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LMP Capital and Income Fund Inc.

Schedule of Investments (unaudited)

Shares

COMMON STOCKS 55.2%
CONSUMER DISCRETIONARY 3.7%
Media 3.7%

129,580

116,200

59,121

235,533

119,000

511,700

CONSUMER STAPLES 4.6%
Food Products 1.5%
243,040
Household Products 3.1%
141,640
94,150

ENERGY 8.1%

Energy Equipment & Services 2.4%
227,720
182,820

Oil, Gas & Consumable Fuels 5.7%
60,255
858,910
50,930
32,620
193,700
147,510

EXCHANGE TRADED FUND 2.6%
116,790
FINANCIALS 6.5%
Capital Markets 3.6%
465,630
307,220
252,687

Insurance 2.5%
63,350
140,050

Real Estate Investment Trusts (REITs) 0.4%
89,730

HEALTH CARE 4.5%

Health Care Equipment & Supplies 1.2%
24,090
66,820

Security

Lamar Advertising Co., Class A Shares *
Thomson Reuters PLC (a)

Time Warner Cable Inc.

Time Warner Inc.

Walt Disney Co.

Warner Music Group Corp. *

TOTAL CONSUMER DISCRETIONARY

Kraft Foods Inc., Class A Shares

Kimberly-Clark Corp.

Procter & Gamble Co.

Total Household Products
TOTAL CONSUMER STAPLES

Halliburton Co.
National-Oilwell Varco Inc. *
Total Energy Equipment & Services

Devon Energy Corp.

El Paso Corp.

Petrohawk Energy Corp. *

Range Resources Corp.

Spectra Energy Corp.

Total SA, ADR

Total Oil, Gas & Consumable Fuels
TOTAL ENERGY

UltraShort S&P500 ProShares

Charles Schwab Corp.

Invesco Ltd.

Och-Ziff Capital Management Group
Total Capital Markets

Arch Capital Group Ltd. *
Travelers Cos. Inc.
Total Insurance

Redwood Trust Inc.
TOTAL FINANCIALS

Alcon Inc.
Medtronic Inc.
Total Health Care Equipment & Supplies

March 31, 2009

Value

1,263,405
2,599,374
1,466,206
4,545,794
2,161,040
1,202,495
13,238,314

5,417,361

6,531,020
4,433,524
10,964,544
16,381,905

3,522,829
5,248,762
8,771,591

2,692,796
5,368,187
979,384
1,342,639
2,738,918
7,236,841
20,358,765
29,130,356

9,238,089

7,217,265
4,258,069
1,533,810
13,009,144

3,412,031
5,691,632
9,103,663

1,377,356
23,490,163

2,190,022
1,969,185
4,159,207
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See Notes to Schedule of Investments.
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LMP Capital and Income Fund Inc.

Schedule of Investments (unaudited) (continued)

Shares
Health Care Technology 1.2%
418,520
Pharmaceuticals 2.1%
60,950
117,560

INDUSTRIALS  9.0%
Aerospace & Defense 2.7%
109,960
69,120

Commercial Services & Supplies 1.9%
505,984

Industrial Conglomerates 4.4%
411,970
410,360
143,710

INFORMATION TECHNOLOGY 7.3%
Communications Equipment 1.5%
208,990
76,810

Computers & Peripherals 1.4%
446,720
Software 4.4%
73,400
391,560
381,060

MATERIALS 5.7%

Chemicals 2.7%
93,290
54,310

Metals & Mining 3.0%
60,600
72,500
177,080
64,000

TELECOMMUNICATION SERVICES 1.8%
Wireless Telecommunication Services 1.8%
207,170
UTILITIES 1.4%
Gas Utilities 1.4%
159,460

Security
HLTH Corp. *

Johnson & Johnson
Novartis AG, ADR

Total Pharmaceuticals
TOTAL HEALTH CARE

L-3 Communications Holdings Inc.
TransDigm Group Inc. *
Total Aerospace & Defense

Covanta Holding Corp. *

General Electric Co.

McDermott International Inc. *
United Technologies Corp.

Total Industrial Conglomerates
TOTAL INDUSTRIALS

Nokia Oyj, ADR
QUALCOMM Inc.
Total Communications Equipment

EMC Corp. *

Adobe Systems Inc. *

Microsoft Corp.

Oracle Corp. *

Total Software

TOTAL INFORMATION TECHNOLOGY

Air Products & Chemicals Inc.
Monsanto Co.
Total Chemicals

Agnico-Eagle Mines Ltd.
Barrick Gold Corp.
Commercial Metals Co.
Newmont Mining Corp.
Total Metals & Mining
TOTAL MATERIALS

American Tower Corp., Class A Shares *

National Fuel Gas Co.

March 31, 2009

Value
4,331,682

3,205,970
4,447,295
7,653,265
16,144,154

7,455,288
2,269,901
9,725,189

6,623,330

4,165,017
5,494,720
6,176,656
15,836,393
32,184,912

2,438,913
2,988,677
5,427,590

5,092,608

1,570,026
7,192,958
6,885,754
15,648,738
26,168,936

5,247,562
4,513,161
9,760,723

3,449,352
2,350,450
2,045,274
2,864,640
10,709,716
20,470,439

6,304,183

4,890,638
197,642,089
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TOTAL COMMON STOCKS
(Cost  $300,326,461)

See Notes to Schedule of Investments.




Edgar Filing: LMP CAPITAL & INCOME FUND INC. - Form N-Q

LMP Capital and Income Fund Inc.

Schedule of Investments (unaudited) (continued)

Shares Security

CONVERTIBLE PREFERRED STOCKS 1.6%
ENERGY 0.5%
0Oil, Gas & Consumable Fuels 0.5%

3,200 El Paso Corp., 4.990% $
MATERIALS 1.1%
Metals & Mining 1.1%

4,350 Freeport-McMoRan Copper & Gold Inc., 5.500%

TOTAL CONVERTIBLE PREFERRED STOCKS

(Cost  $5,096,416)
PREFERRED STOCKS 0.1%
FINANCIALS 0.1%
Consumer Finance 0.1%
809 Preferred Blocker Inc., 7.000% (b)
Thrifts & Mortgage Finance 0.0%
Federal Home Loan Mortgage Corp. (FHLMC), 8.375%

25,950 (c)*
Federal National Mortgage Association (FNMA), 7.000%

300 (c)*
Federal National Mortgage Association (FNMA), 8.250%

17,650 (c)*

Total Thrifts & Mortgage Finance
TOTAL PREFERRED STOCKS

(Cost  $1,296,392)

Face
Amount
ASSET-BACKED SECURITIES 1.7%
FINANCIALS 1.7%
Home Equity 1.6%

$ 505,456 Asset-Backed Funding Certificates, 2.697% due 1/25/34 (d)
Countrywide Asset-Backed Certificates, 1.772% due
126,653 6/25/34 (d)
Credit-Based Asset Servicing & Securitization LLC,
709,178 5.704% due 12/25/36
73,417 Finance America Net Interest Margin Trust, 5.250%
due 6/27/34 (a)(b)(e)(f)
157,651 Fremont Home Loan Trust, 2.172% due 2/25/34 (d)
1,820,000 Green Tree, 8.970% due 4/25/38 (b)(d)
GSAA Home Equity Trust:
1,770,000 0.822% due 3/25/37 (d)
1,790,000 0.792% due 7/25/37 (a)(d)
1,720,000 0.822% due 5/25/47 (d)
610,028 GSAMP Trust, 1.672% due 11/25/34 (d)
484,290 Lehman XS Trust, 0.592% due 6/25/46 (d)
508,274 MASTR Specialized Loan Trust, 0.739% due 5/25/37 (b)(d)
1,332,535 Option One Mortgage Loan Trust, 1.572% due 5/25/34 (d)
657,017 RAAC, 0.902% due 10/25/46 (b)(d)
Renaissance Home Equity Loan Trust, 2.422% due 3/25/34
433,112 (d)
Sail Net Interest Margin Notes:
141,210 7.750% due 4/27/33 (b)(e)(f)

March 31, 2009

Value

1,856,800

3,959,587

5,816,387

161,117

11,937
180

12,532
24,649

185,766

233,167
10,144
385,256

73
43,058
1,334,599

299,445
412,561
523,372
261,169
363,217
203,309
778,386
289,008

133,942

16
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71,380 5.500% due 3/27/34 (b)(e)(f)
Structured Asset Securities Corp., 0.724% due 11/25/37
445,644 (a)(d)
Total Home Equity

Student Loan 0.1%
350,000 Nelnet Student Loan Trust, 2.639% due 4/25/24 (d)
TOTAL ASSET-BACKED SECURITIES
(Cost  $10,585,271)
COLLATERALIZED MORTGAGE OBLIGATIONS 2.2%
American Home Mortgage Investment Trust, 1.322% due

260,000 11/25/45 (d)
1,298,056 BCAP LLC Trust, 0.712% due 10/25/36 (d)
150,139 Bear Stearns ARM Trust, 5.778% due 2/25/36 (d)

See Notes to Schedule of Investments.
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319,227
5,589,956

304,769

5,894,725

27,328
503,830
73,052
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LMP Capital and Income Fund Inc.
Schedule of Investments (unaudited) (continued)
Face

Amount

$ 28,596
1,435,404

60,576
508,620
746,067

2,110,000
1,060,000
823,320

1,511,121
296,042

288,456

458,914
1,023,626

1,680,695
611,800
206,995

214,921
738,372

758,300

COLLATERALIZED SENIOR LOANS 29%
CONSUMER DISCRETIONARY 1.0%
Diversified Consumer Services 0.1%

246,875
Hotels, Restaurants & Leisure 0.1%

14,607
229,916

Media 0.8%
247,492
246,714
495,601

235,250

March 31, 2009

Security Value
Countrywide Alternative Loan Trust:
6.000% due 2/25/34 $ 26,486
0.755% due 7/20/46 (d) 519,128
Federal Home Loan Mortgage Corp. (FHLMC):
6.000% due 3/15/34 (c)(d) 60,205
PAC, 6.000% due 4/15/34 (c)(d) 509,188
Harborview Mortgage Loan Trust, 1.626% due 11/19/35 (d) 14,921
JPMorgan Mortgage Trust:
5.888% due 6/25/37 (a)(d) 894,336
6.000% due 8/25/37 414,073
MASTR ARM Trust, 4.532% due 9/25/33 (d) 619,436
MASTR Reperforming Loan Trust, 4.895% due 5/25/36
(a)(b)(d) 1,087,837
Merit Securities Corp., 2.023% due 9/28/32 (b)(d) 213,055
MLCC Mortgage Investors Inc.:
1.442% due 4/25/29 (d) 110,666
1.402% due 5/25/29 (d) 170,976
RBS Greenwich Capital, Mortgage Pass-Through
Certificates, 7.000% due 4/25/35 682,079
Structured ARM Loan Trust:
5.372% due 5/25/35 (d) 819,914
5.892% due 5/25/36 (d) 303,092
Thornburg Mortgage Securities Trust:
6.200% due 7/25/37 (d) 129,634
6.209% due 7/25/37 (d) 149,617
Washington Mutual Mortgage Pass-Through Certificates,
2.813% due 6/25/46 (a)(d) 232,587
Wells Fargo Alternative Loan Trust, 0.903% due 6/25/37
(d) 325,338
TOTAL COLLATERALIZED MORTGAGE
OBLIGATIONS
(Cost  $12,943,748) 7,886,778

Thomson Learning Hold, Term Loan B, 2.910% due 7/5/14

()] 167,875
Aramark Corp.:

Letter of Credit Facility Deposits, 1.875% due 1/31/14 (d) 12,726
Term Loan, 6.705% due 1/31/14 200,314
Total Hotels, Restaurants & Leisure 213,040

Charter Communications, Term Loan B, 3.732% due

3/15/14 (d) 203,149
CMP Susquehanna Corp., Term Loan, 2.491% due 6/7/13

(d) 89,064
Idearc Inc., Term Loan B, Senior Notes, 3.220% due

11/1/14 (d) 191,426
LodgeNet Entertainment Corp., Term Loan B, 3.220% due

4/4/14 (d) 136,837

10
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1,000,000 Newsday LLC, Term Loan, 9.750% due 7/15/13 912,500
Regal Cinemas Corp., Term Loan B, 4.970% due 10/19/10
246,843 (d) 228,947
UPC Broadband Holding BV, Term Loan N, 2.247% due
250,000 3/30/14 (d) 217,250
1,000,000 Virgin Media Inc., Term Loan, 7.500% due 1/15/14 908,750
Total Media 2,887,923

Multiline Retail 0.0%
Neiman Marcus Group Inc., Term Loan B, 2.985% due
250,000 3/13/13 (d) 145,274
Specialty Retail 0.0%
Michaels Stores Inc., Term Loan B, 3.327% due 10/31/13
246,851 (d) 137,890
TOTAL CONSUMER DISCRETIONARY 3,552,002

See Notes to Schedule of Investments.
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LMP Capital and Income Fund Inc.

Schedule of Investments (unaudited) (continued)

Face
Amount
HEALTH CARE 0.2%
Health Care Equipment & Supplies 0.1%

$ 198,000
50,000

Health Care Providers & Services 0.1%

15,468
226,754
240,196

INDUSTRIALS 0.1%
Aerospace & Defense 0.1%

283,146
287,234

Airlines 0.0%
177,694
Commercial Services & Supplies 0.0%

246,241

INFORMATION TECHNOLOGY 0.1%
IT Services 0.1%
562,875
MATERIALS 0.6%
Chemicals 0.2%

268,147
268,147
726,834
Containers & Packaging 0.1%
492,613
Paper & Forest Products 0.3%
930,601

247,500

TELECOMMUNICATION SERVICES 0.6%
Diversified Telecommunication Services 0.4%

5,115
168,750
993,639

500,000

Security

Bausch & Lomb Inc.:

Term Loan, 4.709% due 4/11/15 (d)

Term Loan B, 3.768% due 4/11/15 (d)
Total Health Care Equipment & Supplies

Community Health Systems Inc.:

Delayed Draw Term Loan, 7.756% due 7/2/14
Term Loan B, 3.436% due 7/2/14 (d)

HCA Inc., Term Loan B, 3.709% due 11/1/13 (d)
Total Health Care Providers & Services
TOTAL HEALTH CARE

Dubai Aerospace Enterprise, Term Loan:
6.550% due 7/31/14 (d)

7.280% due 7/31/14 (d)

Total Aerospace & Defense

United Airlines Inc., Term Loan B, 2.563% due 1/12/14 (d)

US Investigations Services Inc., Term Loan B, 3.977% due

2/21/15 (d)
TOTAL INDUSTRIALS

First Data Corp., Term Loan, 3.219% due 10/15/14 (d)

Lyondell Chemical Co., Term Loan:
0.000% due 12/15/09 (d)

5.660% due 12/15/09 (d)

0.000% due 12/20/14 (d)

Total Chemicals

Graphic Packaging International, Term Loan C, 3.579% due

5/16/14 (d)

Georgia-Pacific Corp., Term Loan, 4.544% due 12/23/13 (d)
NewPage Corp., Term Loan, Tranche B, 4.807% due 11/5/14

(d)
Total Paper & Forest Products
TOTAL MATERIALS

Cablevision Systems Corp., Term Loan B, 2.083% due

3/30/13 (d)

Insight Midwest, Term Loan B, 2.500% due 4/10/14 (d)

Intelsat Corp., Term Loan, 5.288% due 6/30/13 (d)

Level 3 Communications Inc., Term Loan, 5.772% due

3/1/14 (d)

March 31, 2009

Value

170,032
42,938
212,970

13,407
196,538
204,947
414,892
627,862

142,989
145,053
288,042

86,725

199,557
574,324

380,961

143,906
266,136
176,712
586,754

433,499
823,145
170,280

993,425
2,013,678

4,653
148,440
866,453

378,000

12
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Wireless Telecommunication Services

992,366

0.2%

Total Diversified Telecommunication Services 1,397,546
MetroPCS Wireless Inc., Term Loan, 2.970% due 2/20/14

(d 905,672
TOTAL TELECOMMUNICATION SERVICES 2,303,218

See Notes to Schedule of Investments.
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LMP Capital and Income Fund Inc.

Schedule of Investments (unaudited) (continued)

Face
Amount
UTILITIES 0.3%
Electric Utilities 0.1%
$ 493,731

Independent Power Producers & Energy Traders

994,975

CONVERTIBLE BONDS & NOTES 1.0%
INFORMATION TECHNOLOGY 1.0%

Internet Software & Services
5,343,000

CORPORATE BONDS & NOTES 26.2%
CONSUMER DISCRETIONARY  3.0%

Auto Components 0.1%
280,000

155,000
1,507,000
845,000

Automobiles 0.1%
110,000

600,000
1,300,000

Diversified Consumer Services
230,000
Hotels, Restaurants & Leisure

1,000,000

255,000
810,000

295,000
550,000
160,000
660,000
330,000
380,000

203,000
750,000

1.0%

0.1%

0.9%

0.2%

Security

TXU Corp., Term Loan B, 6.169% due 10/10/14 (d)

Calpine Corp., Term Loan B, 4.335% due 3/29/14 (d)
TOTAL UTILITIES

TOTAL COLLATERALIZED SENIOR LOANS
(Cost  $12,962,488)

VeriSign Inc., 3.250% due 8/15/37 (Cost - $3,544,009)

Allison Transmission Inc., Senior Notes, 11.250% due
11/1/15 (b)(g)

Keystone Automotive Operations Inc., Senior Subordinated
Notes, 9.750% due 11/1/13

Visteon Corp., Senior Notes:

8.250% due 8/1/10

12.250% due 12/31/16 (b)

Total Auto Components

Ford Motor Co., Debentures, 8.875% due 1/15/22
General Motors Corp., Senior Debentures:
8.250% due 7/15/23

8.375% due 7/15/33

Total Automobiles

Education Management LLC/Education Management
Finance Corp., Senior Subordinated Notes, 10.250% due
6/1/16

Boyd Gaming Corp., Senior Subordinated Notes, 6.750%
due 4/15/14

Buffets Inc., Senior Notes, 12.500% due 11/1/14 (e)(f)
Caesars Entertainment Inc., Senior Subordinated Notes,
8.125% due 5/15/11

Choctaw Resort Development Enterprise, Senior Notes,
7.250% due 11/15/19 (b)

Denny s Holdings Inc., Senior Notes, 10.000% due 10/1/12
El Pollo Loco Inc., Senior Notes, 11.750% due 11/15/13
Inn of the Mountain Gods Resort & Casino, Senior Notes,
12.000% due 11/15/10

McDonald s Corp., Medium Term Notes, 5.350% due
3/1/18

MGM MIRAGE Inc.:

Notes, 6.750% due 9/1/12

Senior Subordinated Notes, 9.375% due 2/15/10

River Rock Entertainment Authority, Senior Secured
Notes, 9.750% due 11/1/11

March 31, 2009

Value

327,560

762,745
1,090,305

10,542,350

3,533,059

113,400
31,000
82,885
46,475

273,760
33,550
73,500

162,500
269,550

216,200
585,000
1,301
267,300
85,550
478,500
117,600
72,600

348,778

134,900
38,570

378,750

14
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60,000
530,000
100,000
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Sbarro Inc., Senior Notes, 10.375% due 2/1/15
Station Casinos Inc.:

Senior Notes:

6.000% due 4/1/12 (e)(f)

7.750% due 8/15/16 (e)(f)

Senior Subordinated Notes, 6.875% due 3/1/16 (e)(f)

See Notes to Schedule of Investments.

93,750

15,300
124,550
5,500

15
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LMP Capital and Income Fund Inc.

Schedule of Investments (unaudited) (continued) March 31, 2009
Face
Amount Security Value

Hotels, Restaurants & Leisure

0.9% (continued)

$ 500,000  Turning Stone
Casino Resort
Enterprise, Senior
Notes, 9.125% due

12/15/10 (b) $ 392,500
Total Hotels,

Restaurants &

Leisure 3,140,449

Household Durables 0.3%
185,000 K Hovnanian
Enterprises Inc.,
Senior Notes,
8.625% due
1/15/17 51,800
485,000 Norcraft Cos.
LP/Norcraft
Finance Corp.,
Senior
Subordinated
Notes, 9.000% due
11/1/11 414,675
700,000  Norcraft Holdings
LP/Norcraft
Capital Corp.,
Senior Discount
Notes, 9.750% due

9/1/12 556,500
Total Household
Durables 1,022,975

Internet & Catalog Retail 0.0%
30,000  Expedia Inc.,
Senior Notes,
8.500% due 7/1/16
(b) 25,650
Media 1.0%
340,000 Affinion Group
Inc., Senior
Subordinated
Notes, 11.500%
due 10/15/15 212,500
3,419,000 CCHILLC/CCHI
Capital Corp.,
Senior Secured
Notes, 11.000%
due 10/1/15 (e)(f) 384,637
325,000 CCH II LLC/CCH
II Capital Corp.,
Senior Notes,
10.250% due
10/1/13 (e)(f) 290,875

16



360,000

85,000

390,000

1,320,000

Edgar Filing

Cengage Learning
Acquisitions Inc.,
Senior Notes,
10.500% due
1/15/15 (b)
Charter
Communications
Holdings
LLC/Charter
Communications
Holdings Capital
Corp., Senior
Discount Notes,
11.750% due
5/15/11 (e)(f)
Charter
Communications
Inc., Senior
Secured Notes,
10.875% due
9/15/14 (b)(e)(f)
Comcast Corp.,
5.700% due
5/15/18

186,300

956

380,250
1,240,246

: LMP CAPITAL & INCOME FUND INC. - Form N-Q

the requirement that Progressive hold a shareholder vote on the issuance of Progressive common
shares pursuant to the Merger Agreement, even though the Progressive board of directors may

have withdrawn its recommendation;

that the fixed Exchange Ratio provides certainty to the Waste Connections stockholders as to their
approximate aggregate pro forma percentage ownership of the combined company, which will

represent ownership of approximately 70% of the combined company;

Waste Connections' management's support of the transaction;

the required regulatory approvals and the views of Waste Connections' advisors that such
approvals will be obtained without the imposition of conditions sufficiently material to preclude

the Merger;

the fact that all of the directors of Waste Connections, who have an in-depth knowledge of Waste
Connections and its business, will continue to serve on the board of directors of the combined

company following completion of the Merger; and

the fact that all of the executive officers of Waste Connections, including Ronald J. Mittelstaedt
and Steven F. Bouck, will serve as executives of the combined company following completion of
the Merger.

The Waste Connections board of directors weighed these factors against a number of

uncertainties, risks and potentially negative factors relevant to the Merger, including the following:

the challenges inherent in the combination of companies of the size and
geographic scope of Waste Connections and Progressive, including the fact
that no revenue synergies were expected and the

56

17
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possibility that the anticipated tax savings and cost synergies and other
benefits sought to be obtained from the transaction might not be achieved in
the time frame contemplated or at all, or the other numerous risks and
uncertainties that could adversely affect the combined company's operating
results;

the risk that integration of the two businesses, including the transaction
expenses associated with the Merger, may be more costly, and may divert
management attention for a greater period of time, than anticipated and that it

may be difficult to retain key employees;

the fact that because the Merger Consideration is a fixed Exchange Ratio of
Progressive common shares to shares of Waste Connections common stock,
Waste Connections stockholders could be adversely affected by a decrease in
the trading price of Progressive common shares during the pendency of the
Merger and the fact that the terms of the Merger Agreement do not include
termination rights triggered by a decrease in the value of Progressive relative

to the value of Waste Connections;

the restrictions on Waste Connections' operations until completion of the
transaction, which could have the effect of preventing Waste Connections
from pursuing other strategic transactions during the pendency of the Merger
as well as taking a number of other actions relating to the conduct of its

business without the prior consent of Progressive;

the adverse impact that business uncertainty pending completion of the
transaction could have on the ability to attract, retain and motivate key

personnel until the consummation of the transaction;

the risk that regulatory agencies may not provide required approvals in
connection with the proposed Merger or may impose terms and conditions on
their approvals that adversely affect the business and financial results of the

combined company;

the risk that the Merger may not be completed despite the parties' efforts or
that completion may be unduly delayed, even if the requisite approval is
obtained from Waste Connections stockholders and Progressive common

shareholders;

the fact that certain provisions of the Merger Agreement, although reciprocal,
may have the effect of discouraging alternative acquisition transactions
involving Waste Connections, including: (1) the restrictions on Waste
Connections' ability to solicit proposals for alternative transactions; (2) the
requirement that the Waste Connections board of directors submit the Merger
Agreement to the Waste Connections stockholders for adoption in certain
circumstances, even if it withdraws its recommendation of the Merger
Agreement; and (3) the requirement that Waste Connections pay a termination
fee of $150 million to Progressive in certain circumstances following the

termination of the Merger Agreement;

that the Merger Consideration would be taxable to Waste Connections
stockholders;
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that the failure to complete the transaction could cause Waste Connections to
incur significant fees and expenses and could lead to negative perceptions

among investors, potential investors and customers;

the risk that Waste Connections stockholders do not approve the Merger
Agreement or Progressive shareholders do not approve the issuance of

Progressive common shares pursuant to the Merger Agreement;

the risk that changes in the regulatory, competitive or technological landscape
may adversely affect the business benefits anticipated to result from the

proposed Merger; and

the other risks described in the sections entitled "Risk Factors" and
"Cautionary Statement Regarding Forward-Looking Statements" beginning on
page 27 and 26, respectively, of this proxy statement/prospectus.
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The Waste Connections board of directors concluded that the uncertainties, risks and
potentially negative factors relevant to the transaction were outweighed by the potential benefits
that it expected Waste Connections and its stockholders to achieve as a result of the transaction.

This discussion of the information and factors considered by the Waste Connections board of
directors includes the principal positive and negative factors considered by the Waste Connections
board of directors, but is not intended to be exhaustive and may not include all of the factors
considered by the Waste Connections board of directors. In view of the wide variety of factors
considered in connection with its evaluation of the transaction, and the complexity of these
matters, the Waste Connections board of directors did not find it useful and did not attempt to
quantify or assign any relative or specific weights to the various factors that it considered in
reaching its determination to approve the transaction and to make its recommendations to the
Waste Connections stockholders. Rather, the Waste Connections board of directors viewed its
decisions as being based on the totality of the information presented to it and the factors it
considered. In addition, individual members of the Waste Connections board of directors may have
given differing weights to different factors. The explanation of the Waste Connections board of
directors' reasons for the proposed transaction and all other information presented in this section is
forward-looking in nature and therefore should be read in light of the factors discussed under
"Cautionary Statement Regarding Forward-Looking Statements" beginning on page 26 of this
proxy statement/prospectus.

Opinion of Waste Connections' Financial Advisor

The Waste Connections board of directors retained Morgan Stanley to act as its lead financial
advisor in connection with the proposed Merger. The Waste Connections board of directors
selected Morgan Stanley to act as its lead financial advisor based on Morgan Stanley's
qualifications, expertise and reputation and its knowledge of the industry, business and affairs of
Waste Connections. As part of this engagement, the Waste Connections board of directors
requested that Morgan Stanley evaluate the fairness from a financial point of view to the holders of
shares of Waste Connections common stock of the Exchange Ratio pursuant to the Merger
Agreement. On January 17, 2016, at a meeting of the Waste Connections board of directors,
Morgan Stanley rendered its oral opinion, which was subsequently confirmed by delivery of a
written opinion dated January 18, 2016, that, as of such date, and based upon and subject to the
assumptions made, procedures followed, matters considered and qualifications and limitations on
the scope of review undertaken by Morgan Stanley as set forth in its written opinion, the Exchange
Ratio pursuant to the Merger Agreement was fair from a financial point of view to the holders of
shares of Waste Connections common stock.

The full text of the written opinion of Morgan Stanley delivered to the Waste
Connections board of directors, dated January 18, 2016, is attached to this proxy
statement/prospectus as Annex B and is incorporated herein by reference in its entirety. The
summary of the opinion of Morgan Stanley in this proxy statement/prospectus is qualified in
its entirety by reference to the full text of the opinion, and you are encouraged to read the
opinion in its entirety for a discussion of the assumptions made, procedures followed, matters
considered and qualifications and limitations on the scope of review undertaken by Morgan
Stanley in rendering its opinion. Morgan Stanley's opinion was directed to, and for the
information of, the Waste Connections board of directors, in its capacity as such, and
addressed only the fairness from a financial point of view to the holders of shares of Waste

Connections common stock of the Exchange Ratio pursuant to the Merger Agreement as of
the date of such opinion. Morgan Stanley's opinion did not address any other aspects or
implications of the Merger or other transactions contemplated by the Merger Agreement.
The opinion did not in any manner address the prices at which shares of Waste Connections
common stock or common shares of Progressive would trade following completion of the
Merger or at any time. Morgan Stanley's opinion was not intended to, and does not,
constitute advice or a recommendation as to how any stockholder of Waste Connections
should vote at the Waste Connections Special Meeting of stockholders to be held in
connection with the Merger, or as to any other action that any stockholder of Waste
Connections should take relating to the Merger or any other matter.

For purposes of its opinion, Morgan Stanley, among other things:
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1)

Reviewed certain publicly available financial statements and other business
and financial information of Waste Connections and Progressive, respectively;
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2)

3)

4)

5)

6)

7

8)

9)

10)

11)

12)

Reviewed certain internal financial statements and other financial and
operating data concerning Waste Connections and Progressive, respectively;

Reviewed certain financial projections prepared by the management of Waste
Connections and approved for Morgan Stanley's use with respect to the future
financial performance of Waste Connections and Progressive;

Discussed the past and current operations and financial condition and the
prospects of Progressive with senior executives of Progressive;

Discussed the past and current operations and financial condition and the
prospects of Waste Connections, including information relating to certain
strategic, financial, tax and operational benefits anticipated from the Merger
prepared by the management of Waste Connections, with senior executives of
Waste Connections;

Reviewed the pro forma impact of the Merger on Waste Connections' free cash
flow per share, consolidated capitalization and certain other financial ratios;

Reviewed the reported prices and trading activity for Waste Connections
common stock and Progressive common shares;

Compared the financial performance of Progressive and the prices and trading
activity of Progressive common shares with that of certain other
publicly-traded companies comparable with Progressive and its securities;

Reviewed the financial terms, to the extent publicly available, of certain
comparable Merger and acquisition transactions;

Participated in certain discussions and negotiations among representatives of
Waste Connections and Progressive and their financial and legal advisors;

Reviewed the financial terms of the Merger Agreement and certain related
documents; and

Performed such other analyses, reviewed such other information and
considered such other factors as Morgan Stanley deemed appropriate.

In arriving at its opinion, Morgan Stanley assumed and relied upon, without independent
verification, the accuracy and completeness of the information that was publicly available or
supplied or otherwise made available to Morgan Stanley by Waste Connections and Progressive,
and formed a substantial basis for its opinion. With respect to the financial projections, including
information relating to certain strategic, financial, tax and operational benefits anticipated from the
Merger, Morgan Stanley assumed that they had been reasonably prepared on bases reflecting the
best currently available estimates and judgments of the management of Waste Connections of the
future financial performance of Waste Connections and Progressive and such benefits anticipated
from the Merger. Morgan Stanley was advised by Waste Connections, and assumed, with Waste
Connections' consent, that the financial projections, and the strategic, financial, tax and operational
benefits anticipated from the Merger by the management of Waste Connections, were reasonable
bases upon which to evaluate the financial prospects of Waste Connections and Progressive,
respectively. In addition, Morgan Stanley assumed that the Merger will be consummated in
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accordance with the terms set forth in the Merger Agreement without any waiver, amendment or
delay of any terms or conditions, including, among other things, that the final Merger Agreement
would not differ in any material respects from the draft thereof furnished to Morgan Stanley and
that following the closing of the Merger, Progressive will not be treated as a U.S. domestic
corporation for U.S. tax purposes, under Section 7874 of the Code or otherwise, under U.S. tax
law. Morgan Stanley assumed that in connection with the receipt of all the necessary
governmental, regulatory or other approvals and consents required for the Merger, no delays,
limitations, conditions or restrictions will be imposed that would have a material adverse effect on
the contemplated benefits expected to be derived in the Merger. Morgan Stanley relied upon,
without independent verification, the assessment by the management of Waste Connections of:

(1) the strategic, financial, tax, operational and other benefits expected to result from the Merger
and (ii) the timing and risks associated with the integration of Waste Connections and Progressive.
Morgan Stanley is not a legal, tax or regulatory advisor. Morgan Stanley is a financial advisor only
and relied
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upon, without independent verification, the assessment of Waste Connections and Progressive and
their legal, tax and regulatory advisors with respect to legal, tax or regulatory matters, and the tax
elements of Morgan Stanley's financial analyses, and the tax attributes expected to apply to
Progressive, Waste Connections or the holders of shares of Waste Connections common stock
following the closing of the Merger, were provided to Morgan Stanley by the management of
Waste Connections, and Morgan Stanley expressed no opinion as to such tax elements or tax
attributes. Morgan Stanley expressed no opinion with respect to the fairness of the amount or
nature of the compensation to any of Waste Connections' officers, directors or employees, or any
class of such persons, relative to the consideration to be paid to the holders of shares of Waste
Connections common stock in the Merger. Morgan Stanley did not make any independent
valuation or appraisal of the assets or liabilities of Waste Connections or Progressive, nor was it
furnished with any such valuations or appraisals. Morgan Stanley's opinion was necessarily based
on financial, economic, market and other conditions as in effect on, and the information made
available to Morgan Stanley as of, the date of its opinion. Events occurring after such date may
affect Morgan Stanley's opinion and the assumptions used in preparing it, and Morgan Stanley did
not assume any obligation to update, revise or reaffirm its opinion.

Morgan Stanley's opinion was limited to the fairness, from a financial point of view, of the
Exchange Ratio to the holders of Waste Connections common stock and did not address the
relative merits of the Merger as compared to any other alternative business transaction, or other
alternatives, or whether or not such alternatives could be achieved or are available, nor did it
address the underlying business decision of Waste Connections to enter into the Merger
Agreement.

Summary of Financial Analyses

The following is a summary of the material financial analyses performed by Morgan Stanley
in connection with its oral opinion and the preparation of its written opinion dated January 18,
2016. The following summary is not a complete description of Morgan Stanley's opinion or the
financial analyses performed and factors considered by Morgan Stanley in connection with its
opinion, nor does the order of analyses described represent the relative importance or weight given
to those analyses. The financial analyses summarized below include information presented in
tabular format. In order to fully understand the financial analyses used by Morgan Stanley, the
tables must be read together with the text of each summary. The tables alone do not constitute a
complete description of the financial analyses. In connection with arriving at its opinion, Morgan
Stanley considered all of its analyses as a whole and did not attribute any particular weight to any
analysis described below. Considering any portion of these analyses and factors considered,
without considering all analyses and factors, could create a misleading or incomplete view of the
process underlying Morgan Stanley's opinion. Furthermore, mathematical analysis (such as
determining the average or median) is not in itself a meaningful method of using the data referred
to below. Except as otherwise noted, the following quantitative information, to the extent that it is
based on market data, is based on market data as it existed on or before January 15, 2016, which
was the last trading day prior to the date on which the Waste Connections board of directors
approved the Merger, and is not necessarily indicative of current market conditions.

Historical Stock Trading Ranges

Morgan Stanley reviewed the trading range of Progressive common shares and Waste
Connections common stock for the 52-week period ended January 15, 2016 and, in the case of
Progressive, the period from its third quarter preliminary earnings announcement on October 19,
2015 to January 15, 2016, and in the case of Waste Connections, the period from its third quarter
preliminary earnings announcement on October 26, 2015 to January 15, 2016.

Progressive. Morgan Stanley observed that the low and high intraday prices for Progressive
common shares for the 52-week period ended January 15, 2016 on the NYSE were $20.81 and
$30.74 per share, respectively, and on the TSX (on which Progressive is also listed), converted to
U.S. dollars from Canadian dollars at the exchange rate on that day, were $20.80 and $30.65 per
share, respectively. Morgan Stanley observed that the low and high intraday prices for Progressive
common shares for the period from its third quarter preliminary earnings announcement on
October 19, 2015 to January 15, 2016 on the NYSE were $20.81 and $27.38 per share,
respectively, and on the TSX, converted to U.S. dollars from Canadian dollars at the exchange rate
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on that day, were $20.80 and $25.40 per share, respectively. Morgan Stanley compared these
ranges to (i) the
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closing price for Progressive common shares on January 15, 2016, which was the last trading day
prior to the date on which the Waste Connections board of directors approved the Merger, of
$23.51, (ii) the closing price for Progressive common shares on January 4, 2016, which was the
last trading day prior to public announcement that Progressive was reviewing strategic alternatives,
of $23.21, and (iii) the implied price for Progressive common shares of $24.55, which was based
on the Exchange Ratio of 2.076843 pursuant to the Merger Agreement and the closing price for
Waste Connections common stock of $50.99 on January 15, 2016, the last trading day prior to the
date on which the Waste Connections board of directors approved the Merger.

Waste Connections. Morgan Stanley observed that the low and high intraday prices for
Waste Connections common stock for the 52-week period ended January 15, 2016 were $42.35
and $57.65 per share, respectively. Morgan Stanley observed that the low and high intraday prices
for Waste Connections common stock for the period from its third quarter preliminary earnings
announcement on October 26, 2015 to January 15, 2016 were $50.64 and $57.65 per share,
respectively. Morgan Stanley compared these ranges to the closing price for Waste Connections
common stock on January 15, 2016, which was the last trading day prior to the date on which the
Waste Connections board of directors approved the merger, of $50.99.

Discounted Analyst Price Targets

Progressive. Morgan Stanley reviewed public market trading price targets for Progressive
common shares prepared and published by 10 equity research analysts during the time period from
January 4, 2016 to January 13, 2016. These targets generally reflect each analyst's estimate of the
future public market trading price per share of Progressive common shares at the time the price
target was published and were not discounted to reflect present values. The range of undiscounted
price targets for Progressive common shares was $21.00 per share to $32.00 per share. Morgan
Stanley also noted that the median of the undiscounted price targets for Progressive common
shares was $27.25.

In order to better compare the price targets with the implied Merger consideration, Morgan
Stanley discounted such price targets to the present value on December 31, 2015 from the date that
was 12 months after the date on which the price target was published by applying an illustrative
discount rate of 6.8%, which was selected by Morgan Stanley based on Progressive's assumed cost
of equity. This analysis indicated an implied range of equity values for Progressive common shares
of $19.60 per share to $29.90 per share, in each case rounded to the nearest $0.10 per share.

Morgan Stanley compared this range to (i) the closing price for Progressive common shares
on January 15, 2016, which was the last trading day prior to the date on which the Waste
Connections board of directors approved the Merger, of $23.51, (ii) the closing price for
Progressive common shares on January 4, 2016, which was the last trading day prior to public
announcement that Progressive was reviewing strategic alternatives, of $23.21, and (iii) the
implied price for Progressive common shares of $24.55, which was based on the Exchange Ratio
of 2.076843 pursuant to the Merger Agreement and the closing price for Waste Connections
common stock of $50.99 on January 15, 2016, the last trading day prior to the date on which the
Waste Connections board of directors approved the merger.

The price targets published by equity research analysts do not necessarily reflect current
market trading prices for shares of Progressive common shares and these estimates are subject to
uncertainties, including the future financial performance of Progressive and future financial market
conditions.

Waste Connections. Morgan Stanley reviewed public market trading price targets for Waste
Connections common stock prepared and published by 11 equity research analysts during the time
period from October 27, 2015 to January 12, 2016. These targets generally reflect each analyst's
estimate of the future public market trading price per share of Waste Connections common stock at
the time the price target was published and were not discounted to reflect present values. The
range of undiscounted price targets for Waste Connections common stock was $51.00 per share to
$61.00 per share. Morgan Stanley also noted that the median of the undiscounted price targets for
Waste Connections common stock was $59.00.
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In order to better compare the price targets with the implied Merger consideration, Morgan
Stanley discounted such price targets to the present value on December 31, 2015 from the date that
was 12 months after the date on which the price target was published by applying an illustrative
discount rate of 6.5%, which was
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selected by Morgan Stanley based on Waste Connections' assumed cost of equity. This analysis
indicated an implied range of equity values for Waste Connections common stock of $48.40 per
share to $57.40 per share, in each case rounded to the nearest $0.10 per share.

Morgan Stanley compared this range to the closing price for Waste Connections common
stock on January 15, 2016, which was the last trading day prior to the date on which the Waste
Connections board of directors approved the Merger, of $50.99.

The price targets published by equity research analysts do not necessarily reflect current
market trading prices for shares of Waste Connections common stock and these estimates are
subject to uncertainties, including the future financial performance of Waste Connections and
future financial market conditions.

Historical Multiples Analysis

For each of Progressive and Waste Connections, Morgan Stanley performed a historical
trading multiple analysis to determine the ratio of (i) such company's aggregate value, which is
calculated by adding the equity market capitalization implied by its applicable stock price with its
net debt (short-term debt plus long-term debt plus capital leases less cash) and non-controlling
interest, to (ii) such company's estimated adjusted EBITDA for the next twelve months ("NTM")
following the date of measurement, which is referred to below as AV/NTM EBITDA. For
purposes of this analysis, Morgan Stanley utilized estimates prepared by Waste Connections'
management, including the method of calculating adjusted EBITDA utilized by Waste
Connections' management, which are more fully described in the section entitled
" Forward-Looking Financial Information" beginning on page 69 of this proxy
statement/prospectus, and publicly available research estimates. In its analysis, Morgan Stanley
calculated AV/NTM EBITDA over the one-year and three-year periods ending January 15, 2016.

The analysis yielded the following:

Progressive Waste Connections

1 Year 3 Year 1 Year 3 Year
25th Percentile 8.2x 7.9x 10.9x 10.5x
Median 8.6x 8.2x 11.2x 10.8x
75th Percentile 8.8x 8.5x 11.5x 11.1x

Progressive. Based on the foregoing analysis and its professional judgment, Morgan
Stanley selected a reference range of AV/NTM EBITDA of 8.0x to 9.0x for Progressive. Morgan
Stanley applied this range of multiples to Progressive's estimated calendar year 2016 adjusted
EBITDA, which was based on the financial forecasts provided by management of Waste
Connections, and assumed estimated net debt of Progressive as of December 31, 2015 of
$1.475 billion. This analysis indicated an implied range of equity values for Progressive common
shares of $22.30 per share to $26.70 per share, in each case rounded to the nearest $0.10 per share.

Morgan Stanley compared this range to (i) the closing price for Progressive common shares
on January 15, 2016, which was the last trading day prior to the date on which the Waste
Connections board of directors approved the Merger, of $23.51, (ii) the closing price for
Progressive common shares on January 4, 2016, which was the last trading day prior to public
announcement that Progressive was reviewing strategic alternatives, of $23.21, and (iii) the
implied price for Progressive common shares of $24.55, which was based on the Exchange Ratio
of 2.076843 pursuant to the Merger Agreement and the closing price for Waste Connections
common stock of $50.99 on January 15, 2016, the last trading day prior to the date on which the
Waste Connections board of directors approved the Merger.

Waste Connections. Based on the foregoing analysis and its professional judgment, Morgan
Stanley selected a reference range of AV/NTM EBITDA of 10.5x to 11.5x for Waste Connections.
Morgan Stanley applied this range of multiples to Waste Connections' estimated calendar year
2016 adjusted EBITDA provided by management of Waste Connections as well as median Wall
Street research estimates of $758 million, in each case assuming estimated net debt and
non-controlling interest of Waste Connections as of December 31, 2015 of $2.146 billion and
$7 million, respectively. This analysis indicated an implied range of equity values for Waste
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Connections common stock of $47.90 per share to $54.10 per share based on estimates provided
by management of Waste Connections and $46.90 per share to $53.00 per share based on median
Wall Street research estimates, in each case rounded to the nearest $0.10 per share.

Morgan Stanley compared this range to the closing price for Waste Connections common
stock on January 15, 2016, which was the last trading day prior to the date on which the Waste
Connections board of directors approved the Merger, of $50.99.

Comparable Companies Analysis

Morgan Stanley reviewed and compared certain financial information of Progressive with
corresponding financial data for other companies that shared certain similar characteristics to
Progressive to derive an implied valuation range for Progressive. The companies used in this
comparison included the following (market capitalizations are as of January 15, 2016 on a
fully-diluted basis):

Republic Services, Inc. ($15.184 billion market capitalization)

Waste Management, Inc. ($23.260 billion market capitalization)

The above companies were chosen based on Morgan Stanley's knowledge of the industry and
because they have businesses that may be considered similar to Progressive, which had a market
capitalization of $2.578 billion as of January 15, 2016 on a fully-diluted basis. Although none of
such companies are identical or directly comparable to Progressive, these companies are publicly
traded companies with operations and/or other criteria, such as lines of business, markets, business
risks, growth prospects, maturity of business and size and scale of business, that for purposes of its
analysis Morgan Stanley considered similar to Progressive.

For purposes of this analysis, for each of these companies, Morgan Stanley utilized public
filings and publicly available research estimates to analyze the ratio of (i) such company's
aggregate value, which is calculated by adding the equity market capitalization implied by its stock
price as of January 15, 2016, which was the last trading day prior to the date on which the Waste
Connections board of directors approved the merger, with its net debt (short-term debt plus
long-term debt plus capital leases less cash) and non-controlling interest, to (ii) such company's
estimated calendar year 2016 adjusted EBITDA, which is referred to below as AV/2016E
EBITDA. The table below shows the results of Morgan Stanley's analyses:

AV/2016E EBITDA
Republic Services, Inc. 8.5x
Waste Management, Inc. 9.0x

Based on its analysis of the relevant metrics for each of the comparable companies and upon
the application of its professional judgment, Morgan Stanley selected a representative range of
AV/2016E EBITDA multiples of 8.5x to 9.0x and applied this range of multiples to Progressive's
estimated calendar year 2016 adjusted EBITDA, which was based on the financial forecasts
provided by management of Waste Connections and assumed estimated net debt of Progressive as
of December 31, 2015 of $1.475 billion. This analysis indicated an implied range of equity values
for Progressive common shares of $24.50 per share to $26.70 per share, in each case rounded to
the nearest $0.10 per share.

Morgan Stanley compared this range to (i) the closing price for Progressive common shares
on January 15, 2016, which was the last trading day prior to the date on which the Waste
Connections board of directors approved the Merger, of $23.51, (ii) the closing price for
Progressive common shares on January 4, 2016, which was the last trading day prior to public
announcement that Progressive was reviewing strategic alternatives, of $23.21, and (iii) the
implied price for Progressive common shares of $24.55, which was based on the Exchange Ratio
of 2.076843 pursuant to the Merger Agreement and the closing price for Waste Connections
common stock of $50.99 on January 15, 2016, the last trading day prior to the date on which the
Waste Connections board of directors approved the Merger.
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No company included in the comparable public company analysis is identical to Progressive.

In evaluating comparable companies, Morgan Stanley made judgments and assumptions with
regard to industry performance,
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general business, economic, market and financial conditions and other matters, which are beyond
the control of Progressive. These include, among other things, the impact of competition on the
business of Progressive and the industry generally, industry growth, and the absence of any
adverse material change in the financial condition and prospects of Progressive and the industry,
and in the financial markets in general. Mathematical analysis (such as determining the mean or
median) is not in itself a meaningful method of using comparable company data.

Discounted Equity Value

For each of Progressive and Waste Connections, Morgan Stanley performed a discounted
equity value analysis, which is designed to provide insight into the future value of a company's
common equity based on the company's estimated future EBITDA and a potential range of
AV/NTM EBITDA multiples, which is then subsequently discounted back to the present value as
of December 31, 2015.

Progressive. Morgan Stanley calculated the future equity value of Progressive at calendar
year-end 2017 by applying a range of AV/NTM EBITDA multiples of 8.0x to 9.0x to Progressive's
estimated calendar year 2018 adjusted EBITDA, which was based on the financial forecasts
provided by management of Waste Connections, and assuming estimated net debt of Progressive
as of December 31, 2017 of $1.204 billion. These multiples were based on the reference range
contained in Morgan Stanley's historical trading multiple analysis (see the section entitled
" Historical Multiples Analysis" beginning on page 62). Morgan Stanley discounted the resulting
future equity values to December 31, 2015 using an illustrative discount rate of 6.8%, which was
selected by Morgan Stanley based on Progressive's assumed cost of equity. This analysis indicated
an implied range of equity values for Progressive common shares of $24.60 per share to $28.80 per
share, in each case rounded to the nearest $0.10 per share.

Morgan Stanley compared this range to (i) the closing price for Progressive common shares
on January 15, 2016, which was the last trading day prior to the date on which the Waste
Connections board of directors approved the Merger, of $23.51, (ii) the closing price for
Progressive common shares on January 4, 2016, which was the last trading day prior to public
announcement that Progressive was reviewing strategic alternatives, of $23.21, and (iii) the
implied price for Progressive common shares of $24.55, which was based on the Exchange Ratio
of 2.076843 pursuant to the Merger Agreement and the closing price for Waste Connections
common stock of $50.99 on January 15, 2016, the last trading day prior to the date on which the
Waste Connections board of directors approved the Merger.

Waste Connections. Morgan Stanley calculated the future equity value of Waste
Connections at calendar year-end 2017 by applying a range of AV/NTM EBITDA multiples of
10.5x to 11.5x to Waste Connections' estimated calendar year 2018 adjusted EBITDA, which was
based on the financial forecasts provided by management of Waste Connections, and assuming
estimated net debt and non-controlling interest of Waste Connections as of December 31, 2017 of
$1.826 billion and $9 million, respectively. These multiples were based on the reference range
contained in Morgan Stanley's historical trading multiple analysis (see the section entitled
" Historical Multiples Analysis" beginning on page 62). Morgan Stanley discounted the resulting
future equity values to December 31, 2015 using an illustrative discount rate of 6.5%, which was
selected by Morgan Stanley based on Waste Connections' assumed cost of equity. This analysis
indicated an implied range of equity values for Waste Connections common stock of $55.10 per
share to $61.60 per share, in each case rounded to the nearest $0.10 per share.

Morgan Stanley compared this range to the closing price for Waste Connections common
stock on January 15, 2016, which was the last trading day prior to the date on which the Waste
Connections board of directors approved the Merger, of $50.99.

Precedent Transactions

Morgan Stanley reviewed the publicly available financial information for 6 selected
transactions in the waste sector since December 2007 that share some characteristics with
the Merger.
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For purposes of this analysis, based on publicly available financial information, Morgan
Stanley analyzed the ratio of the implied aggregate value to last twelve month ("LTM") adjusted
EBITDA, referred to as AV/LTM EBITDA, for each of the target companies in the selected
transactions. The transactions reviewed, the date that each transaction was announced and the
corresponding AV/LTM EBITDA for such target companies, as well as the 25th percentile,
median and 75th percentile AV/LTM EBITDA for all of the selected transactions, were as follows:

Purchase

Price AV/LTM

Date Announced Acquiror Target ($MM) EBITDA

10/2014 Waste Management, Inc. Deffenbaugh 8.0x
Disposal, Inc. $416

07/2012 Advanced Disposal Veolia ES Solid 8.4x
Services, Inc. Waste, Inc. $1,909

12/2011 Macquarie Infrastructure WCA Waste 8.8x
Partners 11 Corporation $526

11/2009 IESI-BFC Ltd. Waste Services, Inc. $740 7.7x

06/2008 Republic Services, Inc. Allied Waste 7.5x
Industries, Inc. $12,100

12/2007 Macquarie Infrastructure Waste Industries 8.6x
Partners USA, Inc. $701

25th Percentile 7.7x

Median 8.2x

75th Percentile 8.6x

Based on its analysis of the relevant metrics for each of the comparable transactions and upon
the application of its professional judgment, Morgan Stanley selected a representative range of
AV/LTM EBITDA multiples of 7.5x to 8.5x and applied this range of multiples to Progressive's
estimated calendar year 2015 adjusted EBITDA with and without $50 million of estimated run-rate
operational synergies, which was based on the financial forecasts provided by management of
Waste Connections, and assumed estimated net debt of Progressive as of December 31, 2015 of
$1.475 billion. Morgan Stanley then calculated an implied range of equity values for Progressive
common shares of $19.40 per share to $23.80 per share without synergies and $22.80 per share to
$27.60 per share with synergies, in each case rounded to the nearest $0.10 per share.

Morgan Stanley compared this range to (i) the closing price for Progressive common shares
on January 15, 2016, which was the last trading day prior to the date on which the Waste
Connections board of directors approved the Merger, of $23.51, (ii) the closing price for
Progressive common shares on January 4, 2016, which was the last trading day prior to public
announcement that Progressive was reviewing strategic alternatives, of $23.21, and (iii) the
implied price for Progressive common shares of $24.55, which was based on the Exchange Ratio
of 2.076843 pursuant to the Merger Agreement and the closing price for Waste Connections
common stock of $50.99 on January 15, 2016, the last trading day prior to the date on which the
Waste Connections board of directors approved the Merger.

No company or transaction used in the precedent transactions analysis is identical to
Progressive or the Merger. In evaluating the precedent transactions, Morgan Stanley made
judgments and assumptions with regard to industry performance, general business, economic,
market and financial conditions and other matters, which are beyond the control of Progressive.
These include, among other things, the impact of competition on the business of Progressive and
the industry generally, industry growth, and the absence of any adverse material change in the
financial condition and prospects of Progressive and the industry, and in the financial markets in
general. Mathematical analysis (such as determining the mean or median) is not in itself a
meaningful method of using comparable transaction data.

Premia Paid Analysis

Morgan Stanley also reviewed the premia paid for all-stock transactions and all transactions
since 2010 with a publicly announced transaction value between $1.0 billion and $10.0 billion,
excluding Merger of equal transactions. The premia paid were based on the target company's stock
price four weeks prior to public announcement of the transaction or other measurement period
noted in the press release announcing the transaction. Based on its analysis of the relevant metrics
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75th percentile of the premia range, which were 21% to 54% based on all-stock transactions and
23% to 49% based on all transactions, and applied these ranges of premia to the
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closing trading price of Progressive as of January 15, 2016, which was the last trading day prior to
the date on which the Waste Connections board of directors approved the Merger, of $23.51.

This analysis indicated an implied range of equity values for Progressive common shares of
$28.60 per share to $36.10 per share based on all-stock transactions and $28.80 per share to $35.00
per share based on all transactions, in each case rounded to the nearest $0.10 per share.

Morgan Stanley compared this range to (i) the closing price for Progressive common shares
on January 15, 2016, which was the last trading day prior to the date on which the Waste
Connections board of directors approved the Merger, of $23.51, (ii) the closing price for
Progressive common shares on January 4, 2016, which was the last trading day prior to public
announcement that Progressive was reviewing strategic alternatives, of $23.21, and (iii) the
implied price for Progressive common shares of $24.55, which was based on the Exchange Ratio
of 2.076843 pursuant to the Merger Agreement and the closing price for Waste Connections
common stock of $50.99 on January 15, 2016, the last trading day prior to the date on which the
Waste Connections board of directors approved the Merger.

No company or transaction used in the premia paid analysis is identical to Progressive or the
Merger. Mathematical analysis (such as determining the mean or median) is not in itself a
meaningful method of using comparable transaction data.

Discounted Cash Flow

Morgan Stanley performed discounted cash flow analysis on each of Progressive and Waste
Connections to calculate a range of per share equity values (as of December 31, 2015) for each of
Progressive and Waste Connections.

Progressive. Morgan Stanley first calculated the estimated unlevered free cash flow of
Progressive for the period from January 1, 2016 to December 31, 2020 based on the methodology
used, and the financial forecasts provided by, the management of Waste Connections, which are
more fully described in the section entitled " Forward-Looking Financial Information" beginning
on page 69 of this proxy statement/prospectus. Morgan Stanley calculated a terminal value for
Progressive by applying a range of AV/NTM EBITDA multiples from 8.0x to 9.0x to Progressive's
estimated calendar year 2020 adjusted EBITDA, which was based on the financial forecasts
provided by management of Waste Connections. These multiples were based on the reference
range contained in Morgan Stanley's historical trading multiple analysis (see the section entitled
" Historical Multiples Analysis" beginning on page 62). Morgan Stanley then discounted the
unlevered free cash flows and terminal value to the present value as of December 31, 2015 using
discount rates ranging from 4.7% to 6.0% for Progressive selected by Morgan Stanley based on
Morgan Stanley's estimation of Progressive's then current weighted average cost of capital.
Morgan Stanley then deducted estimated net debt of Progressive as of December 31, 2015 of
$1.475 billion from the resulting value to derive equity value. This analysis indicated an implied
per share reference range, rounded to the nearest $0.10, for Progressive common shares of $28.00
per share to $34.20 per share, on a fully diluted basis.

Morgan Stanley compared this range to (i) the closing price for Progressive common shares
on January 15, 2016, which was the last trading day prior to the date on which the Waste
Connections board of directors approved the Merger, of $23.51, (ii) the closing price for
Progressive common shares on January 4, 2016, which was the last trading day prior to public
announcement that Progressive was reviewing strategic alternatives, of $23.21, and (iii) the
implied price for Progressive common shares of $24.55, which was based on the Exchange Ratio
of 2.076843 pursuant to the Merger Agreement and the closing price for Waste Connections
common stock of $50.99 on January 15, 2016, the last trading day prior to the date on which the
Waste Connections board of directors approved the Merger.

Waste Connections. Morgan Stanley first calculated the estimated unlevered free cash flow
of Waste Connections for the period from January 1, 2016 to December 31, 2020 based on the
methodology used, and the financial forecasts provided by, the management of Waste
Connections, which are more fully described in the section entitled " Forward-Looking Financial
Information" beginning on page 69 of this proxy statement/prospectus. Morgan Stanley calculated
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a terminal value for Waste Connections by applying a range of AV/NTM EBITDA multiples of
10.5x to 11.5x to Waste Connections' estimated calendar year 2020 adjusted
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EBITDA. These multiples were based on the reference range contained in Morgan Stanley's
historical trading multiple analysis (see the section entitled "  Historical Multiples Analysis"
beginning on page 62). Morgan Stanley then discounted the unlevered free cash flows and terminal
value to the present value as of December 31, 2015 using discount rates ranging from 4.6% to
6.1% for Waste Connections selected by Morgan Stanley based on Morgan Stanley's estimation of
Waste Connections' then current weighted average cost of capital. Morgan Stanley then deducted
the estimated net debt and non-controlling interest of Waste Connections as of December 31, 2015
of $2.146 billion and $7 million, respectively, from the resulting value to derive equity value. This
analysis indicated an implied per share reference range, rounded to the nearest $0.10, for Waste
Connections common stock of $60.50 per share to $71.90 per share, on a fully diluted basis.

Morgan Stanley compared this range to the closing price for Waste Connections common
stock on January 15, 2016, which was the last trading day prior to the date on which the Waste
Connections board of directors approved the Merger, of $50.99.

Other Considerations

Morgan Stanley performed a variety of financial and comparative analyses for purposes of
rendering its opinion. The preparation of a financial opinion is a complex process and is not
necessarily susceptible to a partial analysis or summary description. In arriving at its opinion,
Morgan Stanley considered the results of all of its analyses as a whole and did not attribute any
particular weight to any analysis or factor it considered. Morgan Stanley believes that selecting
any portion of its analyses, without considering all analyses as a whole, would create an
incomplete view of the process underlying its analyses and opinion. In addition, Morgan Stanley
may have given various analyses and factors more or less weight than other analyses and factors,
and may have deemed various assumptions more or less probable than other assumptions. As a
result, the ranges of valuations resulting from any particular analysis described above should not
be taken to be Morgan Stanley's view of the actual value of Waste Connections or Progressive.

In performing its analyses, Morgan Stanley made numerous assumptions with respect to
industry performance, general business, regulatory, economic, market and financial conditions and
other matters. Many of these assumptions are beyond the control of Waste Connections and
Progressive and variations to such financial assumptions and methodologies may impact the results
of Morgan Stanley's analysis. Any estimates contained in Morgan Stanley's analyses are not
necessarily indicative of future results or actual values, which may be significantly more or less
favorable than those suggested by such estimates.

Morgan Stanley conducted the analyses described above solely as part of its analysis of the
fairness from a financial point of view to the holders of shares of Waste Connections common
stock pursuant to the Merger Agreement, and in connection with the delivery of its opinion to the
Waste Connections board of directors. These analyses do not purport to be appraisals or to reflect
the prices at which Waste Connections common stock or Progressive common shares might
actually trade following consummation of the Merger or at any time.

The Exchange Ratio was determined through arm's-length negotiations between Waste
Connections and Progressive and was approved by the Waste Connections board of directors.
Morgan Stanley provided advice to the Waste Connections board of directors during these
negotiations but did not, however, recommend any specific Exchange Ratio to Waste Connections
or the Waste Connections board of directors, or that any specific Exchange Ratio constituted the
only appropriate Exchange Ratio for the Merger. Morgan Stanley's opinion did not address the
relative merits of the Merger as compared to any other alternative business transaction, or other
alternatives, or whether or not such alternatives could be achieved or are available, nor did it
address the underlying business decision of Waste Connections to enter into the Merger
Agreement. In addition, Morgan Stanley expressed no opinion or recommendation as to how the
shareholders of Waste Connections or Progressive should vote at the shareholders' meetings to be
held in conjunction with the Merger. Morgan Stanley's opinion and presentation to the Waste
Connections board of directors was one of many factors taken into consideration by the Waste
Connections board of directors in deciding to approve and adopt the Merger Agreement.
Consequently, the analyses as described above should not be viewed as determinative of the
opinion of the Waste Connections board of directors with respect to the Exchange Ratio pursuant
to the Merger Agreement or of whether the Waste Connections board of directors would have been
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willing to agree to a different Exchange Ratio.
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Morgan Stanley's opinion was approved by a committee of Morgan Stanley investment
banking and other professionals in accordance with its customary practice. Morgan Stanley is a
global financial services firm engaged in the securities, investment management and individual
wealth management businesses. Morgan Stanley's securities business is engaged in securities
underwriting, trading and brokerage activities, foreign exchange, commodities and derivatives
trading, prime brokerage, as well as providing investment banking, financing and financial
advisory services. Morgan Stanley, its affiliates, directors and officers may at any time invest on a
principal basis or manage funds that invest, hold long or short positions, finance positions, and
may trade or otherwise structure and effect transactions, for their own account or the accounts of
its customers, in debt or equity securities or loans of Waste Connections or Progressive, or their
affiliates, or any other company, or any currency or commodity, that may be involved in the
transactions contemplated by the Merger Agreement, or any related derivative instrument.

Under the terms of its engagement letter, Morgan Stanley provided the Waste Connections
board of directors with financial advisory services and the financial opinion, as described in this
section and attached to this proxy statement/prospectus as Annex B. Waste Connections has agreed
to pay Morgan Stanley an aggregate fee of $15 million, $3 million of which is payable as a result
of the delivery of Morgan Stanley's opinion, and the remainder of which is contingent upon the
closing of the Merger. Waste Connections has also agreed to reimburse Morgan Stanley for its
reasonable out-of-pocket expenses, including fees of outside counsel and other professional
advisors, incurred in performing its services. In addition, Waste Connections has agreed to
indemnify Morgan Stanley and its affiliates, their respective officers, directors, employees and
agents and each person, if any, controlling Morgan Stanley or any of its affiliates against certain
liabilities and expenses, including certain liabilities under the federal securities laws, relating to or
arising out of Morgan Stanley's engagement. In the two years prior to the date of its opinion,
Morgan Stanley and its affiliates were not engaged to provide financial advisory or financing
services to Progressive and did not receive any fees for such services during such time; however,
Morgan Stanley or its affiliate is currently a participant in Progressive's credit facility and has
received de minimis fees in connection therewith. Morgan Stanley may seek to provide financial
advisory and financing services to Waste Connections and Progressive in the future and would
expect to receive fees for the rendering of these services.

Progressive's Reasons for the Merger

The Progressive board of directors considered many factors in unanimously approving the
Merger Agreement and making its determination that the consummation of the transactions
contemplated by the Merger Agreement is in the best interests of Progressive and resolving to
recommend that Progressive shareholders vote to approve the Progressive Shareholder Transaction
Proposal. In arriving at its determination, the Progressive board of directors consulted with
Progressive's management, legal advisors, financial advisors, consultants and other representatives,
reviewed a significant amount of information, considered a number of factors in its deliberations
and concluded that the Merger is likely to result in significant strategic and financial benefits to
Progressive, including but not limited to (not in any relative order of importance) the following:

Combining Progressive and Waste Connections, each well-known and
respected waste management companies, would create a North American
industry leader in waste management with 2016 pro forma revenue in excess

of $4.1 billion.

The completion of the Merger would bring together two vertically integrated
companies with strong and complementary positions in primary, secondary
and exclusive markets, and with a shared commitment to operational safety,
environmental excellence and employee engagement, under a best-in-class,
safety-focused operating model to enhance EBITDA to free cash flow

conversion.

The combination of Waste Connections' robust solid waste services business in
secondary and exclusive markets with Progressive's strong solid waste assets
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in its North, East and West regions, particularly in its commercial services
line, will enhance Progressive's business by providing additional customer
relationships and sales growth and diversification opportunities, and will result
in a highly attractive revenue and earnings profile.
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The history of Waste Connections' best-in-class management team in
successfully completing strategic transactions and the success of Waste
Connections' management team in the integration of businesses acquired in

such transactions with their respective businesses.

As a result of its increased scale and operating synergies, the combined
company may be able to achieve significant annualized SG&A (as defined in
the section entitled "Unaudited Pro Forma Combined Financial Information")
cost savings within the first 12 months after closing, with operational and
safety-related improvements and market rationalization contributing additional

upside over the long term.

The combined company may also be able to achieve material annual tax
savings, which would likely result in significant additional value, including a
higher trading price, for Progressive shareholders over the current trading price
of Progressive's shares. Such tax benefits are only potentially available as a
result of combining with a limited number of logical counterparties, including

Waste Connections.

As a combined company, with greater purchasing power for capital assets as
well as Waste Connections' historical levels of capital expenditure relative to
revenues, there is an opportunity to reduce capital expenditures in support of

Progressive's existing asset base and increase free cash flow.

The strong free cash flow characteristics of the combined company support the
continued payment of a quarterly dividend to Progressive shareholders and

Waste Connections' historical practice of annual dividend increases.

The current and prospective competitive climate in the North American waste
management industry, including the potential for further consolidation.

The impact of the Merger on all stakeholders in Progressive, including
Progressive's shareholders, employees, customers and suppliers.

In the course of its due diligence and evaluation of the transactions and the Merger
Agreement, the Progressive board of directors also identified and considered a variety of risks,
including those described in greater detail under "Risk Factors".

Forward-Looking Financial Information

Other than quarterly and annual financial guidance provided to investors, which it may update
from time to time, Waste Connections does not as a matter of course make public projections as to
future performance, revenues, earnings or other financial results, due to, among other reasons, the
uncertainty of the underlying assumptions and estimates. However, for internal purposes and in
connection with the process leading to the Merger Agreement, Waste Connections' management
prepared certain projections of future financial performance of Waste Connections for the fiscal
years ending December 31, 2016 through 2020. Waste Connections' management also prepared
certain projections of future financial performance of Progressive for the fiscal years ending
December 31, 2016 through 2020, which projections took into account budget estimates for 2016
provided by Progressive's management, publicly available information regarding Progressive, and
Waste Connections' management's knowledge of and experience in the solid waste industry. The
forward-looking financial information was prepared for each of Waste Connections and
Progressive on a standalone basis and is not intended to be added together, and adding together the
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forward-looking financial information for the two companies would not represent the results the
combined company will achieve if the Merger is completed and does not represent
forward-looking financial information for the combined company. The projections, which are
referred to in this section as the "Waste Connections Forecasts" and the "Progressive Forecasts,"
respectively, are included in this proxy statement/prospectus because such projections were
provided to the Waste Connections board of directors and utilized by Waste Connections' lead
financial advisor, Morgan Stanley, in connection with the Merger. The inclusion of this
information should not be regarded as an indication that any of Waste Connections, Morgan
Stanley, their respective representatives or any other recipient of this information considered, or
now considers, it to be necessarily predictive of actual future results, or that it should be construed
as financial guidance, and it should not be relied on as such.

The following forward-looking financial information was not prepared with a view toward
public disclosure or with a view toward complying with the guidelines established by the

American Institute of Certified Public
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Accountants for preparation and presentation of prospective financial information. In the view of
Waste Connections' management, the prospective financial information was prepared on a
reasonable basis, reflected the best then currently available estimates and judgments at the time of
its preparation, and presented at the time of its preparation, to the best knowledge and belief of
Waste Connections' management, reasonable projections of the respective future financial
performances of Waste Connections and Progressive. However, the projections have not been
updated, are not fact and should not be relied upon as necessarily indicative of actual future results,
and readers of this proxy statement/prospectus are cautioned not to rely on this forward-looking
financial information. These internal financial projections reflect assumptions as to certain
business decisions that are subject to change. As a result, actual results may differ materially from
those contained in these internal financial projections. Accordingly, there can be no assurance that
the internal financial projections will be realized or that actual results will not be significantly
higher or lower than projected. We undertake no obligation to update or otherwise revise or
reconcile these internal financial projections whether as a result of new information, future events
or otherwise.

Neither Waste Connections' nor Progressive's independent auditors, nor any other
independent accountants, have compiled, examined, or performed any procedures with respect to
the forward-looking financial information contained herein, nor have they expressed any opinion
or any other form of assurance on such information or its achievability, and they assume no
responsibility for, and disclaim any association with, such forward-looking financial information.

The following tables present a summary of the Waste Connections Forecasts and the
Progressive Forecasts prepared by the management of Waste Connections:
Waste Connections Forecasts

(Fiscal Year End December 31)

($ in millions)

Fiscal Year Ending December 31,
2016E 2017E 2018E 2019E 2020E

Revenue 2,270 2,459 2,632 2,812 3,000
Adjusted EBITDA® 769 847 910 977 1,046
Capital Expenditures 227 246 270 288 307
Acquisition Outlays 150 150 150 150 150
Unlevered Free Cash Flow® 243 255 278 309 341

Source: Waste Connections' management.

M
Adjusted EBITDA, a non-GAAP financial measure, is defined as net income (loss), plus or minus
income tax provision (benefit), plus interest expense, plus depreciation and amortization expense,
plus closure and post-closure accretion expense, plus or minus any loss or gain on impairments and
other operating charges or gains, plus other expense, less other income.

@3]
Unlevered Free Cash Flow is defined as Adjusted EBITDA, minus capital expenditures, minus
acquisitions, minus taxes (calculated against adjusted EBIT), plus or minus, as applicable, the
increase or decrease in working capital.
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Progressive Forecasts
(Fiscal Year End December 31)

($ in millions)

Fiscal Year Ending December 31,
2016E 2017E 2018E 2019E 2020E

Revenue 1,960 2,019 2,079 2,142 2,206
Adjusted EBITDA® 490 513 535 556 579
Capital Expenditures 216 222 229 236 243
Acquisition Outlays 0 0 0 0 0
Unlevered Free Cash Flow® 236 242 253 262 272

Source: Waste Connections' management, taking into account (i) budget estimates for 2016 provided by
Progressive's management; (ii) publicly available information regarding Progressive; and (iii) Waste
Connections' management's knowledge of and experience in the solid waste industry.

M
Adjusted EBITDA, a non-GAAP financial measure, is defined as net income (loss), plus or minus
income tax provision (benefit), plus interest expense, plus depreciation and amortization expense,
plus closure and post-closure accretion expense, plus or minus any loss or gain on impairments and
other operating charges or gains, plus other expense, less other income.

@3]
Unlevered Free Cash Flow is defined as Adjusted EBITDA, minus capital expenditures, minus
acquisitions, minus taxes (calculated against adjusted EBIT), plus or minus, as applicable, the
increase or decrease in working capital.

Non-GAAP Financial Measures

Both the Waste Connections Forecasts and the Progressive Forecasts include Adjusted
EBITDA, which is a non-GAAP financial measure. Waste Connections believes Adjusted
EBITDA is widely used by investors as a useful measure for benchmarking against the peers of
Waste Connections and Progressive, as well as for valuation purposes. Waste Connections'
management also uses Adjusted EBITDA as one of the principal measures to evaluate and monitor
the ongoing financial performance of Waste Connections' operations.

Adjusted EBITDA, which is a non-GAAP financial measure, is not meant to be considered in
isolation or as a substitute for the comparable GAAP measure and should be read in conjunction
with the consolidated financial statements of Waste Connections and Progressive, each of which
are prepared in accordance with GAAP, and the reconciliation to GAAP measures presented
herein.

Reconciliation of Waste Connections Forecasts

Set forth below are reconciliations of net income attributable to Waste Connections, the most
directly comparable GAAP measure, to Adjusted EBITDA, based on financial information
available to, or projected by, Waste Connections.

Reconciliation of Net Income attributable to Waste Connections to Adjusted EBITDA:

($ in millions)

Fiscal Year Ending December 31,
2016E 2017E 2018E 2019E 2020E

Net Income (loss) 251 285 313 346 380
Plus (less): Income tax provision (benefit) 162 184 202 223 245
Plus: Interest Expense 67 66 63 56 47
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Plus: Depreciation & Amortization 289 310 331 351
Plus/Less: Other adjustments 0 0 0 0

Adjusted EBITDA® 769 847 910 977

)

Summation of items above may not equal total due to rounding
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Reconciliation of Progressive Forecasts

Set forth below are reconciliations of Net Income attributable to Progressive, the most
directly comparable GAAP measure, to Adjusted EBITDA, based on financial information
available to, or projected by, management of Waste Connections.

Reconciliation of Net Income attributable to Progressive to Adjusted EBITDA:

($ in millions)

Fiscal Year Ending December 31,
2016E 2017E 2018E 2019E 2020E

Net Income (loss) 122 135 150 164 179
Plus (Iess): Income tax provision (benefit) 30 35 41 47 53
Plus: Interest expense 63 58 52 45 37
Plus: Depreciation & amortization 275 283 292 301 310
Plus/Less: Other adjustments 0 0 0 0 0

Adjusted EBITDA® 490 513 535 556 579

)

Summation of items above may not equal total due to rounding

The estimates and assumptions underlying the forward-looking financial information
presented herein are inherently uncertain and, though considered reasonable by the management of
Waste Connections as of the date of its preparation, are subject to a wide variety of significant
business, economic, regulatory and competitive risks and uncertainties that could cause actual
results to differ materially from those contained therein, including the matters described in the
sections entitled "Cautionary Statement Regarding Forward-Looking Statements" beginning on
page 26 of this proxy statement/prospectus, "Risk Factors" beginning on page 27 of this proxy
statement/prospectus, and the cautionary statements and risk factor disclosure contained in filings
made by Waste Connections and Progressive with the U.S. SEC, including Waste Connections'
Annual Report on Form 10-K for the year ended December 31, 2015, and any amendments thereto,
as such risks may be updated or supplemented in Waste Connections' subsequently filed Quarterly
Reports on Form 10-Q or Current Reports on Form 8-K (in each case to the extent filed and not
furnished), which are incorporated by reference into this proxy statement/prospectus, as well as
Progressive's Annual Report on Form 40-F for the year ended December 31, 2015, as well as in
Progressive's filings during the year with the Canadian securities regulators. The Waste
Connections Forecasts and Progressive Forecasts also reflect assumptions as to certain business
decisions that are subject to change. Accordingly, there can be no assurance that the
forward-looking results are necessarily predictive of the future performance of Waste Connections
or Progressive, or that actual results will not differ materially from those presented in the Waste
Connections Forecasts and Progressive Forecasts. Inclusion of the forward-looking financial
information in this proxy statement/prospectus should not be regarded as a representation by any
person that the results contained in the forward-looking financial information will be achieved.

Waste Connections does not intend to update or otherwise revise the forward-looking
financial information to reflect circumstances existing since their preparation or to reflect the
occurrence of unanticipated events, even in the event that any or all of the underlying assumptions
are shown to be in error. Furthermore, Waste Connections does not intend to update or revise the
forward-looking financial information in this proxy statement/prospectus to reflect changes in
general economic or industry conditions.

The information concerning forward-looking financial information provided by Waste
Connections is not included in this proxy statement/prospectus in order to induce any stockholder
to vote in favor of the Waste Connections Merger Proposal, the Progressive Shareholder
Transaction Approval or to acquire securities of Progressive.
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Board of Directors and Management after the Merger

Following the completion of the Merger, the combined company's board of directors will
consist of seven directors in total, comprised of the five members of Waste Connections board of
directors as of immediately prior to the effective time of the Merger and two members of the
Progressive board of directors as of January 18, 2016. The two Progressive directors shall each be
a Canadian resident and shall be identified in writing to Waste Connections prior to the effective
time of the Merger and subject to the approval of Waste Connections.

Upon completion of the Merger:

Ronald J. Mittelstaedt will serve as the Chief Executive Officer and Chairman
of the board of directors of the combined company;

Steven F. Bouck will serve as President of the combined company;

Darrell W. Chambliss will serve as Executive Vice President, Chief Operating
Officer and Assistant Secretary of the combined company;

Worthing F. Jackman will serve as Executive Vice President, Chief Financial
Officer and Assistant Secretary of the combined company;

David G. Eddie will serve as Senior Vice President and Chief Accounting
Officer of the combined company;

David M. Hall will serve as Senior Vice President ~ Sales and Marketing of the
combined company;

James M. Little will serve as Senior Vice President Engineering and Disposal
of the combined company;

Patrick J. Shea will serve as Senior Vice President, General Counsel and
Secretary of the combined company;

Matthew Black will serve as Vice President and Chief Tax Officer of the
combined company;

Robert M. Cloninger will serve as Vice President, Deputy General Counsel
and Assistant Secretary of the combined company;

Eric O. Hansen will serve as Vice President Chief Information Officer of the
combined company;

Susan Netherton will serve as Vice President People, Training and
Development of the combined company;
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Scott I. Schreiber will serve as Vice President Disposal Operations of the
combined company;

Gregory Thibodeaux will serve as Vice President Maintenance and Fleet
Management of the combined company;

Mary Anne Whitney will serve as Vice President Finance of the combined
company; and

Richard K. Wojahn will serve as Vice President Business Development of the
combined company.

Interests of Waste Connections' Directors and Executive Officers in the Merger

In considering the recommendation of the Waste Connections board of directors that Waste
Connections stockholders approve the Merger, you should be aware that some of Waste
Connections' directors and executive officers have interests in the Merger that are different from,
or in addition to, the interests of Waste Connections stockholders generally and which may create
potential conflicts of interest. These interests are described in more detail and quantified below.
The Waste Connections board of directors was aware of these different or additional interests and
considered them, among other matters, when it evaluated, negotiated and approved the Merger
Agreement and in making its recommendations to the Waste Connections stockholders. Other than
the interests described below, the Merger is not expected to have a material impact on the
compensation and benefits payable to Waste Connections' directors or executive officers.
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Excise Tax Gross-Up; Acceleration of Certain Equity Awards

As a result of the Merger, Section 4985 of the Code imposes an excise tax (15% in 2016) on
the value of certain stock compensation held at any time during the six months before and six
months after the closing of the Merger by individuals who were and/or are directors and executive
officers of Waste Connections and are subject to the reporting requirements of Section 16(a) of the
Exchange Act, during the same period (each referred to in this proxy statement/prospectus as a
"covered individual"). This excise tax is imposed on the covered individuals and applies to all
compensation (or rights to compensation) granted to covered individuals by Waste Connections if
the value of such compensation or right is based on (or determined by reference to) the value or
change in value of Waste Connections common stock, subject to certain exclusions. This includes
any outstanding (i) unvested restricted stock unit awards, and (ii) other stock-based compensation
held by the covered individuals during this 12-month period. However, the excise tax will not
apply to any stock compensation that is distributed, cashed-out, or otherwise paid in a manner
resulting in income inclusion prior to the closing of the Merger.

The Waste Connections board of directors considered the impact of the Section 4985 excise
tax on the covered individuals and the possible approaches for addressing this impact. Specifically,
the Waste Connections board of directors, together with its outside advisors, discussed the
mechanics of the tax, reviewed the impact of the tax on the covered individuals and on Waste
Connections itself, particularly in light of the strategic importance of the Merger to Waste
Connections and its stockholders, and considered the approaches taken by other companies
undergoing similar transactions. The board of directors also considered the impact of this tax on
the annual equity compensation awards granted to Waste Connections' executive officers and
non-employee directors during the first calendar quarter of each year. The annual awards granted
to executive officers during this time each year typically include a combination of time-vested
restricted stock units that vest over four years ("Executive Officer RSUs"), which since 2015 have
contained an initial one-year performance requirement, and performance-based restricted stock
unit awards, which become vested based on attainment of certain performance requirements
measured over a three-year period ("PSUs"). The annual awards granted to non-employee directors
during this time each year typically consist of time-vested restricted stock units that vest in two
equal annual installments beginning on the date of grant ("Director RSUs" and, together with
Executive Officer RSUs, the "RSUs").

During these discussions, the Waste Connections board of directors determined that the
Merger would cause the performance requirements contained in the PSUs granted to Waste
Connections executive officers and certain other key employees in 2014 and 2015
(the "2014-2015 PSUs") to not operate as intended. The Waste Connections board of directors also
determined, however, that it was appropriate to terminate the 2014-2015 PSUs granted to
Messrs. Mittelstaedt and Bouck in light of the underperformance of an acquisition Waste
Connections completed in 2012. Following these discussions, the Waste Connections board of
directors determined that it would be appropriate, subject to the closing of the Merger, to pursue a
hybrid approach, which would include (i) accelerating the vesting of the 2014-2015 PSUs at the
target performance level, other than the 2014-2015 PSUs held by Messrs. Mittelstaedt and Bouck,
(i1) terminating the 2014-2015 PSUs held by Messrs. Mittelstaedt and Bouck, and (iii) reimbursing
the covered individuals for the excise tax that will be imposed on their unvested equity awards,
including the RSUs and, to the extent applicable, RSUs deferred under Waste Connections'
nonqualified deferred compensation plan, so that, on a net after-tax basis, they will be in the same
position as if no such excise tax had been applied.

The Waste Connections board of directors considered the following factors in deciding on
this approach:

Waste Connections' Executive Officers are Key to Realizing the Benefits of
the Merger. The Waste Connections board of directors weighed the potential

costs of the tax reimbursements against the strategic and financial benefits and
other value expected to be created as a result of the Merger and the importance
of the executive officers to realizing these benefits. The Waste Connections
board of directors concluded that Waste Connections' ability to realize the
benefits of the Merger is directly related to the unique skills and efforts of its
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executive officers. If not reimbursed, the excise tax on the executive officers
triggered by the Merger would cause them to lose a substantial portion of their
compensation. Waste Connections would need to replace this compensation or
risk losing valuable individuals during the critical period when the operations
of the two companies need to be integrated.
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Covered Individuals Remain Responsible for Paying all Income and Capital

Gains Taxes that they would have paid Absent the Merger. Payment of the
excise tax reimbursement will result in no unique benefit to the covered

individuals but is intended only to place them in the same position as other
stockholders after the Merger. The covered individuals will retain the
obligation to pay all of the income and other taxes on all of their equity awards
when due. In addition, no payments will be made to cover taxes imposed on
the exchange of shares of Waste Connections common stock held by any of

the covered individuals.

The Vast Majority of Outstanding Equity Awards will not be Accelerated and
will Remain Unvested. As opposed to accelerating the vesting of all

outstanding equity awards held by the covered individuals, the Waste
Connections board of directors determined it was appropriate to keep the
unvested RSUs in place to foster the ongoing retention of Waste Connections'
executive officers and directors and serve to align the interests of the covered
individuals with stockholder interests through substantial and meaningful
officer and director equity ownership. The Waste Connections board of
directors recognized that accelerating the vesting of, or canceling, the unvested
RSUs held by the executive officers would undercut Waste Connections'
compensation philosophy of insuring that executive officers hold equity

compensation awards that vest over an extended period of time.

Waste Connections Executive Officers Received Reduced Annual Equity
Awards in 2016. As described above, the Waste Connections board of

directors determined that, if the Merger was consummated, it would be prudent
to accelerate the vesting of the 2014-2015 PSUs at the target performance
level, other than the 2014-2015 PSUs held by Messrs. Mittelstaedt and Bouck.
At the same time, the Waste Connections board of directors determined that
Waste Connections would not grant any PSUs to Waste Connections executive
officers in 2016. In making this determination, the Waste Connections board
of directors did not proportionally increase the number of RSUs or other equity
awards granted to the executive officers in 2016, but rather approved a reduced
total equity grant for this group compared to the two previous years when both
RSUs and PSUs were granted.

The gross-up payments will be non-deductible and will themselves be subject to the
Section 4985 excise tax. These amounts will be paid to the covered individuals following the
closing of the Merger, which is subject to, among other things, the approval and adoption of the
Merger Agreement, and approval of the transactions contemplated by the Merger Agreement, by
Waste Connections stockholders. The estimated value of the excise tax payment for each of the
named executive officers is set forth below in the table entitled "Quantification of Payments and
Benefits to Waste Connections' Named Executive Officers." When compared to the value of the
Merger to Waste Connections stockholders, the potential cost of the excise tax payment is
relatively insignificant. The table below sets forth estimates of the compensation that are based on
or otherwise related to the Merger and that may become payable to each of Waste Connections'
named executive officers, assuming the Merger closed on or before December 31, 2016. The
estimated aggregate excise tax payment to be paid to the ten Waste Connections executive officers
not included in the table below is approximately $3,122,684. The estimated aggregate excise tax
payment to be paid to the four non-employee directors of Waste Connections is approximately
$127,288. In each case, the value of the payments was calculated based on certain assumptions as
set forth in the footnotes to the table below.

Waste Connections stockholders are being asked to approve, on a non-binding advisory basis,
specified compensatory arrangements between Waste Connections and its named executive
officers relating to the Merger (see "Waste Connections Proposals Waste Connections
Compensatory Arrangements Proposal” beginning on page 48 of this proxy statement/prospectus).
Because the vote to approve such compensation is advisory only, it will not be binding upon Waste
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Connections. Accordingly, if the Merger Agreement is adopted and approved by Waste
Connections stockholders and the Merger is completed, the compensation will be payable, subject
only to the conditions applicable thereto (which are described in the footnotes to this table),
regardless of the outcome of the vote to approve such compensation.
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Quantification of Payments and Benefits to Waste Connections' Named Executive Officers

)

@

PensioRérquisites/ Tax Other

Cash Equity®® NQDCBenefits(eimbursement® ($) Total ($)
Ronald J.
Mittelstaedt $ $ 4,377,828 $ 4,377,828
Steven F. Bouck $ $ 996,830 $ 996,830
Darrell W.
Chambliss $ 463,356 $ 1,244,883 $ 1,708,239
Worthing F.
Jackman $ 508,154 $ 1,176,458 $ 1,684,612
Patrick J. Shea $ 267,795 $ 452,082 $ 719,877
James M. Little $ 301,284 $ 494,800 $ 796,084

Non-qualified deferred compensation.

The amounts in this column reflect the value of the accelerated vesting at the "target"
level of the named executive officers' 2014 - 2015 PSUs, other than Messrs. Mittelstaedt
and Bouck, whose 2014 - 2015 PSUs will be terminated. The value of each of the awards
was calculated based on an assumed price of Waste Connections common stock of
$57.64, which is the average closing price per share of Waste Connections common
stock as quoted on the NYSE over the first five trading days following the first public
announcement of the Merger on January 19, 2016.

The amounts in this column reflect the estimated gross-up reimbursement Waste
Connections expects to pay each named executive officer to cover the excise tax the
officer will owe under Section 4985 of the Code as a result of the consummation of the
Merger. Under the Code, the excise tax will become effective contemporaneously with
the consummation of the Merger. Consequently, the final amount of the reimbursement
will be calculated based on the closing price of Waste Connections common stock on the
date of the closing of the Merger and the number of unvested equity awards held as of
that date by each of the named executive officers. The amounts in this column are based
on: (1) an assumed price of Waste Connections common stock of $57.64, which is the
average closing price per share of Waste Connections common stock as quoted on the
NYSE over the first five trading days following the first public announcement of the
Merger on January 19, 2016; (2) the number of unvested RSUs held by the named
executive officer as of March 1, 2016; (3) a 15% excise tax rate; (4) a maximum federal
tax rate of 39.60%; (5) a payroll tax rate of 2.35%; and (6) the assumption that the
Merger will be consummated on or before December 31, 2016. The actual amount of the
tax reimbursement for each named executive officer will be determined following the
consummation of the Merger.

Indemnification and Insurance

Pursuant to the terms of the Merger Agreement, Waste Connections' directors and executive

officers will be entitled to certain ongoing indemnification and coverage under directors' and

officers' liability insurance policies from the combined company. See " Indemnification;
Directors' and Officers' Insurance"” beginning on page 104 of this proxy statement/prospectus.

Other Compensation Matters

The compensation committee of the Waste Connections board of directors has determined

that the Merger does not constitute a change in control under Waste Connections' incentive
compensation plans, equity plans or the employment agreements Waste Connections has entered
into with its officers and other employees.
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Treatment of Waste Connections Stock-Based Awards in the Merger

In connection with the Merger, each Waste Connections stock-based award that is
outstanding immediately prior to the effective time of the Merger will be converted into a
corresponding equity award of Progressive based upon the Exchange Ratio (and, if applicable, the
Consolidation), on the same terms and conditions as were applicable under such Waste
Connections stock-based award immediately prior to the effective time of the Merger, subject to
certain modifications of awards held by executive officers of Waste Connections as described
under " Interests of Waste Connections' Directors and Executive Officers in the Merger" beginning
on page 73) of this proxy statement/prospectus.

Interests of Progressive's Directors and Executive Officers in the Merger

You should be aware that members of the Progressive board and executive officers of
Progressive may have interests in the Merger that are in addition to, or different from, the interests
of other Progressive shareholders generally. The Progressive board was aware of these interests

and considered them, among other matters, in
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approving the Merger Agreement and in resolving to recommend that Progressive shareholders
approve the transactions contemplated by the Merger Agreement.

Agreements with Executive Officers

Following the signing of the Merger Agreement, Joseph Quarin, former president and chief
executive officer, Kevin Walbridge, former chief operating officer and Ian Kidson, former chief
financial officer, stepped down from their respective roles and Progressive appointed Dan Pio as
the chief executive officer and William Herman as the interim chief financial officer. In
connection with such transition, Progressive has entered in to separation letters with
Messrs. Quarin, Walbridge and Kidson in full settlement of all matters with respect to their
employment with Progressive, including as provided under their employment agreements.

Mr. Quarin's separation letter entitles him to the following severance benefits: (i) lump sum
payment of C$5,458,664, (ii) Company contribution of its premium payment for medical, dental
and vision for 24 months and reimbursement of the cost of converting group life insurance,
long-term disability and out-of-country coverage to private coverage for 24 months following
termination of employment; (iii) 24 months continuation of a car allowance of C$1,844.51 per
month; (iv) up to C$7,000 in reimbursement of annual country club membership dues for 2016 and
2017; (v) full vesting of stock options granted under Progressive's Stock Option Plan and awards
under the 2013, 2014 and 2015 Long Term Incentive Plans (the "Long Term Incentive Plans");
(vi) a payment of C$315,000 in settlement of his 2015 short term incentive bonus; and (vii) a
payment of C$19,038 with respect to his accrued vacation for 2015 and 2016. In consideration of
the payments and benefits provided under the separation letter, Mr. Quarin entered in to a general
release of claims and agreed to non-interference, non-solicitation, non-competition and
confidentiality covenants for 24 months post-employment and mutual non-disparagement.

Mr. Walbridge's separation letter entitled him to the following severance benefits: (i) a lump
sum payment of $2,972,834; (ii) 24 months reimbursement of Consolidated Omnibus Budget
Reconciliation Act costs at a monthly rate of $509.41; (iii) a payment of $840 for his 2016
pro-rated Supplemental Executive Retirement Plan ("SERP") entitlement; (iv) a payment of
$606,720 for 400,000 unvested stock option awards forfeited by Mr. Walbridge; and (v) full
vesting and cash out of awards under the Long Term Incentive Plans. Mr. Walbridge's outstanding
awards under the Long Term Incentive Plans and his bonus shares granted under his employment
agreement were settled in cash for $2,746,749. Mr. Walbridge was also entitled to $169,750, in
settlement of his 2015 short term incentive bonus. In consideration of the payments and benefits
provided under the separation letter, Mr. Walbridge entered in to a general release of claims and
agreed to non-interference, non-solicitation and non-competition covenants for 12 months
post-employment and confidentiality and mutual non-disparagement.

Mr. Kidson's separation letter entitled him to the following severance benefits: (i) a lump sum
payment of C$2,221,452; (ii) 24 months payment of benefit plan premiums; (iii) a payment of
C$20,000 for his SERP entitlement; (iv) a payment of C$544,490 for 200,000 unvested stock
option awards forfeited by Mr. Kidson; and (v) full vesting of awards under the Long Term
Incentive Plans. Mr. Kidson's outstanding awards under the Long Term Incentive Plans were
settled in cash for C$2,259,681. Mr. Kidson was also entitled to C$152,250, in settlement of his
2015 short term incentive bonus. In consideration of the payments and benefits provided under the
separation letter, Mr. Kidson entered in to a general release of claims and agreed to
non-interference, non-solicitation and non-competition covenants for 24 months post-employment
and confidentiality and mutual non-disparagement.

Mr. Pio entered into an employment agreement with Progressive on January 1, 2012. On
January 29, 2016, he became Progressive's chief executive officer. The employment agreement
generally provides terms and conditions of employment, including annual base salary, annual
bonus opportunity and eligibility for equity awards. The employment agreement also provides that
upon a termination of Mr. Pio's employment by Progressive without cause or resignation by
Mr. Pio for good reason, within the period commencing 30 days prior to the signing of a definitive
agreement in connection with a change in control and ending 24 months following a change in
control, he shall be entitled to (i) a lump sum payment equal to 24 months of base salary, (ii) a
cash payment equal to two times the sum of the annual bonus at the target amount and the average
annual amount allocated under the long term incentive plan for the previous two fiscal years,
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(iii) full vesting of all
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unvested incentive compensation and share based compensation, (iv) payment of the annual bonus
for the year of termination, pro-rated to the termination date, (v) payment of awards outstanding
under the long term incentive plan, including for the year of termination, and (vi) continued
participation in Progressive benefit plans for 24 months. Mr. Pio is subject to non-solicitation and
non-competition for 24 months post-employment and confidentiality post-employment.

Progressive has agreed to provide Tom Miller, senior vice president, safety and operations,
with certain payments and benefits on termination of employment. Upon a termination without
cause by Progressive or resignation for good reason by Mr. Miller, he shall be entitled to: (i) an
amount equal to 18 months of base salary, (ii) payment of the annual bonus for the year of
termination, pro-rated to the termination date and pro-rated for 18 months post termination,

(iii) immediate vesting of and right to exercise any options for their original term, and
(iv) immediate vesting of long term incentive plan awards.

Mr. Herman entered into an employment agreement with Progressive on January 21, 2005.
The employment agreement generally provides terms and conditions of employment, including
annual base salary, annual bonus opportunity and eligibility for equity awards. The employment
agreement also provides that upon a termination of Mr. Herman's employment by Progressive
without cause or resignation by Mr. Herman for good reason within 24 months following a change
in control, he shall be entitled to (i) a lump sum payment equal to 12 months of base salary, (ii) a
cash payment equal to one times the sum of the annual bonus at the target amount and the average
annual amount allocated under the long term incentive plan for the previous two fiscal years,
(iii) full vesting of all unvested incentive compensation and share based compensation,
(iv) payment of the annual bonus for the year of termination, pro-rated to the termination date,
(v) payment of awards outstanding under the long term incentive plan, including for the year of
termination, and (vi) continued participation in Progressive benefit plans for 18 months.
Mr. Herman is subject to non-solicitation for 24 months post-employment, non-competition for
12 months post-employment and confidentiality post-employment. On February 3, 2016, in
connection with Mr. Herman's appointment as interim chief financial officer, Mr. Herman entered
into a letter agreement providing for an increase in compensation in the amount of C$200,000, to
compensate Mr. Herman for his additional services to Progressive. Such amount is payable in six
equal monthly installments and is conditioned on Mr. Herman's continued compliance with the
terms of his employment agreement and, on the relevant payment dates, Mr. Herman must not
have resigned (or notified Progressive of his resignation) or been terminated by Progressive
for cause.

Loreto Grimaldi, executive vice president and chief legal officer, is party to an offer letter,
which generally provides for base salary, annual bonus opportunity and eligibility for equity
awards. Mr. Grimaldi participates in a Progressive Executive Severance Policy pursuant to which,
if within 24 months following a change in control, Progressive terminates Mr. Grimaldi without
cause or he resigns for good reason, he will be entitled to (i) a lump sum payment of two times the
sum of (1) base salary and (2) target annual bonus for the year of termination and (ii) up to
24 months of benefits continuation. As described below, based on the terms of the Long Term
Incentive Plans, outstanding stock options, tandem stock appreciation rights and restricted shares
will fully vest if Mr. Grimaldi is terminated without just cause (as defined in the Long Term
Incentive Plans) or he resigns for Good Reason (as defined in the Progressive severance policy)
within 12 months following a change in control. Progressive performance share units ("PPSUs")
and related dividend PPSUs held by Mr. Grimaldi under the Long Term Incentive Plans will be
deemed earned at target and settled at the earlier of the vesting date or date Mr. Grimaldi is
terminated without just cause or due to a constructive termination within 12 months following a
change in control.

Treatment of Outstanding Equity-Based Awards

Each Progressive equity-based incentive award that is outstanding immediately prior to the
effective time of the Merger will remain outstanding following the Merger and subject to the same
terms and conditions.

Stock options, tandem stock appreciation rights and restricted shares held by Progressive's
executive officers under the Long Term Incentive Plans will fully vest if a participant is terminated
without just cause (as defined in the Long Term Incentive Plans) or due to a constructive
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termination (as defined in a participant's employment or severance agreement) within 12 months
following a change in control. PPSUs and related dividend PPSUs held by Progressive's executive
officers under the Long Term Incentive Plans will be deemed earned at target and settled at the
earlier of the vesting date or date a participant is terminated without just cause or due to a
constructive termination within 12 months following a change in control.
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The table below sets forth the number of Progressive common shares underlying unvested
equity-based awards held by Progressive's executive officers as of February 26, 2016. The table
below also sets forth the value of these awards should they become vested on a change in control,
as described above, either in connection with a termination of employment without just cause or
due to a constructive termination within 12 months following a change in control, assuming a price
per share of $27.56, the average per-share closing market price of the Progressive common shares
on the NYSE over the first five business days following the first public announcement of the
Merger Agreement on January 19, 2016. Restricted shares and PPSUs are settled in cash.

Unvested Unvested
Unvested Unvested Restricted Unvested Unvested Bonus Unvested
Options Options Shares Restricted PPSUs Unvested Shares Bonus
Name #) $) #) Shares($) (# PPSUs($) (#  Shares($) Total ($)
Joseph 104,146 1,062,414 38,017 1,047,749 66,063 1,820,706 3,930,869
Quarin
Ian Kidson 239,745 621,016 14,529 400,419 25,225 695,205 1,716,641
Kevin 428,006 663,629 18,218 502,088 23,489 647,346 1,813,064
Walbridge

Dan Pio 42,352 433,805 15342 422,826 26,686 735,477 60,000 1,653,600 3,245,707

Tom 22,763 230,741 8,424 232,165 13,456 370,849 833,755
Miller
Loreto 4,486 36,462 4,365 120,299 7,141 196,819 2,014 55,506 409,086
Grimaldi
William 8,392 68,209 6,808 187,628 9,178 252,950 508,788
Herman

Short Term Incentive Compensation Plan

Certain of Progressive's executive officers participate in the Short Term Incentive
Compensation Plan (the "STI"). The STI is an annual cash incentive plan for certain eligible
employees or other individuals selected by Progressive's management. The amount of the cash
incentive is determined based on a percentage of the applicable participant's base salary. Under the
STI, all "performance measures" (as defined in the STI) and other conditions are deemed achieved
at target on a change in control and paid in accordance with the normal course of the STI, subject
to the participant's continued employment through the payment date. If the participant is
terminated without cause prior to such payment date, the participant is entitled to a pro rata
payment based on the amount the participant would have received had the participant remained
employed through the performance period. The target annual cash incentives under the STI are
C$452,574, $226,833, C$281,250 and C$137,954 for Messrs. Pio, Miller, Grimaldi and Herman,
respectively.

Retention Bonus Agreements

Progressive has entered into retention bonus agreements in connection with the Merger with
Messrs. Pio and Grimaldi. Under such agreements, each executive officer is entitled to payments
of $1,000,000, (i) 25% of which was paid on February 1, 2016, (ii) 25% of which was paid on
February 26, 2016 following receipt of required HSR Act approvals for the Merger and (iii) 50%
of which shall be paid on the closing of the Merger, subject to continued employment. If the
executive is terminated without cause prior to the remaining payment date, the unpaid portion of
the retention bonus will be paid upon such termination of employment.
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Progressive has also agreed to make a cash retention payment to Mr. Herman in an amount
equal C$580,000, with C$290,000 payable in connection with the closing of the Merger and the
remaining C$290,000 payable three months thereafter. The retention payments are conditioned on
Mr. Herman's continued compliance with the terms of his employment agreement and, on the
relevant payment dates, Mr. Herman must not have resigned (or notified Progressive of his
resignation) or been terminated by Progressive for cause.

Interests of Directors

Members of Progressive's board of directors receive compensation in cash and grants of
restricted shares. Generally, 50% of director compensation is paid in cash and 50% in restricted
shares, but in certain cases, board members may elect to have a greater percentage of
compensation paid in restricted shares. Such restricted
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shares are settled in cash within the 12 month period following a termination of service. The table
below sets forth the value of such awards, assuming termination of service and a price per share of
$27.56, the average per-share closing market price of Progressive's common shares over the first
five business days following the first public announcement of the Merger Agreement on

January 19, 2016.

Director Restricted Shares (#) Restricted Shares ($)

James J. Forese 21,479 591,961
John T. Dillon 16,101 443,744
Larry S. Hughes 6,922 190,770
Jeffrey L. Keefer 11,080 305,365
Douglas W. Knight 23,119 637,160
Sue Lee 3,645 100,456
Daniel R. Milliard 23,113 636,994

In connection with the closing of the Merger, Messrs. Forese, Dillon and Milliard are each
entitled to payments of $100,000 (plus incremental amounts depending on the number of Special
Committee meetings to be held up to Closing) for their service on the Special Committee.

Regulatory Approvals Required for the Merger

Waste Connections and Progressive have each agreed to use their reasonable best efforts and
to take any and all actions necessary, including agreeing to sell, divest, or license any assets or
accept operational restrictions or limitations on the businesses, if such undertakings are required or
desirable in order to obtain all regulatory approvals required to complete the transactions
contemplated by the Merger Agreement. These approvals include the expiration or early
termination of the waiting period under the HSR Act, and approvals from any other federal, state
and foreign regulatory authorities and self-regulatory organizations determined by the parties to be
necessary in order to complete the transactions contemplated by the Merger Agreement.

U.S. Antitrust Compliance

Under the HSR Act and the rules and regulations promulgated thereunder, the Merger may
not be completed until each party files a Notification and Report Form ("HSR Notification Form")
with the FTC and DOJ and all statutory waiting period requirements have been satisfied. A
transaction requiring notification under the HSR Act may not be completed until the expiration of
a 30-calendar-day waiting period following the parties' filing of their respective HSR Notification
Forms or the early termination of that waiting period. If the DOJ issues a Request for Additional
Information and Documentary Material (referred to as a "second request") prior to the expiration
of the initial waiting period, the parties must observe a second 30-day waiting period, which would
begin to run only after both parties have substantially complied with the second request, unless the
waiting period is terminated earlier or the parties otherwise agree to extend the waiting period.

On January 27, 2016, each of Waste Connections and Progressive filed an HSR Notification
Form with the FTC and DOJ. On February 25, 2016, the transaction was granted early termination
of the waiting period pursuant to the HSR Act.

The DOJ still retains the authority to challenge the Merger under U.S. antitrust laws before or
after the Merger is completed. There can likewise be no assurance that U.S. federal, state or
non-U.S. regulatory authorities, or private parties, will not attempt to challenge the Merger under
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antitrust laws or for other reasons, or, if a challenge is made, as to the results of the challenge.
Foreign Antitrust Filings

The Merger is not subject to notification or approval under the Competition Act (Canada) and
is not subject to review or approval under the Investment Canada Act.
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General

In connection with obtaining the approval of all necessary governmental authorities to
complete the transactions contemplated by the Merger Agreement, including, but not limited to,
the governmental authorities specified above, there can be no assurance that:

governmental authorities will not impose any conditions on the granting of
their approval (including a requirement on Waste Connections, Progressive, or
the combined company to divest assets or provide certain undertakings

regarding their operations);

compliance or non-compliance will not have adverse consequences on the
combined company after completion of the Merger; or

the required regulatory approvals will be obtained within the time frame
contemplated by Waste Connections and Progressive or on terms that will be
satisfactory to Waste Connections and Progressive.

There can be no assurance that a regulatory challenge to the Merger will not be made or that,
if a challenge is made, it will not prevail.

In the event that a governmental entity imposes conditions on, or requires divestitures relating
to, the operations or assets of Waste Connections or Progressive, each party has agreed to take any
and all actions necessary to obtain such governmental approval, including agreeing to sell, divest,
or license any assets or accept operational restrictions or limitations on the businesses, if such
undertakings are required or desirable in order to obtain regulatory approval.

Dividend Policy

Progressive currently pays a quarterly dividend on Progressive common shares, and last paid
a quarterly dividend on April 15, 2016, of C$0.17 per Progressive common share. Under the terms
of the Merger Agreement, during the period before completion of the Merger, Progressive will not,
and will not permit any Progressive subsidiary, subject to certain exceptions, to authorize or pay
any dividends on or make any distribution with respect to its outstanding shares of capital stock
(whether in cash, assets, shares or other securities of Progressive or any Progressive subsidiary),
other than (1) Progressive's regular quarterly cash dividends not to exceed $0.17 per share for each
quarterly dividend, payable in respect of Progressive common shares, and (2) dividends and
distributions paid or made on a pro rata basis by a Progressive subsidiary in the ordinary course of
business consistent with past practice or by a wholly-owned Progressive subsidiary to Progressive
or another wholly-owned Progressive subsidiary.

Waste Connections currently pays a quarterly dividend on Waste Connections common stock,
and last paid a quarterly dividend on March 15, 2016, of $0.145 per share of Waste Connections
common stock. On April 19, 2016, Waste Connections announced that its board of directors
approved a regular quarterly cash dividend of $0.145 per share of Waste Connections common
stock. The dividend will be paid on May 17, 2016, to stockholders of record on the close of
business on May 3, 2016.

Under the terms of the Merger Agreement, during the period before completion of the
Merger, Waste Connections will not, and will not permit any Waste Connections subsidiary, to
authorize or pay any dividends on or make any distribution with respect to its outstanding shares of
capital stock (whether in cash, assets, shares or other securities of Waste Connections or any
Waste Connections subsidiary), other than (1) Waste Connections' regular quarterly cash dividends
not to exceed $0.145 per share payable in respect of shares of Waste Connections common stock,
and (2) dividends and distributions paid or made on a pro rata basis by a Waste Connections
subsidiary in the ordinary course of business consistent with past practice or by a wholly-owned
Waste Connections subsidiary to Waste Connections or another wholly-owned Waste Connections

65



Edgar Filing: LMP CAPITAL & INCOME FUND INC. - Form N-Q

subsidiary.

Any former Waste Connections stockholder who holds Progressive common shares for which
Waste Connections common stock has been exchanged in connection with the Merger will receive
whatever dividends are declared and paid on Progressive common shares after completion of the
Merger. However, no dividend or other distribution having a record date after completion of the
Merger will actually be paid with respect to any Progressive common shares for which Waste
Connections common stock has been exchanged in connection with
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the Merger until the certificates formerly representing shares of Waste Connections common stock
have been surrendered (or the book-entry shares formerly representing shares of Waste
Connections common stock have been transferred), at which time any accrued dividends and other
distributions on those Progressive common shares will be paid without interest. Subject to the
limitations set forth in the Merger Agreement, any future dividends by Progressive will be
declared and paid at the discretion of the Progressive board of directors. Subject to the limitations
set forth in the Merger Agreement, any future dividends by Waste Connections will be declared
and paid at the discretion of the Waste Connections board of directors. There can be no assurance
that any future dividends will be declared or paid by Progressive or Waste Connections or as to the
amount or timing of those dividends, if any.

Listing of Progressive Common Shares; Delisting of Waste Connections Common Stock

Progressive has applied to the TSX and the NYSE to list the Progressive common shares to be
issued in connection with the Merger or issuable pursuant to the terms of the outstanding Waste
Connections equity compensation awards that Progressive will assume pursuant to the Merger.

Following the Merger, Waste Connections common stock will be delisted from the NYSE and
deregistered under the Exchange Act. The combined company's common shares will be listed on
the NYSE and the TSX. Progressive has reserved the trading symbol "WCN" with the TSX and if,
as expected, the Name Change is implemented, the common shares of the combined company will
trade on the NYSE and TSX under the symbol "WCN".

Transaction-Related Costs

Progressive currently estimates that, upon the consummation of the transaction,
transaction-related costs incurred by the combined company, excluding fees and expenses relating
to financing and integration, will be approximately $66 million.

Accounting Treatment of the Merger

The acquisition method will be applied in accounting for the Merger, which requires the
determination of the acquirer, the acquisition date, the fair value of assets acquired and liabilities
assumed and the measurement of goodwill. Financial Accounting Standards Board ("FASB")
Accounting Standards Codification ("ASC") 805, Business Combinations, provides guidance in
identifying the acquiring entity in a business combination effected through an exchange of equity
interests, which requires consideration of factors including: (i) the entity issuing its equity in the
business combination, (ii) the relative voting rights in the combined entity after the consummation
of the business combination, (iii) the composition of the board of directors and senior management
of the combined entity, (iv) the relative size of each entity, and (v) the terms of the exchange of
equity securities in the business combination, including payment of any premium over the
pre-combination fair value of equity interests.

Notwithstanding that the equity to be issued in the Merger consists of Progressive common
shares, existing Waste Connections stockholders will hold approximately 70% of the common
shares of the combined company after completion of the Merger. The board of directors of the
combined company will be comprised of five Waste Connections representatives and two
Progressive representatives and its senior management will be comprised of Waste Connections'
existing senior management team. Waste Connections is also the larger of the merging entities in
terms of market capitalization. None of the other considerations noted above provides a strong
indication that Progressive is the acquirer; therefore, Waste Connections is the acquirer of
Progressive for accounting purposes. As a result, Waste Connections will allocate the transaction
consideration to the fair value of Progressive's assets and liabilities at the acquisition date, with any
excess being recognized as goodwill.

Indebtedness of the Combined Company Following the Merger

Credit Facilities
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Waste Connections is party to a Revolving Credit and Term Loan Agreement, dated

January 26, 2015, with Bank of America, N.A., as administrative agent, swing line lender and L/C
issuer, and the other lenders from time to
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time party thereto (the "2015 Waste Connections Credit Facility"), providing for revolving
advances up to an aggregate principal amount of $1.2 billion at any one time outstanding and for a
term loan an in aggregate principal amount of $800 million. As of March 1, 2016, the amount of
indebtedness outstanding under the 2015 Waste Connections Credit Facility was $1.13 billion,
exclusive of outstanding standby letters of credit of $78.4 million. Progressive is party to an
Amended and Restated Credit Agreement, dated June 30, 2015, among Progressive, as borrower,
certain subsidiaries of Progressive, as guarantors, Bank of America, N.A., acting through its
Canada branch, as the global agent, Canadian collateral agent, swing line lender and L/C issuer,
and Bank of America, N.A., as the U.S. collateral agent (the "2015 Progressive Credit Facility"),
providing for revolving advances of up to an aggregate principal amount of $1.85 billion at any
one time outstanding and for a term loan in an aggregate principal amount of $500 million. As of
March 1, 2016, the amount of indebtedness outstanding under the 2015 Progressive Credit Facility
was $1.51 billion, exclusive of outstanding standby letters of credit of $184.7 million.

Waste Connections and Progressive currently expect that, in connection with the closing of
the Merger, the combined company will enter into a new credit facility (which may take the form
of an amendment and restatement of the 2015 Waste Connections Credit Facility) with Bank of
America, N.A., as administrative agent, and certain other lenders (the "New Credit Facility"),
which will provide for revolving advances up to an aggregate principal amount of $1.5625 billion
at any one time outstanding and for a term loan in an aggregate principal amount of
$1.6375 billion. The terms, conditions and covenants of the New Credit Facility are subject to the
negotiation, execution and delivery of definitive credit documents. It is anticipated that, under the
New Credit Facility, the combined company may borrow at an interest rate based upon the Base
Rate, the Canadian Prime Rate, the London Interbank Offered Rate or the Canadian Dollar Offered
Rate, each as to be defined under the New Credit Facility. In addition to other customary fees and
recurring expenses charged to the combined company under the New Credit Facility, the combined
company will be required to pay an annual commitment fee in an amount ranging from 0.09% to
0.20% on the unused portion of the New Credit Facility. The New Credit Facility requires that the
combined company meet the following financial covenants, in addition to other customary
covenants:

a maximum Consolidated Total Funded Debt to Consolidated EBITDA (each
as to be defined in the New Credit Facility) of 3.5x (subject to adjustment
based upon certain events and the balance sheet of the combined

company); and

a minimum rolling four-quarter Consolidated EBIT to Consolidated Total
Interest Expense (each as to be defined in the New Credit Facility) of 2.75x.

The New Credit Facility will mature on the earlier of the date that is five years from the date
of closing of the New Credit Facility, and July 31, 2021.

Simultaneously with the execution and delivery of the New Credit Facility, all existing
indebtedness under the 2015 Waste Connections Credit Facility, to the extent not rolled over to the
New Credit Facility, and under the 2015 Progressive Credit Facility will be repaid, and the
commitments of each of the 2015 Waste Connections Credit Facility and the 2015 Progressive
Credit Facility will be terminated.

Notes

Waste Connections is party to a master note purchase agreement with certain accredited
institutional investors dated July 15, 2008 (as amended and supplemented prior to the date hereof,
the "Current Master Note Purchase Agreement") pursuant to which it has $825 million aggregate
principal amount of notes currently outstanding, with varying maturities and interest rates. It is
anticipated that Waste Connections, Progressive and the other parties thereto will enter into an
amendment to the Current Master Note Purchase Agreement providing that, at the closing of the
Merger, the combined company will assume the Current Master Note Purchase Agreement and the
debt obligations of Waste Connections evidenced by the notes issued thereunder. In addition,
Waste Connections and Progressive currently expect that, in connection with the closing of the
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Merger, the combined company will enter into a new master note purchase agreement with certain
institutional accredited investors pursuant to which it will issue approximately $500 million of

notes. Accordingly, it is anticipated that, on the date of closing of the Merger, the combined
company will have $1.325 billion aggregate principal amount of notes outstanding.

This prospectus/proxy statement is not an offer to sell any debt securities and is not soliciting
an offer to buy any debt securities.

Closing of the Merger is not subject to any debt financing condition or contingency.
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THE MERGER AGREEMENT

This section describes the material terms of the Merger Agreement, which was executed on
January 18, 2016. The description in this section and elsewhere in this proxy statement/prospectus
is qualified in its entirety by reference to the complete text of the Merger Agreement, a copy of
which is attached as Annex A and is incorporated by reference into this proxy
statement/prospectus. This summary does not purport to be complete and may not contain all of
the information about the Merger Agreement that is important to you. You are encouraged to read
the Merger Agreement carefully and in its entirety.

Explanatory Note Regarding the Merger Agreement

The Merger Agreement and this summary are included solely to provide you with information
regarding the terms and conditions of the Merger Agreement. The representations, warranties,
covenants and agreements contained in the Merger Agreement were made by the parties thereto
solely for the purposes of the Merger Agreement and as of specific dates and were qualified and
subject to important limitations agreed to by Waste Connections, Progressive and Merger Sub in
connection with negotiating the terms of the Merger Agreement. In particular, in your review of
the representations and warranties contained in the Merger Agreement and described in this
summary, it is important to bear in mind that the representations and warranties were negotiated
with the principal purposes of establishing the circumstances in which a party to the Merger
Agreement may have the right not to consummate the Merger if the representations and warranties
of the other party prove to be untrue due to a change in circumstance or otherwise, and allocating
contractual risk between the parties to the Merger Agreement, rather than establishing matters as
facts. The representations and warranties may also be subject to a contractual standard of
materiality or material adverse effect different from those generally applicable to shareholders and
reports and documents filed with the SEC, and in some cases may be qualified by the matters
contained in the respective disclosure letters that Progressive and Waste Connections delivered to
each other in connection with the Merger Agreement, which disclosures are not included in the
Merger Agreement attached to this proxy statement/prospectus as Annex A. Moreover,
information concerning the subject matter of the representations and warranties, which do not
purport to be accurate as of the date of this proxy statement/prospectus, may have changed since
the date of the Merger Agreement, and subsequent developments or new information qualifying a
representation or warranty may have been included in or incorporated by reference into this proxy
statement/prospectus. Accordingly, the representations and warranties and other provisions of the
Merger Agreement or any descriptions of those provisions should not be read alone, but instead
should be read together with the information provided elsewhere in this proxy
statement/prospectus, the documents incorporated by reference into this proxy
statement/prospectus, and reports, statements and filings that Progressive and Waste Connections
file with the SEC from time to time. See the section entitled "Where You Can Find More
Information" beginning on page 185 of this proxy statement/prospectus.

The Merger

Pursuant to the Merger Agreement, Merger Sub, a wholly-owned subsidiary of Progressive,
will merge with and into Waste Connections, with Waste Connections surviving as a subsidiary of
Progressive. As a result of the Merger, Waste Connections common stock will be delisted from the
NYSE and deregistered under the Exchange Act. Pursuant to the Merger, Waste Connections
stockholders will receive Progressive common shares in exchange for their shares of Waste
Connections common stock. Immediately following the Merger, Progressive intends to change its
legal name to "Waste Connections, Inc." and its common shares are expected to trade on the
NYSE and on the TSX under the symbol "WCN".

Closing and Effective Time of the Merger
Unless otherwise mutually agreed to by Progressive and Waste Connections, the closing of

the Merger will take place on the third business day following the day on which the last of the

conditions to consummate the Merger (described under " Conditions to the Completion of the
Merger" beginning on page 98 of this proxy statement/prospectus) have been satisfied or waived
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(other than those conditions that by their terms are to be satisfied at the closing of the Merger, but
subject to the satisfaction or waiver of those conditions).
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The Merger will become effective upon the filing of a certificate of merger with the Secretary
of State of the State of Delaware or at such later time and date on which the parties agree and
specify in the certificate of merger.

Consolidation and Name Change

Subject to Progressive shareholder approval of the Progressive Consolidation Proposal at the
Progressive Special Meeting and the approval of the Consolidation by the TSX, immediately
following completion of the Merger the Consolidation will be implemented whereby every
2.076843 Progressive common shares will be consolidated into one (1) Progressive common share.
Immediately following the Consolidation, each Progressive shareholder (including former Waste
Connections stockholders) will own a reduced number of Progressive common shares (i.e., for
every 2.076843 Progressive common shares owned a holder will, following the Consolidation,
own one (1) Progressive common share).

The Consolidation will happen at the same time for every Progressive shareholder (including
former Waste Connections stockholders), will affect every Progressive shareholder uniformly and
will not affect the relative voting and other rights that accompany the Progressive common shares
(other than to the extent that the Consolidation would result in any Progressive shareholder owning
a fractional share, because cash will be paid in lieu of fractional shares). If the Consolidation is
approved, after taking into account the effects of the Merger and the Consolidation, Waste
Connections stockholders will receive one post-Consolidation Progressive common share for each
share of Waste Connections common stock. If the Consolidation has occurred prior to the time of
delivery by the exchange agent of the Merger Consideration to holders of the Waste Connections
common stock, the aggregate Merger Consideration to be delivered by the exchange agent to each
former holder of Waste Connections common stock will be adjusted appropriately to reflect the
effect of the Consolidation. The Merger is not conditioned on Progressive shareholder approval of
the Consolidation. In the event that the Merger is consummated but the Progressive shareholder
approval of the Consolidation is not obtained, Waste Connections stockholders will receive
2.076843 Progressive common shares for each share of Waste Connections common stock as a
result of the Merger and the number of Progressive common shares held by Progressive
shareholders will remain unchanged.

If the Consolidation is implemented, the principal effects of the Consolidation include
the following:

the fair market value of each Progressive common share may increase and
will, in part, form the basis upon which further Progressive common shares or

other securities of the combined company will be issued;

based on the number of issued and outstanding Progressive common shares as
at April 14, 2016, and together with the number of Progressive common shares
to be issued in connection with the Merger, the number of issued and
outstanding Progressive common shares would be reduced from 109,316,773

to 52,636,031, based on the Consolidation ratio;

the exercise prices and the number of Progressive common shares issuable
upon the exercise or deemed exercise of any stock options or other convertible
or exchangeable securities of Progressive, including the outstanding Waste
Connections equity compensation awards that Progressive will assume
pursuant to the Merger, will be automatically adjusted based on the

Consolidation ratio;

the number of Progressive common shares reserved for issuance under
Progressive's outstanding equity incentive plans and long term incentive plans,
including the Progressive common shares reserved for issuance under the new
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incentive plan (if the Incentive Plan Proposal is approved by Progressive
shareholders), will be automatically adjusted based on the Consolidation

ratio; and

as Progressive currently has an unlimited number of Progressive common
shares authorized for issuance, the Consolidation will not have any effect on
the number of Progressive common shares available for future issuance.

Immediately following the Consolidation (or, if the Consolidation is not approved by
Progressive shareholders, immediately following the Merger), Progressive will effect the Name
Change by amalgamating with its newly-formed, direct wholly owned, OBCA-incorporated
subsidiary, Waste Connections, Inc. ("Name
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Change Sub") with the resulting amalgamated corporation assuming the name "Waste
Connections, Inc.". Progressive has filed an application with the TSX in this regard.

Name Change Sub was incorporated under the OBCA solely for the purposes of effecting the
Name Change. It has not and does not, and nor is it expected to in advance of the Name Change,
carry on an active business.

The Name Change will be effected pursuant to a short form vertical amalgamation pursuant to
subsection 177(1) of the OBCA. The amalgamation between Progressive and Name Change Sub
will be implemented by filing articles of amalgamation and such other documents as are required
to be filed pursuant to subsection 177(1) of the OBCA with the director under the OBCA. The
Name Change will become effective on the date shown in the certificate of amalgamation.

Following the Name Change, the resultant amalgamated corporation will be deemed to be the
same corporation as, and a continuation of, each of the predecessor corporations. As a result of the
amalgamation, the outstanding common shares of Name Change Sub will be cancelled without any
payment therefor, the by-laws of the amalgamated corporation will be the same as the current
by-laws of Progressive, no securities will be issued and no assets will be distributed to any
Progressive shareholder in connection with the short-form amalgamation, and the articles of the
amalgamated corporation will be the same as the current articles of Progressive except that the
amalgamated corporation will, pursuant to the articles of amalgamation, adopt the name of Name
Change Sub, "Waste Connections, Inc."

Merger Consideration

As a result of the Merger, each issued and outstanding share of Waste Connections common
stock, other than excluded shares, will be canceled and in consideration of which each holder of
Waste Connections common stock will have the right to receive the Merger Consideration.

Exchange Agent and Transmittal Materials and Procedures

Prior to the effective time of the Merger, Waste Connections will designate a bank or trust
company that is reasonably acceptable to Progressive to act as the exchange agent in connection
with the Merger (such agent is referred to as the "exchange agent"). At or prior to the effective
time of the Merger, Progressive or Merger Sub will deposit, or cause to be deposited, with the
exchange agent evidence of Progressive common shares issuable in book-entry form equal to the
aggregate Merger Consideration payable in the Merger (excluding any Fractional Share
Consideration), and cash in immediately available funds in an amount sufficient to pay any
dividends with respect thereto.

As soon as reasonably practicable after the effective time of the Merger (but in no event more
than five business days), Progressive will cause the exchange agent to send transmittal materials,
which will include the appropriate form of a letter of transmittal, to holders of record of shares of
Waste Connections common stock and instructions on how to effect the surrender of shares of
Waste Connections common stock in exchange for the Merger Consideration, including any
amount payable in respect of a Fractional Share Consideration and any dividends or other
distributions on Progressive common shares.

After the effective time of the Merger, when a Waste Connections stockholder delivers a duly
completed and validly executed letter of transmittal and any other documents as may reasonably be
required by the exchange agent, the holder of shares of Waste Connections common stock will be
entitled to receive, and the exchange agent will be required to deliver to the holder, in exchange
therefor (i) the number of Progressive common shares to which such holder is entitled (after taking
into account all of the shares of Waste Connections common stock held immediately prior to the
Merger by such holder), (ii) any Fractional Share Consideration that such holder has the right to
receive, and (iii) any amounts such holder has the right to receive in respect of dividends or other
distributions on the Progressive common shares.

No interest will be paid or accrued on any amount payable upon cancellation of shares of
Waste Connections common stock. The Progressive common shares issued and paid in accordance
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with the Merger Agreement upon conversion of the shares of Waste Connections common stock
(including any cash received in
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lieu of fractional shares) will be deemed to have been issued and paid in full satisfaction of all
rights pertaining to the shares of Waste Connections common stock.

If any portion of the Merger Consideration is to be delivered to a person or entity other than
the holder in whose name any surrendered certificate is registered, it will be a condition of such
payment that (i) the certificate surrendered must be properly endorsed or must be otherwise in
proper form for transfer and (ii) the person or entity requesting such payment pays any transfer or
other similar taxes required by reason of the payment of the Merger Consideration to a person or
entity other than the registered holder of the certificate surrendered or will establish to the
satisfaction of Merger Sub that such tax has been paid or is not required to be paid. Payment of the
applicable Merger Consideration with respect to book-entry shares will only be made to the person
or entity in whose name such book-entry shares are registered.

Subject to Progressive shareholder approval, immediately after the consummation of the

Merger, Progressive intends to effect the Consolidation. If the Consolidation is approved, after
taking into account the effects of the Merger and the Consolidation, Waste Connections
stockholders will receive one post-Consolidation Progressive common share for each share of
Waste Connections common stock. If the Consolidation has occurred prior to the time of
delivery by the exchange agent of the Merger Consideration to holders of the shares of Waste
Connections common stock, the aggregate Merger Consideration to be delivered by the
exchange agent to each former holder of Waste Connections common stock will be adjusted
appropriately to reflect the effect of the Consolidation. The Merger is not conditioned on
Progressive shareholder approval of the Consolidation. In the event that the Merger is
consummated but the Progressive shareholder approval of the Consolidation is not obtained, Waste
Connections stockholders will receive 2.076843 Progressive common shares for each share of
Waste Connections common stock as a result of the Merger and the number of Progressive
common shares held by Progressive shareholders will remain unchanged.

Appraisal Rights

Appraisal rights are statutory rights under Delaware law that enable stockholders who object
to certain extraordinary transactions to demand that the corporation pay such stockholders the fair
value of their shares instead of receiving the consideration offered to stockholders in connection
with the extraordinary transaction. However, appraisal rights are not available in all circumstances.
Appraisal rights are not available to Waste Connections stockholders in connection with
the Merger.

Withholding

Under the terms of the Merger Agreement, Progressive and Waste Connections have agreed
that the parties will be entitled to deduct and withhold, or cause the exchange agent to deduct and
withhold, from the Merger Consideration payable to any person or entity pursuant to the Merger
Agreement, any amounts that are required to be withheld or deducted with respect to such
consideration under the Code or any applicable provisions of state, local or foreign tax law. To the
extent that amounts are so withheld and timely remitted to the appropriate governmental entity,
such withheld amounts will be treated for all purposes of the Merger Agreement as having been
paid to the person or entity in respect of which such deduction and withholding was made.

No Fractional Shares

No holder of Waste Connections common stock will be issued fractional Progressive common
shares as a result of the Merger. All fractional Progressive common shares will be aggregated and
sold in the open market for holders of shares of Waste Connections common stock by the
exchange agent and each holder of Waste Connections common stock who would otherwise have
been entitled to receive a fraction of a Progressive common share will receive, in lieu thereof,
cash, without interest, in an amount equal to the proceeds from such sale by the exchange agent, if
any, less any brokerage commissions or other fees, in accordance with such holders' fractional
interest in the aggregate number of Progressive common shares sold.
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Representations and Warranties

Progressive and Waste Connections made customary representations and warranties in the
Merger Agreement on behalf of themselves and their respective subsidiaries that are subject, in
some cases, to specified exceptions and qualifications contained in the Merger Agreement or in
information provided pursuant to certain disclosure schedules to the Merger Agreement that were
exchanged between Progressive and Waste Connections. The representations and warranties made
by Progressive and Waste Connections are also subject to and qualified by certain information
included in certain filings each party and its affiliates have made with the SEC.

Many of the representations and warranties are reciprocal and apply to Progressive or Waste
Connections, as applicable, and their respective subsidiaries. Some of the more significant
representations and warranties relate to:

corporate organization, existence and good standing and requisite corporate
power and authority to carry on business;

capital structure;

corporate authority to enter into the Merger Agreement and the enforceability
thereof;

required governmental approvals;

the absence of any breach or violation of organizational documents or
contracts as a result of the consummation of the transaction;

SEC reports and financial statements, including their preparation in accordance
with GAAP, filing or furnishing with the SEC, and compliance with the
applicable rules and regulations promulgated thereunder, and that such reports
and financial statements fairly present, in all material respects, the relevant

financial position and results of operations;

the maintenance of internal disclosure controls and internal control over
financial reporting;

the absence of undisclosed liabilities;

compliance with laws and government regulations, including

environmental laws;

compliance with applicable laws related to employee benefits and the
Employment Retirement Income Security Act;

the absence of certain changes since December 31, 2014 that have had or
would reasonably be expected to have, individually or in the aggregate, a

material adverse effect;
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the absence of any actions since December 31, 2014 that would constitute a
breach of certain interim operating covenants if such action was taken between

the date of the Merger Agreement and the closing of the Merger;

the absence of certain material litigation, claims and actions;

the reliability and accuracy of information supplied for this proxy
statement/prospectus;

certain regulatory matters;

the accuracy and completeness of certain tax matters;

collective bargaining agreements and other employment and labor matters;

ownership of or right to intellectual property, and absence of infringement;

title and rights to, and condition of, real property;

the receipt of opinions of financial advisors;

the requisite vote of shareholders or stockholders, as applicable, to
consummate the transactions contemplated by the Merger Agreement;
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the existence of and compliance with certain material contracts;

the existence and maintenance of insurance;

the absence of undisclosed brokers' fees or finders' fees relating to the
transaction;

only with respect to Progressive, compliance with the Foreign Corrupt
Practices Act of 1977, as amended, and anti-corruption laws in other

jurisdictions; and

the absence of applicability of anti-takeover laws or regulations to this
transaction.

Progressive made additional representations and warranties in the Merger Agreement in
relation to the business of Merger Sub.

Many of the representations and warranties made by each of Progressive and Waste
Connections, and their respective subsidiaries are qualified by a "material adverse effect" standard
(that is, they will not be deemed untrue or incorrect unless their failure to be true or correct,
individually or in the aggregate has had or would reasonably be expected to have, individually or
in the aggregate, a material adverse effect on the party making the representation and warranty).
Many of the representations and warranties are qualified by a general materiality standard or by a
knowledge standard. For the purpose of the Merger Agreement, a "material adverse effect" with
respect to each of Progressive and Waste Connections means any change, effect, development,
circumstance, condition, state of facts, event or occurrence that, (i) prevents or materially delays
the relevant party from performing its material obligations under the Merger Agreement or
consummation of the transactions contemplated by the Merger Agreement or (ii) individually or in
the aggregate, has a material adverse effect on the condition (financial or otherwise), business or
results of operations of the relevant party and its subsidiaries, taken as a whole, excluding, in the
case of clause (ii) only:

any changes in general United States, Canada (with respect to Progressive) or
global economic conditions, in each case, other than any effect that affects the
relevant party, taken as a whole, in a materially disproportionate manner as
compared to other companies that participate in the business the relevant party
operates, but, in such event, only the incremental disproportionate impact of

any such effect shall be taken into account;

conditions (or changes therein) in any industry or industries in which the
relevant party operates, in each case, other than any effect that affects the
relevant party, taken as a whole, in a materially disproportionate manner as
compared to other companies that participate in the business the relevant party
operates, but, in such event, only the incremental disproportionate impact of

any such effect shall be taken into account;

general tax, economic, and/or political conditions (or changes therein),
including any changes affecting financial, credit or capital market conditions,
in each case, other than any effect that affects the relevant party, taken as a
whole, in a materially disproportionate manner as compared to other
companies that participate in the business the relevant party operates, but, in
such event, only the incremental disproportionate impact of any such effect
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shall be taken into account;

any change in GAAP or interpretation thereof, in each case, other than any
effect that affects the relevant party, taken as a whole, in a materially
disproportionate manner as compared to other companies that participate in the
business the relevant party operates, but, in such event, only the incremental

disproportionate impact of any such effect shall be taken into account;

any change in applicable law, in each case, other than any effect that affects
the relevant party, taken as a whole, in a materially disproportionate manner as
compared to other companies that participate in the business the relevant party
operates, but, in such event, only the incremental disproportionate impact of

any such effect shall be taken into account;

the execution and delivery of the Merger Agreement or the consummation of
the Merger, or any actions expressly required by, or the failure to take any
action expressly prohibited by, the terms of the Merger Agreement (provided,
however, that the exceptions in this clause will not apply to certain of the
relevant party's representations and warranties);
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changes in the stock price of the respective party, in and of itself (although the
facts or occurrences giving rise or contributing to such changes that are not
otherwise excluded from the definition of a material adverse effect may be

taken into account);

any failure by the relevant party to meet any internal or published projections,
estimates or expectations of such relevant party's revenue, earnings or other
financial performance or results of operations for any period, in and of itself,
or any failure by such relevant party to meet its internal budgets, plans or
forecasts of its revenues, earnings or other financial performance or results of
operations, in and of itself (although the facts or occurrences giving rise or
contributing to such failure that are not otherwise excluded from the definition

of a material adverse effect may be taken into account);

effects arising out of changes in geopolitical conditions, acts of terrorism or
sabotage, war (whether or not declared), the commencement, continuation or
escalation of a war, acts of armed hostility, weather conditions or other force
majeure events, including any material worsening of such conditions
threatened or existing as of the date of the Merger Agreement, in each case,
other than any effect that affects the relevant party, taken as a whole, in a
materially disproportionate manner as compared to other companies that
participate in the business the relevant party operates, but, in such event, only
the incremental disproportionate impact of any such effect shall be taken

into account;

the public announcement of the Merger Agreement or the Merger;

any matters expressly disclosed in the disclosure schedules to the Merger
Agreement, to the extent disclosed;

any action taken with the written consent of the other party to the Merger
Agreement; and

any reduction in the credit rating of the relevant party or its subsidiaries, in and
of itself (although the facts or occurrences giving rise or contributing to such
reduction that are not otherwise excluded from the definition of a material
adverse effect may be taken into account).

THE MERGER AGREEMENT CONTAINS REPRESENTATIONS AND WARRANTIES
MADE BY AND TO THE PARTIES AS OF SPECIFIC DATES. THE STATEMENTS
EMBODIED IN THOSE REPRESENTATIONS AND WARRANTIES WERE MADE FOR
PURPOSES OF THE CONTRACT BETWEEN THE PARTIES AND ARE SUBJECT TO
QUALIFICATIONS AND LIMITATIONS AGREED BY THE PARTIES IN CONNECTION
WITH NEGOTIATING THE TERMS OF THE MERGER AGREEMENT AND IN SOME
CASES WERE QUALIFIED BY CONFIDENTIAL DISCLOSURES MADE BY THE PARTIES,
WHICH DISCLOSURES ARE NOT REFLECTED IN THE MERGER AGREEMENT
ATTACHED AS ANNEX A TO THIS PROXY STATEMENT/PROSPECTUS. IN ADDITION,
CERTAIN REPRESENTATIONS AND WARRANTIES WERE MADE AS OF A SPECIFIED
DATE OR MAY HAVE BEEN USED FOR THE PURPOSE OF ALLOCATING RISK
BETWEEN THE PARTIES RATHER THAN ESTABLISHING MATTERS AS FACTS. THE
DESCRIPTION OF THE MERGER AGREEMENT IN THIS PROXY
STATEMENT/PROSPECTUS HAS BEEN INCLUDED TO PROVIDE YOU WITH
INFORMATION REGARDING ITS TERMS.

83



Edgar Filing: LMP CAPITAL & INCOME FUND INC. - Form N-Q

No Survival of Representations and Warranties

The representations and warranties in the Merger Agreement of each of Progressive and
Waste Connections on behalf of itself and its subsidiaries will not survive the consummation of the
Merger or the termination of the Merger Agreement pursuant to its terms.

Covenants and Agreements
Conduct of Business Pending the Closing Date

At all times from the execution of the Merger Agreement until the effective time, and subject
to specified exceptions, except as required by law, specifically required by the Merger Agreement
or with the prior written consent of the other party (such consent not to be unreasonably withheld,

delayed or conditioned), each of Progressive and Waste Connections have agreed to, and have
agreed to cause their respective subsidiaries to,
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conduct their respective businesses in all material respects in the ordinary course of business
consistent with past practice.

Each of Progressive and Waste Connections have agreed to specific restrictions relating to the
conduct of their respective businesses between the date of the execution of the Merger Agreement
until the effective time of the Merger, including the following, except as required by law,
specifically required by the Merger Agreement or with the prior written consent of the other party
(such consent not to be unreasonably withheld, delayed or conditioned), subject to specified
exceptions:

authorize or pay any dividend or distribution with respect to outstanding shares
except that (i) that a party may continue the declaration and payment of regular
quarterly cash dividends not to exceed $0.145 per share in the case of Waste
Connections, and $0.17 per share in the case of Progressive, for each quarterly
dividend, and (ii) for dividends and distributions paid by a subsidiary on a

pro rata basis in the ordinary course consistent with past practice or by a
wholly-owned subsidiary of Progressive or Waste Connections to such party or

another wholly owned subsidiary of such party;

split, combine, reduce or reclassify any of its capital stock, or issue or
authorize the issuance of any other securities in respect of, in lieu of or in
substitution for, shares in its capital, except for any such transaction by a
wholly-owned subsidiary of Progressive or Waste Connections, as applicable,
which remains a wholly-owned subsidiary of Progressive or Waste

Connections, as applicable, after consummation of such transaction;

except as required by applicable law, any Progressive or Waste Connections
compensatory or benefit arrangement in existence as of the date of the Merger
Agreement (collectively referred to as the "Progressive benefit plans" or the
"Waste Connections benefit plans," as applicable) and subject to certain
exceptions, (i) increase the compensation or benefits payable or to be
provided, in the case of Waste Connections, to any of its directors or executive
officers, other than increases in annual base salaries and target incentive
compensation opportunities at times and in amounts in the ordinary course of
business consistent with past practice, and in the case of Progressive, to any of
its directors, officers, employees or consultants, (ii) grant or increase to, in the
case of Waste Connections any of its directors or executive officers, and in the
case of Progressive, its directors, officers, employees or consultants, any
severance, termination, change in control or retention pay, (iii) pay or award,
or commit to pay or award, any cash bonuses or cash incentive compensation,
in the case of Waste Connections, to any of its directors or executive officers
(unless permitted under the Merger Agreement), and in the case of
Progressive, other than the payment of unpaid cash bonuses or other cash
incentive compensation accrued as of December 1, 2015, (iv) enter into any
employment, severance, change in control or retention agreement with, in the
case Waste Connections, any of its directors or executive officers, and in the
case of Progressive, any of its directors, officers, employees or consultants
(excluding offer letters that provide for no severance, change in control or
retention payments or benefits), (v) establish, adopt, enter into, amend or
terminate any collective bargaining agreement (other than a renewal of an
existing collective bargaining agreement in the ordinary course of business) or
Progressive benefit plan or Waste Connections benefit plan, as applicable (or a
plan or arrangement that would be a Progressive benefit plan or Waste
Connections benefit plan, as applicable, if in existence as of the date of the
Merger Agreement), or (vi) take any action to accelerate any payment or
benefit, or the funding of any payment or benefit, payable or to be provided to,
in the case of Waste Connections, any of its directors or executive officers, and
in the case of Progressive, any of its directors, officers, employees
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or consultants;

make any material change in financial accounting policies or procedures or
any of its methods of reporting income, deductions or other material items for
financial accounting purposes, except as required by GAAP, applicable law or

SEC policy;

in the case of Progressive, authorize, announce an intention to authorize, or
enter into agreements with respect to any acquisitions of an equity interest in
or assets of any person or any business or division thereof, or any mergers,
consolidations or business combinations, except for (i) such transactions that
collectively do not have purchase prices that exceed $1 million in the
aggregate (provided that any such transactions, individually or in the
aggregate, would not reasonably be expected to prevent or materially delay or
impede the consummation of the Merger and other transactions contemplated
by the Merger
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Agreement), (ii) certain capital expenditures permitted by the Merger
Agreement, (iii) transactions between Progressive and a wholly-owned
subsidiary of Progressive, or between wholly-owned subsidiaries of
Progressive, or (iv) the creation of new wholly-owned subsidiaries organized
to conduct or continue activities otherwise permitted by the Merger
Agreement;

amend the articles of incorporation or bylaws, or their equivalents, of
Progressive or Waste Connections, as applicable, or permit any subsidiary of
Progressive or Waste Connections, as applicable, to adopt amendments to its

governing documents;

issue, deliver, grant, sell, pledge, dispose of or encumber, or authorize the
issuance, delivery, grant, sale, pledge, disposition or encumbrance of, any
shares in its capital stock (including restricted stock), voting securities or other
equity interest in Progressive or Waste Connections, as applicable, or any
subsidiary of Progressive or Waste Connections, as applicable, or any
securities convertible into or exchangeable for any such shares, voting
securities or equity interest, or any rights, warrants or options to acquire any
such shares in its capital stock, voting securities or equity interest or any
"phantom" stock, "phantom" stock rights, stock appreciation rights or stock
based performance units or take any action to cause to be exercisable any
otherwise unexercisable Progressive equity award or Waste Connections
equity award under any existing Progressive equity plan or Waste Connections
equity plan (except as otherwise provided by the express terms of any
Progressive equity award or Waste Connections equity award, in each case,
outstanding on the date of the Merger Agreement), other than issuances of
Progressive common shares or Waste Connections common stock (i) in respect
of any exercise of Progressive options or Waste Connections warrants or the
vesting, lapse of restrictions with respect to or settlement of Progressive equity
awards or Waste Connections equity awards outstanding as of the date of the
Merger Agreement or issued in accordance with the Merger Agreement, in
each case, accordance with their respective terms, (ii) pursuant to the terms of
the Progressive equity plans or Waste Connections equity plans, subject to
certain exceptions, or (iii) transactions between Progressive and a
wholly-owned subsidiary of Progressive or Waste Connections and a
wholly-owned subsidiary of Waste Connections or between wholly-owned

subsidiaries of Progressive or Waste Connections, as applicable;

purchase, redeem or otherwise acquire any shares in its capital or any rights,
warrants or options to acquire any such shares in its capital, except for

(i) redemptions or acquisitions of Progressive common shares tendered by
holders of Progressive equity awards or Waste Connections common stock
tendered by holders of Waste Connections equity awards in order to satisfy
obligations to pay the exercise price and/or tax withholding obligations with
respect thereto, (ii) the redemptions or acquisition by Progressive of
Progressive equity awards or Waste Connections of Waste Connections equity
awards in connection with the forfeiture of such awards and (iii) transactions
between Progressive and a wholly-owned subsidiary of Progressive or Waste
Connections and a wholly-owned subsidiary of Waste Connections or between

wholly-owned subsidiaries of Progressive or Waste Connections;

in the case of Progressive, redeem, repurchase, prepay (other than prepayments
of revolving loans), defease, incur, assume, endorse, guarantee or otherwise
become liable for or modify in any material respects the terms of any
indebtedness for borrowed money or issue or sell any debt securities or calls,
options, warrants or other rights to acquire any debt securities (directly,
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contingently or otherwise), except for (i) any indebtedness for borrowed
money among Progressive and its wholly-owned subsidiaries, or among
wholly-owned subsidiaries of Progressive, (ii) indebtedness for borrowed
money incurred to replace, renew, extend, refinance or refund any existing
indebtedness for borrowed money of Progressive or an of the subsidiaries of
Progressive, maturing on or prior to the six (6) month anniversary of the date
of such refinancing, (iii) guarantees by Progressive of indebtedness for
borrowed money of subsidiaries of Progressive, or guarantees by subsidiaries
of Progressive of indebtedness for borrowed money of Progressive, which
indebtedness is incurred in compliance with clause (i) above, (iv) indebtedness
for borrowed money incurred pursuant to agreements entered into by
Progressive or any subsidiary of Progressive in effect prior to the execution of
the Merger Agreement and set forth on the applicable schedule of the Merger
Agreement; provided that any such indebtedness shall be drawn solely in the
ordinary course of business and in an aggregate amount not to exceed

$28 million, and (v) transactions at the stated maturity of such indebtedness
and required amortization or mandatory prepayments;
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make any loans to any other person, except for loans among Progressive and
its wholly-owned subsidiaries or Waste Connections and its wholly-owned
subsidiaries or among Progressive's wholly-owned subsidiaries or Waste

Connections' wholly-owned subsidiaries, as applicable;

in the case of Progressive, sell, lease, license, transfer, exchange, swap or
otherwise dispose of, or subject to any lien, any of its material properties or
assets, except (i) pursuant to existing agreements, (ii) liens for permitted
indebtedness, (iii) such transactions with neither a fair market value of the
assets or properties nor an aggregate purchase price that exceeds $1 million in
the aggregate for all such transactions and (iv) for transactions among
Progressive and its wholly-owned subsidiaries or among wholly-owned

subsidiaries of Progressive;

in the case of Progressive, compromise or settle any material claim, litigation,
investigation or proceeding pending against Progressive or any of its
subsidiaries, or any of their officers and directors in their capacities as such,
other than a settlement that (i) is for an amount not to exceed, individually or
in the aggregate, $5 million, (ii) does not impose any injunctive relief on
Progressive or any of its subsidiaries, or (iii) does not provide for the license,
covenant not to assert, or otherwise granting of any rights, of or under any

intellectual property of Progressive;

make or change any material tax election, change any method of tax
accounting, file any amended tax return, settle or compromise any audit or
proceeding relating to a material amount of taxes, agree to an extension or
waiver of the statute of limitations with respect to a material amount of taxes,
enter into any "closing agreement" within the meaning of Section 7121 of the
Code (or any similar provision of state, local, or non-U.S. law) with respect to
any material tax, surrender any right to claim a material tax refund, or take any
action (which would cause Progressive to be treated as a domestic corporation
for U.S. federal income tax purposes pursuant to Section 7874(b) of the Code
from and after the consummation of the Merger as a result of the transactions

contemplated by the Merger Agreement;

in the case of Progressive, except in accordance with Progressive's anticipated
monthly capital expenditures for its 2016 fiscal year described on the
applicable schedule of the Merger Agreement, make any new capital

expenditure or expenditures, or commit to do so;

in the case of Progressive, except in the ordinary course of business consistent
with past practice and subject to certain exclusions, enter into a material
contract, or materially amend, modify or terminate any existing material
contract or waive, release or assign any material rights or claims thereunder; or

agree, in writing or otherwise, to take any of the foregoing actions.
Litigation Relating to the Transaction

The Merger Agreement requires each party to provide the other party prompt notice of any
litigation brought by any shareholder or stockholder of that party, as applicable, against such party,
any of its subsidiaries and/or any of their respective directors relating to the Merger, the Merger
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Agreement or any of the transactions. Unless (i) in the case of such litigation with respect to Waste
Connections, the Waste Connections board of directors has made or is considering making a Waste
Connections change of recommendation or (ii) in the case of such litigation with respect to
Progressive, the Progressive board of directors has made or is considering making a Progressive
change of recommendation, each party will give the other party the opportunity to participate

(at such other party's expense) in the defense or settlement of any such litigation, and no such
settlement will be agreed to without the other party's prior written consent, which consent will not
be unreasonably withheld or delayed, except that the other party will not be obligated to consent to
any settlement which does not include a full release of such other party and its affiliates or which
imposes an injunction or other equitable relief after the effective time of the Merger upon
Progressive or any of its affiliates.

Post-Merger Organizational Matters

The Merger Agreement requires Progressive to take such actions as are necessary to ensure
that, as of the effective time of the Merger, the persons listed under "The Merger Board of
Directors and Management after the Merger" will become the executive officers of the combined
company, in each case, until the earlier of their resignation or removal or until their respective
successors are duly appointed. In addition, Progressive and Waste
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Connections will cooperate to cause, effective as of the effective time of the Merger, Progressive's
board of directors to be comprised of the five members of Waste Connections board of directors as
of immediately prior to the effective time of the Merger and two directors (both of whom must be
Canadian residents) serving on Progressive's board of directors as of the date of the Merger
Agreement, for a total of seven directors on Progressive's board of directors.

Shareholder and Stockholder Meetings

Under the terms of the Merger Agreement, Progressive and Waste Connections must use their
respective reasonable best efforts to hold the Progressive Special Meeting and the Waste
Connections Special Meeting on the same day and as soon as reasonably practicable after the date
of the Merger Agreement.

Recommendation of the Waste Connections Board of Directors

The Waste Connections board of directors has agreed to recommend to, solicit, and use its
reasonable best efforts to obtain from the Waste Connections stockholders their approval of the
Waste Connections Merger Proposal. In the event that the Waste Connections board of directors
makes a change in recommendation (which change in recommendation may only be made prior to
the Waste Connections Special Meeting (including any postponement or adjournment thereof) in
accordance with the terms of the Merger Agreement), then

Progressive will have the right to terminate the Merger Agreement; and

Waste Connections will have the right to terminate the Merger Agreement, if
the Waste Connections board of directors has changed its recommendation in
order to accept a superior proposal, enters into a definitive agreement with
respect to such superior proposal and pays the Waste Connections Termination
Fee (as described below) to Progressive as a condition to such termination.

Waste Connections Stockholder Meeting

Waste Connections has agreed to take, in accordance with applicable law and its
organizational documents, all action necessary to establish a record date for, duly call, give notice
of, convene and hold the Waste Connections Special Meeting as promptly as reasonably
practicable following the date of the Merger Agreement. However, if, on a date for which the
Waste Connections Special Meeting is scheduled, Waste Connections has not received proxies
representing a sufficient number of shares of Waste Connections common stock to obtain from the
Waste Connections stockholders their approval of the Waste Connections Stockholder Approval,
Waste Connections, and at the request of Progressive, may make one or more successive
postponements or adjournments of the Waste Connections Special Meeting; provided, that the
Waste Connections Special Meeting is not postponed or adjourned to a date that is more than thirty
(30) days after the date for which the Waste Connections Special Meeting was originally
scheduled (other than any adjournments or postponements required by applicable law, including
adjournments or postponements to the extent reasonably necessary or advisable to ensure that any
required supplement or amendment to this proxy statement/prospectus is provided or made
available to the Waste Connections stockholders or to permit dissemination of information which
is material to stockholders voting at the Waste Connections Special Meeting and to give such
Waste Connections stockholders sufficient time to evaluate any such supplement or amendment or
other information). Nothing contained in the Merger Agreement is deemed to relieve Waste
Connections of its obligations to submit the Merger Agreement and the Merger to its stockholders
for a vote on approval and adoption thereof.

Reasonable Best Efforts; Regulatory Filings and Other Actions

Under the terms of the Merger Agreement, Progressive and Waste Connections have agreed
to cooperate with each other and use their respective reasonable best efforts to take any and all
actions reasonably necessary, proper or advisable on their respective parts under the Merger
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Agreement and applicable laws to consummate and make effective the Merger and the other
transactions contemplated by the Merger Agreement as soon as practicable, and to obtain as
promptly as reasonably practicable all waiting period expirations or terminations, consents,
registrations, approvals, authorizations, licenses and other permits necessary or advisable to be
obtained from any third party and/or any governmental authorities in order to consummate the
Merger and
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make effective the transactions contemplated by the Merger Agreement including preparing and
filing as promptly as reasonably practicable all documentation to effect all necessary notices,
reports and other filings necessary to obtain the required regulatory approvals.

In addition, subject to exceptions specified in the Merger Agreement, each of Progressive and
Waste Connections have agreed to keep each other apprised of the status of matters relating to
completion of the transactions contemplated by the Merger Agreement, to permit the other to
review in advance any proposed communication with a governmental entity (other than documents
that are required to be included in any filing under the HSR Act), to keep each other informed as to
the status of and the process and proceedings relating to obtaining the regulatory approvals and
promptly notifying each other of any communication received from, or given to the DOJ, or any
governmental entity in respect to the transactions contemplated by the Merger Agreement,
including providing copies of any such written communications, consulting with and providing
copies of any drafts to each other with respect to any submissions, filings, or communications with
the DOJ, or any governmental agency, and, subject to the exceptions contained in the Merger
Agreement, consulting and cooperating with each other prior to offering, negotiating or accepting
any proposal involving the sale, divestiture, license or disposition of assets, or the acceptance of
operational restrictions or limitations on assets or business or undertaking of any other form of
behavioral remedy as contemplated by the Merger Agreement.

The Merger is not subject to notification or approval under the Competition Act (Canada) and
is not subject to review or approval under the Investment Canada Act.

In addition, Progressive and Waste Connections have also agreed to use their respective
reasonable best efforts to resolve objections, if any, to the transactions contemplated by the Merger
Agreement to obtain regulatory approval. Furthermore, Progressive and Waste Connections have
agreed to take any and all actions as may be required or desirable in order to obtain regulatory
approval or to avoid the entry of, or to effect the dissolution of or vacate or lift, any decrees,
judgments, injunctions or orders, under applicable antitrust, merger control or foreign investment
rules required or otherwise agreed between Progressive and Waste Connections as appropriate to
consummate the Merger and make effective the transactions contemplated by the Merger
Agreement. Progressive and Waste Connections have also agreed that they will contest, litigate,
defend against and appeal any lawsuit, claim or other legal proceeding, whether judicial or
administrative, threatened or pending preliminary or permanent injunction or other order, decree,
judgment or ruling that would adversely affect the consummation of the Merger and make
effective the transactions contemplated by the Merger Agreement.

No Solicitation; Third-Party Acquisition Proposals

The Merger Agreement contains detailed provisions outlining the circumstances in which
Progressive and Waste Connections may respond to acquisition proposals received from third
parties. Under these provisions, each of Progressive and Waste Connections have agreed that it
will not (and will not permit any of its subsidiaries to, and that it will cause its directors, officers
and employees not to, and that it will direct and use its reasonable best efforts to cause its other
representatives not to), directly or indirectly:

solicit, initiate or knowingly encourage or knowingly facilitate (including by
way of furnishing information), or engage in discussions or negotiations
regarding, any inquiry, proposal or offer, or the making, submission or
announcement of any inquiry, proposal or offer (including any inquiry,
proposal or offer to its shareholders or stockholders, as applicable) which
constitutes or would be reasonably expected to lead to a competing acquisition

proposal (as defined below);

participate in any negotiations regarding, or furnish to any person or entity any
nonpublic information relating to it or any of its subsidiaries in connection

with a competing acquisition proposal;
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engage in discussions with any person or entity with respect to any competing
acquisition proposal;

except as required by the duties of the members of its board of directors under
applicable laws, waive, terminate, modify or release any person or entity (other
than the other party and its affiliates) from any provision of or grant any
permission, waiver or request under any "standstill" or similar agreement

or obligation;
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approve or recommend, or propose publicly to approve or recommend, any
competing acquisition proposal;

withdraw, change, amend, modify or qualify, or otherwise propose publicly to
withdraw, change, amend, modify or qualify, in a manner adverse to the other
party, the recommendation by its board of directors to its shareholders or

stockholders, as applicable, to vote in favor of its respective proposals;

within the earlier of five business days of a tender or exchange offer or
take-over bid relating to securities of Progressive and Waste Connections
having been commenced and two business days prior to Progressive's or Waste
Connections' respective special meeting, fail to (i) publicly recommend against
such tender or exchange offer or take-over bid, or (ii) publicly reaffirm the

recommendation of such party's board of directors;

after a tender or exchange offer or take-over bid relating to securities of
Progressive and Waste Connections having been commenced, fail to send to
such party's shareholders the applicable regulatory disclosure recommending

that the shareholders reject such tender or exchange offer or take-over bid;

following the public disclosure of competing acquisition proposal, fail to
reaffirm publicly Progressive's and Waste Connections' respective board
recommendations within the earlier of five business days after such public
disclosure or announcement and two business days prior to their respective

special meetings;

enter into any letter of intent or similar document relating to, or any agreement
or commitment providing for, any competing acquisition proposal (other than

as permitted in the Merger Agreement); or

resolve or agree to do any of the foregoing.

In addition, the Merger Agreement requires Progressive and Waste Connections to
immediately cease, and cause their directors, officers and employees to cease, and to direct and use
their reasonable best efforts to cause their other representatives to immediately cease, any and all
existing discussions or negotiations with any parties (or provision of any nonpublic information to
any parties) conducted theretofore with respect to any competing acquisition proposal or potential
competing acquisition proposal. The Merger Agreement requires Progressive and Waste
Connections to promptly inform their representatives of these obligations.

If Progressive or Waste Connections receives prior to obtaining the Progressive Transaction
Approval or the Company Stockholder Approval, as applicable, a bona fide, unsolicited, written
competing acquisition proposal, which its board of directors determines in good faith after
consultation with its outside legal and financial advisors (i) constitutes a superior proposal or
(i1) would reasonably be expected to result, after the taking of any of the actions referred to in
either of clause (x) or (y) below, in a competing acquisition proposal, then in any such event (if the
superior proposal does not result in a breach under the Merger Agreement) it may take the
following actions: (x) furnish nonpublic information to the person or entity making such
competing acquisition proposal, if, and only if, prior to so furnishing such information, receives
from such person or entity an executed confidentiality agreement with confidentiality terms that
are no less favorable in the aggregate to it than those contained in the confidentiality agreement
between Progressive and Waste Connections (provided, however, that the confidentiality
agreement is not required to contain standstill provisions) and (y) engage in discussions or
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negotiations with such person or entity with respect to the competing acquisition proposal.

The Merger Agreement permits each of the Waste Connections board of directors and the
Progressive board of directors to comply with Rule 14d-9 and Rule 14e-2(a) under the Exchange
Act and/or the Canadian Takeover Bid Rules or make any disclosure to its shareholders if such
board of directors determines in good faith, after consultation with outside counsel, that the failure
to do so would constitute a breach of the duties of the members of such board of directors under
applicable laws.

Definition of Competing Acquisition Proposal

For purposes of the Merger Agreement, the term "competing acquisition proposal" means any
proposal or offer made by a person, entity or group (other than a proposal or offer by either
Progressive or Waste Connections, or any of their respective subsidiaries, as applicable) at any
time which is structured to permit such person, entity or group to (whether pursuant to an
amalgamation, arrangement (both in the case of Progressive) merger, consolidation or other
business combination, sale of shares of capital stock, sale of assets, take-over bid
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(in the case of Progressive) tender offer or exchange offer or otherwise, including any single or
multi-step transaction or series of related transactions) ownership of (i) assets or businesses of
either Progressive or Waste Connections, or any of their respective subsidiaries, as applicable, that
generate at least 20% or more of the net revenues or net income (for the 12-month period ending
on the last day of such party's most recently completed fiscal quarter) or that represent at least 20%
of the total assets (based on fair market value) of such party and its subsidiaries, taken as a whole
or (i) at least 20% of any class of capital stock, other equity securities or voting power of such
party, in each case other than the Merger.

Definition of Superior Proposal

For purposes of the Merger Agreement, the term "superior proposal” means a bona fide
proposal or offer constituting a competing acquisition proposal (with references to 20% being
deemed to be replaced with references to 50%), which the board of directors of the company in
receipt of such proposal determines in good faith after consultation with its outside legal and
financial advisors to be more favorable to its shareholders from a financial point of view than the
Merger, taking into account all relevant factors (including all the terms and conditions of such
proposal or offer and the Merger Agreement (including any changes to the terms of the Merger
Agreement proposed by Progressive or Waste Connections, as applicable, in response to such offer
or otherwise)).

Change of Recommendation

The Progressive board of directors and the Waste Connections board of directors are entitled
to approve or recommend, or propose publicly to approve or recommend a competing acquisition
proposal, or withdraw, change, amend, modify or qualify its recommendation, in a manner adverse
to the other party, prior to the Progressive Shareholder Transaction Approval or the Waste
Connections Stockholder Approval, as applicable:

following receipt of a bona fide, unsolicited, written competing acquisition
proposal that is not withdrawn, which such board of directors determines in
good faith after consultation with its outside legal and financial advisors is a

superior proposal; or

as a result of a material development or change in circumstances that occurs or
arises after the date of the Merger Agreement that was not known, or
reasonably foreseeable, by the party's board of directors as of the date of the
Merger Agreement (provided, that (A) in no event shall the receipt, existence
or terms of a competing acquisition proposal constitute an intervening event
and (B) in no event shall any event or events that has or have an adverse effect
on the business, properties, financial condition or results of the operations of
the other party and its subsidiaries, taken as a whole, constitute an intervening
event unless such event or events has had or would reasonably be expected to
have a material adverse effect on the other party);

provided, that (x) with respect to the first clause above, such competing acquisition proposal was
received after the date of the Merger Agreement and did not result from a breach of the
non-solicitation provisions of the Merger Agreement and (y) with respect to each clause above,
such board of directors has determined in good faith after consultation with its outside legal
counsel that, in light of such competing acquisition proposal or intervening event, the failure to
take such action would be inconsistent with the duties of the members of the board of directors
under applicable laws.

Prior to such board of directors making a superior proposal change of recommendation, the
party making such a change of recommendation must provide the other party with five business
days' prior written notice (any material amendment to the amount or form of consideration payable
in connection with the applicable competing acquisition proposal requiring a new notice of an
additional three business day period) advising the other party that it intends to take such action and
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specifying the material terms and conditions of the competing acquisition proposal, and during
such five business day period (or subsequent three business day period), such party shall consider
and negotiate in good faith any proposal by the other party to amend the terms and conditions of
the Merger Agreement such that the competing acquisition proposal would no longer constitute a
"superior proposal". Prior to such board of directors making an intervening event change of
recommendation, the party making such a change of recommendation must provide the other party
with five business days' prior written notice advising the other party that it intends to effect an
intervening event change of recommendation
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and specifying, in reasonable detail, the reasons (including the material facts and circumstances
related to the applicable determination by such party's board of directors), and during such five
business day period, the party changing its recommendation must consider in good faith any
proposal by the other party to amend the terms and conditions of the Merger Agreement in a
manner that would obviate the need to effect the change of recommendation.

No change of recommendation made by a party shall relieve it from its obligation to seek to
obtain the Waste Connections Stockholder Approval or the Progressive Shareholder Transaction
Approval, as applicable.

Obligation to Keep the Other Party Informed

Under the terms of the Merger Agreement, Progressive and Waste Connections have
also agreed:

they will notify the other party promptly (but in no event later than 24 hours)
after receipt of any competing acquisition proposal, any initial proposals or
inquiries that would reasonably be expected to lead to a competing acquisition
proposal, or any initial inquiry or request for nonpublic information relating to
the other party or any of their respective subsidiaries by any person or entity
who has made or would reasonably be expected to make any competing

acquisition proposal;

such notice will be made orally and confirmed in writing, and will indicate the
identity of the person or entity making the competing acquisition proposal,
inquiry or request or with whom Progressive or Waste Connections is
engaging in discussions or negotiations, and the material terms and conditions
of any such proposal or offer or the nature of the information requested

pursuant to such inquiry or request;

in addition, they will promptly (but in any event within 24 hours) after the
receipt thereof, provide to the other party copies of any written documentation
relating to a competing acquisition proposal or potential competing acquisition
proposal which is received by either Progressive or Waste Connections from
any person or entity (or from any representatives, advisors or agents of such
person or entity) making such competing acquisition proposal or with whom
discussions or negotiations would reasonably be expected to lead to a

competing acquisition proposal;

they will keep the other party informed of the status and material terms
(including any amendments or proposed amendments to such material terms)
of any such competing acquisition proposal or potential competing acquisition
proposal and keep the other party informed as to the nature of any information

requested with respect thereto; and

they will promptly (but in any event within 24 hours) provide to the other party
any material nonpublic information concerning their company provided to any
other person or entity in connection with any competing acquisition proposal
that was not previously provided to the other party.

Certain Additional Covenants

The Merger Agreement also contains additional covenants and agreements, including, among
others, covenants relating to the filing of this proxy statement/prospectus, Progressive's
management information circular, access to information of the other company, public
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announcements with respect to the transactions, exemptions from takeover laws, obligations of
Merger Sub, Rule 16b-3 exemptions, the delisting of Waste Connections common stock and the
listing of Progressive common shares issued in connection with the Merger, the resignation of
Progressive directors and certain tax matters.

Conditions to the Completion of the Merger
Under the Merger Agreement, the respective obligations of each party to effect the Merger

are subject to the satisfaction or waiver of the following conditions:

Progressive Shareholder Transaction Approval. The Progressive Shareholder
Transaction Approval must have been obtained by an affirmative vote of the
holders of a majority of the votes cast by holders of outstanding Progressive
common shares on such a proposal at the Progressive Special Meeting.
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Waste Connections Stockholder Approval. The Waste Connections
Stockholder Approval must have been approved by an affirmative vote of the
holders of a majority of the outstanding shares of Waste Connections common

stock entitled to vote thereon at the Waste Connections Special Meeting.

Registration Statement. The registration statement on Form F-4 of which this
document forms a part must have become effective in accordance with the
provisions of the Securities Act and no stop order suspending the effectiveness
of such registration statement has been issued by the SEC and remain in effect

and no proceeding to that effect will have been commenced or threatened.

No Adverse Laws or Order. The absence of any injunction or other legal
prohibition or restraint on the Merger.

Regulatory Approvals. (i) Any applicable waiting period relating to the
Merger under the HSR Act must have expired or been terminated, and (ii) no
legal proceeding by a governmental entity under any antitrust law of the
United States or Canada is pending against Progressive, Waste Connections or
Merger Sub that is reasonably likely to temporarily or permanently enjoin,
restrain or prevent the consummation of the Merger. On February 25, 2016,
the transaction was granted early termination of the waiting period pursuant to

the HSR Act.

Tax Treatment of Restructuring Transactions. Since the date of the Merger
Agreement, (i) there has been no change in Sections 163(j) or 7874 of the
Code (or any other provision of the Code with respect to the deductibility of
interest), the regulations promulgated thereunder, or the official interpretation
thereof as set forth in published guidance by the IRS (other than in a news
release) that would impose a material limitation on the ability to deduct for
U.S. federal income tax purposes interest on any current or reasonably
anticipated debt obligation (or arrangement treated as a debt obligation for
U.S. federal income tax purposes under current law as of the date of the
Merger Agreement) of Waste Connections (as the surviving corporation under
the Merger) or any of its subsidiaries, and (ii) there has been no change or
publicly announced proposed change in law or any official interpretation
thereof (including any change to the regime governing the taxation of foreign
affiliates or controlled foreign affiliates under the ITA or the General
Anti-Avoidance Rule under Section 245 of the ITA) that would result in
Progressive or any of its subsidiaries recognizing material taxable income in
Canada in respect of any instrument issued by Waste Connections (as the
surviving corporation under the Merger) or any of its subsidiaries that is

currently outstanding or reasonably anticipated to be outstanding.

Approval of the Toronto Stock Exchange. The TSX shall have approved the
transactions contemplated by the Merger Agreement.

Listing. The Progressive common shares to be issued in the Merger must have
been approved for listing on the NYSE and the TSX, subject to official notice
of issuance, and in the case of the TSX, other customary conditions.

Under the Merger Agreement, the respective obligations of Progressive and Merger Sub to
effect the Merger are also subject to the satisfaction or waiver of the following additional
conditions:
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Representations and Warranties. (i) The representations and warranties of
Waste Connections regarding its capitalization must be true and correct in all
respects as of the date of the Merger Agreement and as of the date of the
completion of the Merger (except that representations and warranties that by
their terms speak specifically as of the date of the Merger Agreement or
another date must be true and correct in all respects as of such date) except for
breaches of representations and warranties which are de minimis in the
aggregate, (ii) representations and warranties of Waste Connections regarding
its corporate organization, rights with respect to Waste Connections' securities,
corporate authority, stockholder approval and absence of undisclosed brokers'
fees or finders' fees must be true and correct in all material respects as of the
date of the Merger Agreement and as of the date of the completion of the
Merger (except that representations and warranties that by their terms speak
specifically as of the date of the Merger Agreement or another date must be
true and correct in all material respects as of such date) and (iii) the other
representations and warranties of Waste Connections must be true and correct
as of the date of the Merger Agreement and the date of the completion of the
Merger (except that representations and warranties that by their terms speak
specifically as of the date of the Merger Agreement or another
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date must be true and correct as of such date), except where any failures to be
true and correct (without giving effect to any qualification as to materiality or
material adverse effect contained therein) would not reasonably be expected to
have, individually or in the aggregate, a material adverse effect on Waste
Connections; and Progressive must have received a certificate signed on behalf
of Waste Connections by a duly authorized executive officer of Waste
Connections to such effect.

Performance of Obligations of Waste Connections. Waste Connections must
have performed or complied in all material respects with the covenants and
agreements required to be performed or complied with by it under the Merger
Agreement at or prior to the effective time of the Merger; and Progressive
must have received a certificate signed on behalf of Waste Connections by a

duly authorized executive officer of Waste Connections to such effect.

No Material Adverse Effect. Since the date of the Merger Agreement, Waste
Connections must not have undergone a material adverse effect (as defined
above) and Progressive must have received a certificate signed on behalf of
Waste Connections by a duly authorized executive officer of Waste

Connections to such effect.

Weil Tax Opinion. Receipt by Progressive of a tax opinion from Weil,
Gotshal & Manges, LLP that Section 7874 of the Code should not apply in
such a manner so as to cause Progressive to be treated as a domestic
corporation pursuant to U.S. federal income tax purposes pursuant to
Section 7874(b) of the Code from and after the closing date as a result of the
transactions contemplated by the Merger Agreement.

Under the Merger Agreement, the obligations of Waste Connections to effect the Merger are
also subject to the satisfaction or waiver of the following additional conditions:

Representations and Warranties. (i) The representations and warranties of
Progressive and Merger Sub regarding their respective capitalization must be
true and correct in all respects as of the date of the Merger Agreement and as
of the date of the completion of the Merger (except that representations and
warranties that by their terms speak specifically as of the date of the Merger
Agreement or another date must be true and correct in all respects as of such

date) except for breaches of representations and warranties which are de
minimis in the aggregate, (ii) representations and warranties of Progressive and
Merger Sub regarding their corporate organization, rights with respect to
Progressive's securities, corporate authority, stockholder approval and absence
of undisclosed brokers' fees or finders' fees must be true and correct in all
material respects as of the date of the Merger Agreement and as of the date of
the completion of the Merger (except that representations and warranties that
by their terms speak specifically as of the date of the Merger Agreement or
another date must be true and correct in all material respects as of such date),
and (iii) the other representations and warranties of Progressive and Merger
Sub must be true and correct as of the date of the Merger Agreement and the
date of the completion of the Merger (except that representations and
warranties that by their terms speak specifically as of the date of the Merger
Agreement or another date must be true and correct as of such date), except
where any failures to be true and correct (without giving effect to any
qualification as to materiality or material adverse effect contained therein)
would not reasonably be expected to have, individually or in the aggregate, a
material adverse effect on Progressive; and Waste Connections must have
received a certificate signed on behalf of Progressive by a duly authorized

executive officer of Progressive to such effect
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Performance of Obligations of Progressive and Merger Sub. Progressive and
Merger Sub must have performed or complied in all material respects with the
covenants and agreements required to be performed or complied with by it
under the Merger Agreement at or prior to the effective time of the Merger;
and Waste Connections must have received a certificate signed on behalf of
Progressive by a duly authorized executive officer of Progressive to

such effect.

No Material Adverse Effect. Since the date of the Merger Agreement,
Progressive must not have undergone a material adverse effect (as defined
above) and Waste Connections must have received a certificate signed on
behalf of Progressive by a duly authorized executive officer of Progressive to
such effect.
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Locke Lord Tax Opinion. Receipt by Waste Connections of a tax opinion from
Locke Lord LLP that Section 7874 of the Code should not apply in such a
manner so as to cause Progressive to be treated as a domestic corporation
pursuant to U.S. federal income tax purposes pursuant to Section 7874(b) of
the Code from and after the closing date as a result of the transactions
contemplated by the Merger Agreement.

Prior to the effective time of the Merger, the parties may, to the extent permitted by
applicable laws and under the terms of the Merger Agreement, (i) extend the time for the
performance of any of the obligations or other acts of the other party, (ii) waive any inaccuracies in
the representations and warranties contained in the Merger Agreement made to Progressive or
Waste Connections by the other party, and (iii) waive compliance with any of the agreements or
conditions for the benefit of the other party under the Merger Agreement. For additional

information see below under " Amendment and Waiver."
Termination of the Merger Agreement; Termination Fees
Termination

The Merger Agreement may be terminated and the Merger and the other transactions
abandoned (whether before or after the Waste Connections Stockholder Approval by the Waste
Connections stockholders or the Progressive Shareholder Transaction Approval by the Progressive
shareholders, as applicable) as follows:

by mutual written consent of Progressive and Waste Connections;

by either Progressive or Waste Connections, prior to the effective time of the
Merger, if there has been a breach by Waste Connections, on the one hand, or
Progressive or Merger Sub, on the other hand, of any representation, warranty,
covenant or agreement set forth in the Merger Agreement, which breach would
result in the conditions to the consummation of the Merger not being satisfied
(and such breach is not curable prior to October 18, 2016, or if curable prior to
the Outside Date, has not been cured within the earlier of (i) 30 calendar days
after the receipt of notice thereof by the defaulting party from the
non-defaulting party or (ii) three business days before the Outside Date).
However, the Merger Agreement may not be terminated in accordance with
the foregoing sentence by any party if such party is then in material breach of
any representation, warranty, covenant or agreement set forth in the Merger

Agreement;

by either Progressive or Waste Connections, if the effective time of the Merger
has not occurred by midnight Eastern Time on the Outside Date, provided that
if on such day all of the conditions to consummate the Merger have been
satisfied or waived (other than with respect to a material adverse effect), then
the Outside Date is extended to 5:00 p.m. Eastern Time on January 18, 2017;
provided, that this right to terminate the Merger Agreement may not be
exercised by a party whose breach of any representation, warranty, covenant or
agreement in the Merger Agreement is the cause of, or resulted in, the

effective time of the Merger not occurring prior to the Outside Date;

by Progressive, if, prior to the Waste Connections Stockholder Approval, the
Waste Connections board of directors effects a Waste Connections change of
recommendation or Waste Connections breaches the non-solicitation covenant

in any material respect;
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by Waste Connections, if, prior to the Progressive Shareholder Transaction
Approval, the Progressive board of directors effects a Progressive change of
recommendation or Progressive breaches the non-solicitation covenant in any

material respect;

by either Progressive or Waste Connections if a governmental entity of
competent jurisdiction, that is within a jurisdiction that is material to the
business and operations of Progressive or Waste Connections, taken together,
has issued a final, non-appealable order, injunction, decree or ruling in each
case permanently restraining, enjoining or otherwise prohibiting the
consummation of the Merger; provided, that the party seeking termination
pursuant to the above provision must use its reasonable best efforts to prevent
the entry and to remove such order, injunction, decree or ruling;
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Termination Fees

by either Progressive or Waste Connections, if the Waste Connections
Stockholder Approval has not been obtained at the Waste Connections Special
Meeting or at any adjournment or postponement thereof, in each case at which

a vote on such approval was taken;

by either Progressive or Waste Connections, if the Progressive Shareholder
Transaction Approval has not been obtained at the Progressive Special
Meeting or at any adjournment or postponement thereof, in each case at which

a vote on such approval was taken;

by Waste Connections, if, any time prior to the Waste Connections
Stockholder Approval, the Waste Connections board of directors effects a
change of recommendation in order to accept a superior proposal, Waste
Connections enters into a definitive agreement with respect to such superior
proposal and pays the Waste Connections Termination Fee to Progressive as a

condition to such termination; or

by Progressive, if, at any time prior to the Progressive Shareholder Transaction
Approval, the Progressive board of directors effects a change of
recommendation in order to accept a superior proposal, Progressive enters into
a definitive agreement with respect to such superior proposal and pays the
Progressive Termination Fee to Waste Connections as a condition to such
termination.

Termination Fee / Expense Reimbursement Payable by Progressive

The Merger Agreement requires Progressive to pay Waste Connections the Progressive

Termination Fee if:

(a) Progressive or Waste Connections terminates the Merger Agreement due to
the failure of the Merger to occur by the Outside Date or the failure to obtain
the Progressive Shareholder Transaction Approval at the Progressive Special
Meeting or at any adjournment or postponement thereof, in each case at which
a vote on such approval was taken or there has been a breach by Progressive,
which would result in a failure to meet the closing conditions described above
and such breach is not curable prior to the Outside Date, (b) after the date of
the Merger Agreement, an acquisition proposal for Progressive by a third party
for more than 50% of the assets, equity interests or business of Progressive has
been publicly disclosed and not publicly, irrevocably withdrawn prior to the
date of the Progressive Special Meeting and (c) (1) any such acquisition
proposal is consummated within twelve months of such termination or

(2) Progressive enters into a definitive agreement providing for any such
acquisition proposal within twelve months of such termination and such

acquisition proposal is consummated;

Waste Connections terminates the Merger Agreement because (a) the
Progressive board of directors effects a Progressive acquisition proposal
change of recommendation or (b) a breach by Progressive of the

non-solicitation covenant in any material respects; or
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Progressive terminates the Merger Agreement at any time prior to the
Progressive Shareholder Transaction Approval, the Progressive board of
directors effects a change of recommendation in order to accept a superior
proposal, and Progressive enters into a definitive agreement with respect to
such superior proposal and pays the Progressive Termination Fee to Waste
Connections as a condition to such termination.

The Merger Agreement requires Progressive to pay Waste Connections the Progressive
Expense Reimbursement if either Progressive or Waste Connections terminates the Merger
Agreement because the Progressive Shareholder Transaction Approval was not obtained at the
Progressive Special Meeting or at any adjournment or postponement thereof, in each case at which
a vote on such approval was taken. Progressive and Waste Connections have agreed, except in the
case of fraud or a willful breach (as defined in the Merger Agreement) of the Merger Agreement,
the payment of the Progressive Expense Reimbursement or the Progressive Termination Fee will
be the sole and exclusive remedy of Waste Connections and its subsidiaries, officers, directors,
affiliates, agents, and representatives.
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Termination Fee / Expense Reimbursement Payable by Waste Connections

The Merger Agreement requires Waste Connections to pay Progressive the Waste
Connections Termination Fee if:

(a) Progressive or Waste Connections terminates the Merger Agreement due to
the failure of the Merger to occur by the Outside Date or the failure to obtain
the Waste Connections Stockholder Approval at the Waste Connections
Special Meeting or at any adjournment or postponement thereof, in each case
at which a vote on such approval was taken or there has been a breach by
Waste Connections, which would result in a failure to meet the closing
conditions described above and such breach is not curable prior to the Outside
Date, (b) after the date of the Merger Agreement, an acquisition proposal for
Waste Connections by a third party for more than 50% of the assets, equity
interests or business of Waste Connections has been publicly disclosed and not
publicly, irrevocably withdrawn prior to the date of the Waste Connections
Special Meeting and (c) (1) any such acquisition proposal is consummated
within twelve months of such termination or (2) Waste Connections enters into
a definitive agreement providing for any such acquisition proposal within
twelve months of such termination and such acquisition proposal

is consummated;

Progressive terminates the Merger Agreement because (a) the Waste
Connections board of directors effects a Waste Connections acquisition
proposal change of recommendation or (b) of a material breach by Waste

Connections of the non-solicitation covenant; or

Waste Connections terminates the Merger Agreement at any time prior to the
Waste Connections Stockholder Approval, the Waste Connections board of
directors effects a change of recommendation in order to accept a superior
proposal, Waste Connections enters into a definitive agreement with respect to
such superior proposal and pays the Waste Connections Termination Fee to
Progressive as a condition to such termination.

The Merger Agreement requires Waste Connections to pay Progressive the Waste
Connections Expense Reimbursement if either Progressive or Waste Connections terminates the
Merger Agreement because the Waste Connections Stockholder Approval was not obtained at the
Waste Connections Special Meeting or at any adjournment or postponement thereof, in each case
at which a vote on such approval was taken. Progressive and Waste Connections have agreed,
except in the case of fraud or a willful breach (as defined in the Merger Agreement) of the Merger
Agreement, the payment of the Waste Connections Expense Reimbursement or the Waste
Connections Termination Fee will be the sole and exclusive remedy of Progressive and its
subsidiaries, officers, directors, affiliates, agents, and representatives

Limitation on Remedies

In the event of the valid termination of the Merger Agreement pursuant to the provisions

described under " Termination of the Merger Agreement; Termination Fees Termination"
above, written notice must be given to the other party or parties specifying the provision pursuant
to which such termination is made. The Merger Agreement will become null and void as a result of
such termination and there will be no liability on the part of Progressive, Merger Sub or Waste
Connections, except that the confidentiality agreement and certain sections of the Merger
Agreement will survive such termination, including the obligations to pay the termination fees
described under " Termination of the Merger Agreement; Termination Fees Termination

Fees Termination Fee/Expense Reimbursement Payable by Waste Connections" and

"

Termination Fee/Expense Reimbursement Payable by Progressive" above. However, no such
termination (or payment of termination fee) will relieve any party from liability for fraud or a
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willful breach (as defined in the Merger Agreement) of its representations, warranties, covenants
or agreements in the Merger Agreement prior to such termination.

Fees and Expenses

Except as otherwise expressly provided in the Merger Agreement, all out-of-pocket expenses
(including fees and expenses of counsel, accountants, investment bankers, experts and consultants)
incurred by or on behalf of a party to the Merger Agreement in connection with the Merger
Agreement and the transactions contemplated thereby will be paid by the party incurring the
expense, except that Progressive and Waste Connections will share
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equally all expenses incurred in connection with (a) printing, filing and mailing this proxy
statement/prospectus and Form F-4 and the registration statement of which it is a part, and all SEC
and other regulatory filing fees incurred in connection therewith, (b) the exchange agent, and

(c) any documentary sales, use, real property transfer, real property gains, registration,
valued-added, transfer, stamp, recording and other similar taxes.

Indemnification; Directors' and Officers' Insurance

The parties to the Merger Agreement have agreed that, for a period of not less than six years
from and after the effective time of the Merger, Progressive (i) will, and will cause the surviving
corporation to, indemnify and hold harmless past and present directors and officers of Waste
Connections and its subsidiaries and (ii) Progressive will indemnify and hold harmless all former
directors and officers of Progressive and its subsidiaries after the effective time of the Merger, for
acts or omissions occurring at or prior to the completion of the Merger, to the same extent as these
individuals had rights to indemnification and advancement of expenses as of the date of the
Merger Agreement and to the fullest extent permitted by law.

For an aggregate period of not less than six years following the effective time of the Merger,
Progressive will cause the surviving corporation to maintain an insurance and indemnification
policy for the benefit of Waste Connections' current directors and officers that provides coverage
for events occurring prior to the effective time of the Merger that is no less favorable than Waste
Connections' existing policy or, if insurance coverage that is no less favorable is unavailable, the
best available coverage, subject to the limitation that the surviving corporation will not be required
to spend in any one year more than 300% of the last annual premium paid by Waste Connections
for the existing policy prior to the date of the Merger Agreement. Waste Connections may, at its
option prior to the effective time of the Merger, purchase a "tail" prepaid policy in substitution of
the policy described in the prior sentence, provided that the amount paid for such policy does not
exceed 300% of the last annual premium paid prior to the date of the Merger Agreement.

Additionally, for an aggregate period of not less than six years following the effective time of
the Merger, Progressive will maintain an insurance and indemnification policy for the benefit of
Progressive's directors and officers as of immediately prior to the effective time of the Merger that
provides coverage for events occurring prior to the effective time of the Merger that is no less
favorable than Progressive's existing policy or, if insurance coverage that is no less favorable is
unavailable, the best available coverage, subject to the limitation that Progressive will not be
required to spend in any one year more than 300% of the last annual premium paid by Progressive
for the existing policy prior to the date of the Merger Agreement. Progressive may, at its option
prior to the effective time of the Merger, purchase a "tail" prepaid policy in substitution of the
policy described in the prior sentence, provided that the amount paid for such policy does not
exceed 300% of the last annual premium paid prior to the date of the Merger Agreement.

Amendment and Waiver

The parties may amend the Merger Agreement at any time either before or after the Waste
Connections Stockholder Approval or the Progressive Shareholder Transaction Approval by their
written agreement. However, after such approval, no amendment may be made which requires
further approval by the Waste Connections stockholders or the Progressive shareholders under
applicable law unless such further approval is obtained.

Prior to the effective time of the Merger, the parties may, to the extent permitted by
applicable laws and under the terms of the Merger Agreement, (i) extend the time for the
performance of any of the obligations or other acts of the other party, (ii) waive any inaccuracies in
the representations and warranties contained in the Merger Agreement made to Progressive or
Waste Connections by the other party, and (iii) waive compliance with any of the agreements or
conditions for the benefit of any party under the Merger Agreement. Any agreement by a party to
such extension or waiver must be in a writing signed by the applicable party. Any delay in
exercising any right under the Merger Agreement does not constitute a waiver of such right.

Governing Law
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The Merger Agreement is governed by Delaware law, without regard to the laws of any

jurisdiction that might be applied because of the conflicts of laws principles of the State
of Delaware.
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Assignment

The Merger Agreement cannot be assigned by any party to the Merger Agreement without the
prior written consent of the other parties.

Specific Performance

The parties to the Merger Agreement have agreed that irreparable injury would occur if any
provisions of the Merger Agreement are not performed in accordance with their specific terms or
are otherwise breached. The parties agreed that, prior to the valid termination of the Merger
Agreement pursuant to the provisions described under " Termination of the Merger Agreement;
Termination Fees Termination" above, each party is entitled to an injunction or injunctions to
prevent or remedy any breaches or threatened breaches of the Merger Agreement by any other
party, to a decree or order of specific performance to specifically enforce the terms and provisions
of the Merger Agreement and to any further equitable relief. The parties agreed to waive any
objections to any of the foregoing remedies (including any objection on the basis that there is an
adequate remedy at law or that an award of such remedy is not an appropriate remedy for any
reason at law or equity). In the event Progressive or Waste Connections seeks any of the foregoing
remedies, such party is not required to obtain, furnish, post or provide any bond or other security in
connection with or as a condition to obtaining any such remedy.
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RESALE OF PROGRESSIVE COMMON SHARES
U.S. Resale Restrictions

The Progressive common shares issued pursuant to the terms of the Merger Agreement will
not be subject to any restrictions on transfer arising under the Securities Act.

Canadian Resale Restrictions

The distribution of the Progressive common shares pursuant to the Merger will be exempt
from the prospectus requirements of applicable Canadian Securities Laws. To the extent Canadian
Securities Laws apply, however, the first trade in the Progressive common shares issued pursuant
to the Merger also will not be subject to the prospectus requirements of applicable Canadian
Securities Laws, provided certain customary conditions are satisfied, including that such trade is
not a control distribution, that no unusual effort is made to prepare the market or to create a
demand for such shares and that no extraordinary commission or consideration is paid in respect of
the trade. In addition, when selling the Progressive common shares, holders who engage in the
business of trading in securities, or hold themselves out as engaging in the business of trading in
securities may also be subject to dealer registration requirements of applicable Canadian Securities
Laws. If a holder requires advice on the application of Canadian Securities Laws to the trade of
Progressive common shares, the holder should consult its own legal advisor.
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CERTAIN TAX CONSEQUENCES OF THE TRANSACTIONS
U.S. Federal Income Tax Consequences of the Merger

The following discussion summarizes certain material U.S. federal income tax consequences
of (i) the Merger to Waste Connections and Progressive and to U.S. holders and non-U.S. Holders
of Waste Connections common stock; and (ii) the Consolidation following the Merger to holders
of Progressive common shares. This summary also describes certain U.S. federal income tax
consequences of the subsequent ownership and disposition by U.S. holders of Progressive
common shares.

This summary does not address the U.S. federal income tax consequences of the ownership
and disposition by non-U.S. holders of Progressive common shares. Accordingly, non-U.S. holders
should consult their respective tax advisors regarding the U.S. federal, U.S. federal alternative
minimum, U.S. federal estate and gift, U.S. state and local, and non-U.S. tax consequences
(including the potential application of and operation of any income tax treaties) relating to the
ownership and disposition of Progressive common shares.

This summary is based on advice from Weil, Gotshal & Manges LLP and Locke Lord LLP
with respect to U.S. federal income tax issues and on provisions of the Code, the Treasury
Regulations promulgated thereunder (whether final, temporary, or proposed), administrative
rulings, and judicial interpretations thereof, and the Convention Between the United States of
America and Canada with Respect to Taxes on Income and on Capital, which we refer to in this
proxy statement/prospectus as the U.S.-Canada Tax Treaty, all as in effect on the date hereof. Each
of the foregoing authorities is subject to change, which change could apply with retroactive effect
and could affect the accuracy of the statements and conclusions set forth in this discussion. Neither
Progressive nor Waste Connections will request a ruling from the IRS as to the U.S. federal
income tax consequences of the Merger, the Consolidation, post-Merger ownership and disposition
of Progressive common shares or any other matter. This summary is not binding on the IRS, and
the IRS is not precluded from taking a position that is different from, and contrary to, the positions
taken in this summary. In addition, because the authorities on which this summary is based are
subject to various interpretations, the IRS and the U.S. courts could disagree with one or more of
the positions taken in this summary. There can be no assurance that the IRS will not challenge any
of the U.S. federal income tax consequences described below or that, if challenged, such treatment
would be sustained by a court.

This summary is for general information purposes only and does not purport to be a complete
analysis or listing of all potential U.S. federal income tax considerations that may apply to a holder
as a result of the Merger, the Consolidation or as a result of the ownership and disposition of
Progressive common shares. In addition, this summary does not take into account the individual
facts and circumstances of any particular holder that may affect the U.S. federal income tax
consequences to such holder, including specific tax consequences to a holder under an applicable
tax treaty. In addition, this summary does not address the U.S. federal alternative minimum,

U.S. federal estate and gift, U.S. state and local, or non-U.S. tax consequences of the Merger,
Consolidation or the ownership and disposition of Progressive common shares.

The discussion assumes that stockholders or shareholders, as applicable, hold their Waste
Connections common stock and hold, or will hold, their Progressive common shares as "capital
assets" within the meaning of Section 1221 of the Code (generally, property held for investment).

The discussion does not constitute tax advice and does not address all aspects of U.S. federal
income taxation that may be relevant to particular shareholders or stockholders, as applicable, in
light of their personal circumstances, including any tax consequences to shareholders subject to
special treatment under the Code, including:

banks, thrifts, mutual funds and other financial institutions;
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regulated investment companies and real estate investment trusts;

dealers of securities who apply, and traders in securities who elect to apply, a
mark-to-market method of accounting;

tax-exempt organizations and pension funds;

insurance companies;
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individual retirement and other deferred accounts;

U.S. holders whose functional currency is not the U.S. dollar;

U.S. expatriates;

non

"passive foreign investment companies;" "controlled foreign corporations” or

"corporations liable for the accumulated earnings tax";

Waste Connections stockholders that are non-U.S. holders (as defined below)
who, at any time within the five-year period ending on the date of the Merger,
have owned, actually or constructively, 5% or more of Waste Connections

common stock;

persons liable for the alternative minimum tax;

holders who hold their shares as part of a straddle, hedging, conversion,
constructive sale or other risk reduction transaction;

partnerships or other pass-through entities;

grantor trusts; and

holders who received their shares through the exercise of employee stock
options or otherwise as compensation or through a tax-qualified
retirement plan.

Holders that are subject to special provisions under the Code, including holders described
immediately above, should consult their tax advisors regarding the U.S. federal, U.S. federal
alternative minimum, U.S. federal estate and gift, U.S. state and local, and non-U.S. tax
consequences of the Merger, the Consolidation and the ownership and disposition of Progressive
common shares after the Merger.

For purposes of this discussion, a U.S. holder means a beneficial owner of Waste Connections
common stock or Progressive common shares, who is:

an individual who is a citizen or resident of the United States;

a corporation (or other entity taxable as a corporation for U.S. federal income
tax purposes) created or organized in the United States or under the laws of the

United States or any subdivision thereof;

an estate the income of which is includible in gross income for U.S. federal
income tax purposes regardless of its source; or

117



Edgar Filing: LMP CAPITAL & INCOME FUND INC. - Form N-Q

a trust if (1) a court within the United States is able to exercise primary
supervision over the administration of the trust and one or more U.S. persons
have the authority to control all substantial decisions of the trust, or (2) the
trust has a valid election in effect under applicable Treasury Regulations to be
treated as a U.S. person for U.S. federal income tax purposes.

For purposes of this discussion, a non-U.S. holder means a beneficial owner of Waste
Connections common stock or Progressive common shares that is neither a U.S. holder nor a
partnership (or an entity or arrangement treated as a partnership for U.S. federal income
tax purposes).

If a partnership, including for this purpose any entity or arrangement that is classified as a
partnership for U.S. federal income tax purposes, holds Waste Connections common stock or
Progressive common shares, the tax treatment of a partner in such partnership will generally
depend upon the status of the partner and the activities of the partnership. A holder that is a
partnership and the partners in such partnership should consult their tax advisors about the
U.S. federal income tax consequences of the Merger, the Consolidation and the ownership and
disposition of Progressive common shares after the Merger.

SHAREHOLDERS OR STOCKHOLDERS, AS APPLICABLE, SHOULD CONSULT
WITH THEIR TAX ADVISORS REGARDING THE TAX CONSEQUENCES OF THE
MERGER, THE CONSOLIDATION AND OF THE OWNERSHIP AND DISPOSITION OF
PROGRESSIVE COMMON SHARES AFTER THE MERGER TO THEM, INCLUDING
THE EFFECTS OF U.S. FEDERAL, STATE AND LOCAL, AND OTHER TAX LAWS
AND ANY APPLICABLE INFORMATION REPORTING OBLIGATIONS.
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Tax Consequences to Waste Connections

Waste Connections will not be subject to U.S. federal income tax on the Merger; however,
Waste Connections will continue to be subject to U.S. federal income tax after the Merger. Waste
Connections (and its U.S. affiliates) may be subject to limitations on the utilization of certain tax
attributes, as described below. In conjunction with the Merger, Waste Connections, Progressive,
and their respective subsidiaries may engage in certain intercompany transactions. Except as
specifically described below, this discussion does not address any tax considerations relating to
such intercompany transactions.

Tax Consequences to Progressive

Under current U.S. federal income tax law, a corporation generally will be considered to be
resident for U.S. federal income tax purposes in its place of organization or incorporation.
Accordingly, under the generally applicable U.S. federal income tax rules, Progressive, which is a
Canadian incorporated entity, would generally be classified as a non-U.S. corporation (and,
therefore, not a U.S. tax resident). Section 7874 of the Code and the Treasury Regulations
promulgated thereunder, however, contain specific rules (more fully discussed below) that may
cause a non-U.S. corporation to be treated as a U.S. corporation for U.S. federal income tax
purposes under certain circumstances.

Under Section 7874 of the Code, a corporation created or organized outside the United States
(i.e., anon-U.S. corporation) will nevertheless be treated as a U.S. corporation for U.S. federal
income tax purposes (and, therefore, a U.S. tax resident subject to U.S. federal income tax on its
worldwide income) if each of the following three conditions are met: (1) the non-U.S. corporation
directly or indirectly acquires substantially all of the assets held directly or indirectly by a
U.S. corporation (including through the acquisition of all of the outstanding shares of the
U.S. corporation), (2) the non-U.S. corporation's expanded affiliated group does not have
substantial business activities in the non-U.S. corporation's country of organization or
incorporation relative to the expanded affiliated group's worldwide business activities, and (3) the
shareholders of the acquired U.S. corporation hold at least 80% (by either vote or value) of the
shares of the non-U.S. acquiring corporation after the acquisition by reason of holding shares in
the U.S. acquired corporation (which includes the receipt of the non-U.S. corporation's shares in
exchange for the U.S. corporation's shares), which is referred to in this proxy statement/prospectus
as the "ownership test."

At the Merger effective time, Progressive will indirectly acquire all of Waste Connections'
assets through the indirect acquisition of all of Waste Connections' outstanding shares in the
Merger, but Progressive, including its expanded affiliated group, is not expected to have
substantial business activities in Canada as defined under Section 7874 of the Code. As a result,
Progressive will be treated as a U.S. corporation for U.S. federal income tax purposes under
Section 7874 of the Code unless, after the Merger, the former Waste Connections stockholders are
treated as owning (within the meaning of Section 7874 of the Code) less than 80% (by both vote
and value) of Progressive's common shares by reason of holding Waste Connections
common stock.

Based on the rules for determining share ownership under Section 7874 of the Code and
certain factual assumptions, after the Merger, Waste Connections stockholders are expected to be
treated as holding less than 80% (by both vote and value) of the Progressive common shares by
reason of their ownership of Waste Connections common stock. However, whether the ownership
test has been satisfied must be finally determined after the closing of the Merger, by which time
there could be adverse changes to the relevant facts and circumstances. Further, a subsequent
change in the facts or in law might cause Progressive to be treated as a domestic corporation for
U.S. federal income tax purposes, including with retroactive effect to the date of the Merger. In
addition, by the time of the closing of the Merger, there could be a change in law under
Section 7874 of the Code, in the Treasury Regulations and administrative guidance, or other
changes in law that, if enacted, could cause Progressive to be treated as a U.S. corporation for
U.S. federal income tax purposes following the Merger. In such event, Progressive could be liable
for substantial additional U.S. federal income tax on its operations and income following the
closing of the Merger.
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The obligation to effect the Merger is conditional upon Progressive's and Waste Connections'
receipt of Section 7874 opinions from Weil, Gotshal & Manges LLP and Locke Lord LLP,
respectively, dated as of the closing date and subject to certain qualifications and limitations set
forth therein, to the effect that Section 7874 of the Code and the regulations promulgated
thereunder should not apply in such a manner so as to cause

109

120



Edgar Filing: LMP CAPITAL & INCOME FUND INC. - Form N-Q

Progressive to be treated as a U.S. corporation for U.S. federal income tax purposes from and after
the closing date.

Regardless of the application of Section 7874 of the Code, Progressive is expected to be
treated as a Canadian resident company for Canadian tax purposes because Progressive is
incorporated under Canadian law and is intending to have its place of central management and
control (as determined for Canadian tax purposes) in Canada. The remaining discussion assumes
that Progressive will not be treated as a U.S. corporation for U.S. federal income tax purposes
under Section 7874 of the Code.

Potential Limitation on the Utilization of Waste Connections (and its U.S. Affiliates’)
Tax Attributes

Following the acquisition of a U.S. corporation by a non-U.S. corporation, Section 7874 of
the Code may limit the ability of the acquired U.S. corporation and its U.S. affiliates to utilize
certain U.S. tax attributes (including net operating losses and certain tax credits) to offset
U.S. taxable income resulting from certain transactions. Specifically, if the shareholders of the
acquired U.S. corporation hold at least 60% (but less than 80%), by either vote or value, of the
shares of the non-U.S. acquiring corporation by reason of holding shares in the U.S. corporation,
and the requirements of Section 7874 of the Code other than the ownership test are met, the
taxable income of the U.S. corporation (and any person related to the U.S. corporation) for any
given year, within a ten-year period beginning on the last date the U.S. corporation's properties
were acquired, will be no less than that person's "inversion gain" for that taxable year. A person's
inversion gain includes gain from the transfer of shares or any other property (other than property
held for sale to customers) and income from the license of any property that is either transferred or
licensed as part of the acquisition, or, if after the acquisition, is transferred or licensed to a
non-U.S. related person.

Pursuant to the Merger Agreement, the Waste Connections stockholders are expected to
receive at least 60% (but less than 80%) of the vote and value of Progressive common shares by
reason of holding Waste Connections common stock. As a result, Waste Connections and its
U.S. affiliates (including U.S. affiliates of Progressive) would be limited in their ability to utilize
certain U.S. tax attributes to offset their inversion gain, if any. However, neither Waste
Connections nor its U.S. affiliates expects to recognize any inversion gain as part of the Merger,
nor do they currently intend to engage in any transaction in the near future that would generate
inversion gain. If, however, Waste Connections or its U.S. affiliates were to engage in any
transaction that would generate any inversion gain in the future, such transaction may be fully
taxable to Waste Connections or its U.S. affiliates (notwithstanding that it may have certain
deductions and other U.S. tax attributes which, but for the application of Section 7874 of the Code,
it would be able to use to offset some or all of suc