposure to cybersecurity risk. If we fail to assess and identify cybersecurity risks associated with acquisitions and
new initiatives, we may become increasingly vulnerable to such risks. Additionally, while we have
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implemented measures to prevent security breaches and cyber incidents, our preventative measures and incident response efforts
may not be entirely effective. If our network of security controls, policy enforcement mechanisms or monitoring systems we use
to address these threats to technology fail, the theft or compromise of confidential or otherwise protected company, customer or
employee information, destruction or corruption of data, security breaches or other manipulation or improper use of our systems
and networks  could  result  in  financial  losses  from remedial  actions,  business  disruption,  loss  of  business  or  potential  liability,
liabilities due to the violation of privacy laws and other legal actions, and damage to our reputation.

Extensive  and  evolving  environmental,  health  and  safety  laws  and  regulations  may  restrict  our  operations  and  growth  and
increase our costs.

Existing  environmental  laws  and  regulations  have  become  more  stringently  enforced  in  recent  years.  In  addition,  our
industry  is  subject  to  regular  enactment  of  new  or  amended  federal,  state,  provincial  and  local  environmental  and  health  and
safety statutes, regulations and ballot initiatives, as well as judicial decisions interpreting these requirements, which have become
more  stringent  over  time.  Citizen  suits  brought  pursuant  to  environmental  laws  have  proliferated,  along with  the  use  of  social
media  to  drive such efforts.  We expect  these trends to  continue,  which could lead to  material  increases  in  our  costs  for  future
environmental,  health  and  safety  compliance.  These  requirements  also  impose  substantial  capital  and  operating  costs  and
operational limitations on us and may adversely affect our business. In addition, federal, state, provincial and local governments
may change the rights they grant to, the restrictions they impose on or the laws and regulations they enforce against, solid waste
and  E&P  waste  services  companies.  These  changes  could  adversely  affect  our  operations  in  various  ways,  including  without
limitation, by restricting the way in which we manage storm water runoff, comply with health and safety laws, treat and dispose
of E&P or other waste or our ability to operate and expand our business.

Governmental authorities and various interest groups in the United States and Canada have promoted laws and regulations
designed to limit greenhouse gas, or GHG, emissions in response to growing concerns regarding climate change. For example,
the State of California, the Canadian federal government and several Canadian provinces have enacted climate change laws, and
other states and provinces in which we operate are considering similar actions. The US EPA made an endangerment finding in
2009 allowing certain GHGs to be regulated under the CAA. This finding allows the EPA to create regulations that will impact
our operations – including imposing emission reporting, permitting, control technology installation and monitoring requirements,
although  the  materiality  of  the  impacts  will  not  be  known  until  all  applicable  regulations  are  promulgated  and  finalized.  The
Canadian  federal  government  enacted  the  Greenhouse  Gas  Pollution  Pricing  Act  in  June  2018,  which  established  a  national
carbon-pricing  regime starting  in  2019 for  provinces  and territories  in  Canada  where  there  is  no  provincial  regime in  place  or
where the provincial regime does not meet the federal benchmark. Often referred to as the federal backstop, the federal carbon-
pricing  regime  consists  of  a  carbon  levy  that  is  applied  to  fossil  fuels  and  an  output-based  pricing  system  (“OBPS”)  that  is
applied to certain industrial facilities with reported emissions of 50,000 tonnes of carbon dioxide equivalent (“CO2e”) or more
per  year.  The carbon levy applies  to  prescribed liquid,  gaseous,  and solid  fuels  at  a  rate  that  is  equivalent  to  $20 per  tonne of
CO2e  in  2019,  increasing  annually,  until  it  reaches  $50  per  tonne  of  CO2e  by  2022.  Several  Canadian  provinces  have
promulgated legislation and regulations to limit GHG emissions through requirements of specific controls, carbon levies, cap and
trade programs or other measures. Comprehensive GHG legislation or regulation, including carbon pricing, affects not only our
business, but also that of our customers.

Regulation  of  GHG  emissions  from  oil  and  natural  gas  E&P  operations  may  also  increase  the  costs  to  our  customers  of
developing and producing hydrocarbons, and as a result, may have an indirect and adverse effect on the amount of oilfield waste
delivered to our facilities by our customers. These statutes and regulations increase the costs of our operations, and future climate
change statutes and regulations may have an impact as well.

Our business is subject to operational and safety risks, including the risk of personal injury to employees and others.

Providing environmental and waste management services, including constructing and operating landfills, involves risks such
as truck accidents,  equipment  defects,  malfunctions and failures.   We are also an essential  services provider,  and our frontline
employees  have continued to provide services  during the COVID-19 outbreak amid related mandatory and voluntary closures,
shelter-in-place orders, and similar government restrictions on or advisories with respect to travel,
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business operations and public gatherings, which could involve additional risks.  Additionally, we closely monitor and manage
landfills  to minimize the risk of waste mass instability  and releases of  hazardous materials  or odors that  could be triggered by
weather  or  natural  disasters.   There  may  also  be  risks  presented  by  the  potential  for  subsurface  chemical  reactions  causing
elevated landfill temperatures.

We also  build  and  operate  natural  gas  fueling  stations,  some of  which  also  serve  the  public  or  third  parties.  Operation  of
fueling stations and landfill gas collection and control systems involves additional risks of fire and explosion. Any of these risks
could potentially result in injury or death of employees and others, a need to shut down or reduce operation of facilities, increased
operating expense and exposure to liability for pollution and other environmental damage, and property damage or destruction.

While  we  seek  to  minimize  our  exposure  to  such  risks  through  comprehensive  training,  compliance  and  response  and
recovery programs, as well as vehicle and equipment maintenance programs and the use of personal protective equipment, if we
were  to  incur  substantial  liabilities  in  excess  of  any  applicable  insurance  coverage,  our  business,  results  of  operations  and
financial condition could be adversely affected.  Any such incidents could also tarnish our reputation and reduce the value of our
brand.  Additionally, a major operational failure, even if suffered by a competitor, may bring enhanced scrutiny and regulation of
our industry, with a corresponding increase in operating expense.

Future changes in laws regulating the flow of solid waste in interstate commerce could adversely affect our operating results.

Various  state,  provincial  and local  governments  and the  Canadian federal  government  have enacted,  have the  authority  to
enact  or  are  considering  enacting  laws  and  regulations  that  restrict  disposal  within  the  jurisdiction  of  solid  waste  generated
outside  the  jurisdiction.  In  addition,  some  state,  provincial  and  local  governments  and  the  Canadian  federal  government  have
promulgated,  have the authority to promulgate or are considering promulgating laws and regulations which govern the flow of
waste  generated  within  their  respective  jurisdictions.  These  “flow  control”  laws  and  regulations  typically  require  that  waste
generated within the jurisdiction be retained within the jurisdiction or be directed to specified facilities for disposal or processing,
which  could  limit  or  prohibit  the  disposal  or  processing  of  waste  in  our  transfer  stations  and  landfills  or  require  notices  be
delivered or permits to be obtained prior to transport or final disposal. Certain of these flow control laws and regulations could
also require us to deliver waste we collect within a particular jurisdiction to facilities not owned or controlled by us, which could
increase  our  costs  and reduce our  revenues.  In addition,  such laws and regulations  could require  us  to obtain  additional  costly
licenses  or  authorizations  in  order  to  be  deemed  an  authorized  hauler  or  disposal  facility.  All  such  waste  disposal  laws  and
regulations are subject  to judicial  interpretation and review. Court  decisions,  legislation and federal,  state,  provincial  and local
regulation in the waste disposal area could adversely affect our operations.

Extensive regulations that govern the design, operation, expansion and closure of landfills may restrict our landfill operations or
increase our costs of operating landfills.

If we fail to comply with federal, state and provincial regulations, as applicable, governing the design, operation, expansion,
closure and financial assurance of MSW, non-MSW and E&P waste landfills, we could be required to undertake investigatory or
remedial  activities,  curtail  operations  or  close  such  landfills  temporarily  or  permanently.  Future  changes  to  these  regulations,
including related to per- and polyfluoroalkyl substances (“PFAS”), which can be found in water, soil and air, may require us to
modify, supplement or replace equipment or facilities at substantial costs.

 If  regulatory agencies fail  to enforce these regulations vigorously or consistently,  our competitors whose facilities  are not
forced  to  comply  with  the  regulations  may  obtain  an  advantage  over  us.  Our  financial  obligations  arising  from any  failure  to
comply with these regulations could harm our business and operating results.

Our E&P waste business could be adversely affected by changes in laws regulating E&P waste.

We believe that the demand for our E&P waste services is directly related to the regulation of E&P waste. In particular, the
U.S.  Resource Conservation and Recovery Act,  or  RCRA, which governs the disposal  of  solid and hazardous waste,  currently
exempts certain E&P wastes from classification as hazardous wastes. In recent years, proposals have been made
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to  rescind  this  exemption  from  RCRA.  If  the  exemption  covering  E&P  wastes  is  repealed  or  modified,  or  if  the  regulations
interpreting  the  rules  regarding  the  treatment  or  disposal  of  this  type  of  waste  were  changed,  our  operations  could  face
significantly  more  stringent  regulations,  permitting  requirements,  and  other  restrictions,  which  could  have  a  material  adverse
effect on our business.

In  addition,  if  new federal,  state,  provincial  or  local  laws  or  regulations  that  significantly  restrict  hydraulic  fracturing  are
adopted,  such  legal  requirements  could  result  in  delays,  eliminate  certain  drilling  and  injection  activities  and  make  it  more
difficult or costly for our customers to perform fracturing. Any such regulations limiting or prohibiting hydraulic fracturing could
reduce our customers’ oil and natural gas E&P activities and, therefore, adversely affect our business. Such laws or regulations
could also materially increase our costs of compliance and doing business by more strictly regulating how hydraulic fracturing
wastes  are  handled  or  disposed.  Conversely,  any  loosening  of  existing  federal,  state,  provincial  or  local  laws  or  regulations
regarding how such wastes are handled or disposed could adversely impact demand for our services.

Liabilities for environmental damage may adversely affect our financial condition, business and earnings.

We  may  be  liable  for  any  environmental  damage  that  our  current  or  former  operations  cause,  including  damage  to
neighboring  landowners  or  residents,  particularly  as  a  result  of  the  contamination  of  soil,  groundwater  or  surface  water,  and
especially  drinking  water,  or  to  natural  resources.  We  may  be  liable  for  damage  resulting  from conditions  existing  before  we
acquired these operations. Even if we obtain legally enforceable representations, warranties and indemnities from the sellers of
these operations, they may not cover the liabilities fully or the sellers may not have sufficient funds to perform their obligations.

We  may  also  be  liable  for  any  on-site  environmental  contamination  caused  by  pollutants  or  hazardous  substances  whose
transportation,  treatment  or  disposal  we or  our  predecessors  arranged  or  conducted.  Some environmental  laws  and  regulations
may impose strict, joint and several liability in connection with releases of regulated substances into the environment. Therefore,
in some situations we could be exposed to liability as a result of our conduct that was lawful at the time it occurred or the conduct
of,  or  conditions  caused  by,  third  parties,  including  our  predecessors.  If  we  were  to  incur  liability  for  environmental  damage,
environmental clean-ups, corrective action or damage not covered by insurance or in excess of the amount of our coverage, our
financial  condition  or  operating  results  could  be  materially  adversely  affected.  For  example,  see  the  discussion  regarding  the
Lower  Duwamish  Waterway  Superfund  Site  Allocation  Process  in  Note  18,  “Commitments  and  Contingencies,”  of  our
condensed consolidated financial statements included in Item 1 of this Quarterly Report on Form 10-Q.

We depend significantly on the services of the members of our senior and regional management team, and the departure of any of
those persons could cause our operating results to suffer.

Our  success  depends  significantly  on  the  continued  individual  and  collective  contributions  of  our  senior  and  regional
management  team.  Key  members  of  our  management  have  entered  into  employment  agreements,  but  we  may  not  be  able  to
enforce these agreements. The loss of the services of any member of our senior and regional management, including as a result of
the COVID-19 outbreak, or the inability to hire and retain experienced management personnel could harm our operating results.

Our  decentralized  decision-making  structure  could  allow  local  managers  to  make  decisions  that  may  adversely  affect  our
operating results.

We manage our operations on a decentralized basis. Local managers have the authority to make many decisions concerning
their  operations  without  obtaining  prior  approval  from  executive  officers,  subject  to  compliance  with  general  company-wide
policies.  Poor  decisions  by  local  managers  could  result  in  the  loss  of  customers  or  increases  in  costs,  in  either  case  adversely
affecting operating results.
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If  we  are  not  able  to  develop  and  protect  intellectual  property,  or  if  a  competitor  develops  or  obtains  exclusive  rights  to  a
breakthrough technology, our financial results may suffer.

Our  existing  and  proposed  service  offerings  to  customers  may  require  that  we  develop  or  license,  and  protect,  new
technologies.  We  may  experience  difficulties  or  delays  in  the  research,  development,  production  and/or  marketing  of  new
products and services which may negatively impact our operating results and prevent us from recouping or realizing a return on
the  investments  required  to  bring new products  and services  to  market.  Further,  protecting  our  intellectual  property  rights  and
combating unlicensed copying and use of intellectual property is difficult, and any inability to obtain or protect new technologies
could  impact  our  services  to  customers  and  development  of  new revenue  sources.  Additionally,  a  competitor  may  develop  or
obtain  exclusive  rights  to  a  “breakthrough  technology”  that  claims  to  provide  a  revolutionary  change  in  traditional  waste
management. If we have inferior intellectual property to our competitors, our financial results may suffer.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

On July  25,  2019,  our  Board  of  Directors  approved,  subject  to  receipt  of  regulatory  approvals,  the  annual  renewal  of  our
NCIB to purchase up to 13,184,474 of our common shares during the period of August 8, 2019 to August 7, 2020 or until such
earlier  time  as  the  NCIB is  completed  or  terminated  at  our  option.  The  renewal  followed  on  the  conclusion  of  our  NCIB that
expired August 7, 2019.  We received TSX approval for our annual renewal of the NCIB on August 2, 2019.  Under the NCIB,
we may make share repurchases only in the open market, including on the NYSE, the TSX, and/or alternative Canadian trading
systems, at the prevailing market price at the time of the transaction.  The timing and amounts of any repurchases pursuant to the
NCIB will  depend on many factors,  including our capital  structure,  the market price of the common shares and overall  market
conditions.   All  common  shares  purchased  under  the  NCIB  shall  be  immediately  cancelled  following  their  repurchase.  As  of
March 31, 2020,  we have repurchased approximately 1.3 million of our common shares pursuant  to the NCIB at  an aggregate
cost of $105.7 million, or an average price of $83.06 per share.  The table below reflects repurchases we made during the three
months ended March 31, 2020 (in thousands of U.S. dollars, except share and per share amounts):

            Total Number of     Maximum Number
Shares Purchased of Shares that

Total Number Average as Part of Publicly May Yet Be
of Shares Price Paid Announced Purchased Under

Period Purchased Per Share (1) Program the Program
1/1/20 - 1/31/20   — $  —   —   13,184,474
2/1/20 - 2/29/20   — $  —   —   13,184,474
3/1/20 - 3/31/20   1,271,977 $  83.06   1,271,977   11,912,497

  1,271,977 $  83.06   1,271,977

(1) This  amount  represents  the  weighted  average  price  paid  per  common  share.   This  price  includes  a  per  share  commission  paid  for  all
repurchases.
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Item 6. Exhibits

Exhibit 
Number     Description of Exhibits
3.1 Articles of Amendment (incorporated by reference to Exhibit 3.1 of the Registrant’s Form 8-K filed on May 26,

2017)
3.2 Articles of Amalgamation (incorporated by reference to Exhibit 3.2 of the Registrant’s Form 8-K filed on June 7,

2016)
3.3 Articles of Amendment (incorporated by reference to Exhibit 3.1 of the Registrant’s Form 8-K filed on June 7, 2016)
3.4 By-law No. 1 of the Registrant (incorporated by reference to Exhibit 3.3 of the Registrant’s Form 8-K filed on

June 7, 2016)
4.1 Indenture, dated as of November 16, 2018, by and between Waste Connections, Inc. and U.S. Bank National

Association, as trustee (incorporated by reference to Exhibit 4.1 of the Registrant’s Form 8-K filed on November 16,
2018)

4.2 Third Supplemental Indenture, dated as of January 23, 2020, by and between Waste Connections, Inc. and U.S. Bank
National Association, as trustee (incorporated by reference to Exhibit 4.2 of the Registrant’s Form 8-K filed on
January 23, 2020)

4.3 Fourth Supplemental Indenture, dated as of March 13, 2020, by and between Waste Connections, Inc. and U.S. Bank
National Association, as trustee (incorporated by reference to Exhibit 4.2 of the Registrant’s Form 8-K filed on
March 13, 2020)

31.1 Certification of Principal Executive Officer pursuant to Exchange Act Rules 13a-14(a)/15d-14(a)
31.2 Certification of Principal Financial Officer pursuant to Exchange Act Rules 13a-14(a)/15d-14(a)
32.1 Certification of Principal Executive Officer pursuant to 18 U.S.C. §1350
32.2 Certification of Principal Financial Officer pursuant to 18 U.S.C. §1350
101.INS The instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the

Inline XBRL document
101.SCH XBRL Taxonomy Extension Schema Document
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document
101.LAB XBRL Taxonomy Extension Labels Linkbase Document
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document
101.DEF XBRL Taxonomy Extension Definition Linkbase Document
104 Cover Page Interactive Data File – The cover page interactive data file does not appear in the Interactive Data File

because its XBRL tags are embedded within the Inline XBRL document.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

WASTE CONNECTIONS, INC.

Date: May 7, 2020 BY: /s/ Worthing F. Jackman
Worthing F. Jackman
President and Chief Executive Officer

Date: May 7, 2020 BY: /s/ Mary Anne Whitney
Mary Anne Whitney
Senior Vice President and Chief Financial Officer



Exhibit 31.1

CERTIFICATION PURSUANT TO EXCHANGE ACT RULE 13a-14(a) OR RULE 15d-14(a) AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Worthing F. Jackman, certify that:
 

1. I have reviewed this Quarterly Report on Form 10-Q of Waste Connections, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

  

Date: May 7, 2020  
 /s/ Worthing F. Jackman
 Worthing F. Jackman
 President and Chief Executive Officer

(Principal Executive Officer)
 



Exhibit 31.2

CERTIFICATION PURSUANT TO EXCHANGE ACT RULE 13a-14(a) OR RULE 15d-14(a) AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Mary Anne Whitney, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Waste Connections, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

  

Date: May 7, 2020  
 /s/ Mary Anne Whitney
 Mary Anne Whitney
 Senior Vice President and Chief Financial Officer

(Principal Financial Officer)
 



Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code)

I,   Worthing F.  Jackman,  being the duly elected and acting President  and Chief  Executive Officer  of  Waste Connections,  Inc.,  a  corporation
organized  under  the  laws  of  Ontario,  Canada  (the  “Company”),  hereby  certify,  pursuant  to  18  U.S.C.  Section  1350,  as  adopted  pursuant  to
Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

1. The Quarterly Report of the Company on Form 10-Q for the period ended March 31, 2020 (the “Report”), fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

9   

Date: May 7, 2020 By: /s/ Worthing F. Jackman
  Worthing F. Jackman
  President and Chief Executive Officer
 
The foregoing certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. Section 1350, and shall not be deemed filed
for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and shall not be deemed to be incorporated by reference into
any filing of the Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing, except
to the extent that the Company specifically incorporates it by reference.



Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code)

I,  Mary  Anne  Whitney,  being  the  duly  elected  and  acting  Senior  Vice  President  and  Chief  Financial  Officer  of  Waste  Connections,  Inc.,  a
corporation  organized  under  the  laws  of  Ontario,  Canada  (the  “Company”),  hereby  certify,  pursuant  to  18  U.S.C.  Section  1350,  as  adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

1. The Quarterly Report of the Company on Form 10-Q for the period ended March 31, 2020 (the “Report”), fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

   

Date: May 7, 2020 By: /s/ Mary Anne Whitney
  Mary Anne Whitney
  Senior Vice President and
  Chief Financial Officer
 
The foregoing certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. Section 1350, and shall not be deemed filed
for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and shall not be deemed to be incorporated by reference into
any filing of the Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing, except
to the extent that the Company specifically incorporates it by reference.


