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1001 Fannin Street, Suite 4000
Houston, Texas 77002
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
OF WASTE MANAGEMENT, INC.
Date and Time:
May 13, 2014 at 11:00 a.m., Central Time
Place:
The Maury Myers Conference Center
Waste Management, Inc.
1021 Main Street
Houston, Texas 77002

Purpose:

To elect eight directors;

To vote on a proposal to ratify the appointment of Ernst & Young LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2014;

To vote on a proposal to approve our executive compensation;

To vote on a proposal to approve our 2014 Stock Incentive Plan (the 2014 Plan );

To vote on a stockholder proposal regarding disclosure of political contributions, if properly presented at the
meeting; and

To conduct other business that is properly raised at the meeting.
Only stockholders of record on March 17, 2014 may vote at the meeting.
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Your vote is important. We urge you to promptly vote your shares by telephone, by the Internet or, if this Proxy
Statement was mailed to you, by completing, signing, dating and returning your proxy card as soon as possible in the
enclosed postage prepaid envelope.

LINDA J. SMITH
Corporate Secretary
March 27, 2014

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 13, 2014: This Notice of Annual
Meeting and Proxy Statement and the Company s Annual Report on Form 10-K for the year ended
December 31, 2013 are available at http://www.wm.com.
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PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
WASTE MANAGEMENT, INC.
1001 Fannin Street, Suite 4000
Houston, Texas 77002

Our Board of Directors is soliciting your proxy for the 2014 Annual Meeting of Stockholders and at any
postponement or adjournment of the meeting. We are furnishing proxy materials to our stockholders primarily via the
Internet. On March 27, 2014, we sent an electronic notice of how to access our proxy materials, including our Annual
Report, to stockholders that have previously signed up to receive their proxy materials via the Internet. On March 27,
2014, we began mailing a Notice of Internet Availability of Proxy Materials to those stockholders that previously have
not signed up for electronic delivery. The Notice contains instructions on how stockholders can access our proxy
materials on the website referred to in the Notice or request that a printed set of the proxy materials be sent to them.
Internet distribution of our proxy materials is designed to expedite receipt by stockholders, lower the costs of the
annual meeting, and conserve natural resources.

Record Date March 17, 2014.

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

Shares Outstanding There were 465,192,040 shares of Common Stock outstanding and
entitled to vote as of March 17, 2014.

Voting by Proxy Internet, phone, or mail.

Voting at the Meeting Stockholders can vote in person during the meeting. Stockholders of
record will be on a list held by the inspector of elections. Beneficial
holders must obtain a proxy from their brokerage firm, bank, or other
stockholder of record and present it to the inspector of elections with
their ballot. Voting in person by a stockholder will replace any previous
votes submitted by proxy.

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

Each share of our Common Stock outstanding on the record date is
entitled to one vote on each of the eight director nominees and one vote
on each other matter. To be elected, a director must receive a majority of
the votes cast with respect to that director at the meeting. This means that
the number of shares voted for a director must exceed 50% of the votes
cast with respect to that director. Each of the other proposals requires the
favorable vote of a majority of the shares present, either by proxy or in
person, and entitled to vote.

Abstentions will have no effect on the election of directors. For each of
the other proposals, abstentions will have the same effect as a vote
against these matters because they are considered present and entitled to
vote.
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Voting Instructions
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If your shares are held by a broker, the broker will ask you how you want
your shares to be voted. If you give the broker instructions, your shares
must be voted as you direct. If you do not give instructions, one of two
things can happen depending on the type of proposal. For some
proposals, including the ratification of the Company s independent
registered public accounting firm, the broker may vote your shares at its
discretion. But for other proposals, including the election of directors, the
advisory vote on executive compensation, the approval of our 2014 Plan,
and the stockholder proposal, the broker cannot vote your shares at all.
When that happens, it is called a broker non-vote. Broker non-votes are
counted in determining the presence of a quorum at the meeting, but they
are not counted for purposes of calculating the shares present and entitled
to vote on particular proposals at the meeting.

You may receive more than one proxy card depending on how you hold
your shares. If you hold shares through a broker, your ability to vote by
phone or over the Internet depends on your broker s voting process. You
should complete and return each proxy or other voting instruction request
provided to you.

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

FOR our director candidates;

FOR the ratification of the independent registered public accounting
firm;

FOR approval of our executive compensation;

FOR approval of our 2014 Plan; and

AGAINST the stockholder proposal regarding disclosure of political
contributions.

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

Stockholder Proposals for the 2015
Annual Meeting
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Only stockholders, their proxy holders and our invited guests may attend
the meeting. If you plan to attend, please bring identification and, if you
hold shares in street name, bring your bank or broker statement showing
your beneficial ownership of Waste Management stock in order to be
admitted to the meeting. If you are planning to attend our annual meeting
and require directions to the meeting, please contact our Corporate
Secretary at 713-512-6200.

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

Eligible stockholders who want to have proposals considered for
inclusion in the Proxy Statement for our 2015 Annual Meeting should
notify our Corporate Secretary at Waste Management, Inc., 1001 Fannin
Street, Suite 4000, Houston, Texas 77002. The written
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Expenses of Solicitation

Annual Report

Householding Information
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proposal must be received at our offices no later than November 27, 2014
and no earlier than October 28, 2014. A stockholder must have been the
registered or beneficial owner of (a) at least 1% of our outstanding
Common Stock or (b) shares of our Common Stock with a market value
of $2,000 for at least one year before submitting the proposal. Also, the
stockholder must continue to own the stock through the date of the 2015
Annual Meeting.

We pay the cost of preparing, assembling and mailing this
proxy-soliciting material. In addition to the use of the mail, proxies may
be solicited personally, by Internet or telephone, or by Waste
Management officers and employees without additional compensation.
We pay all costs of solicitation, including certain expenses of brokers
and nominees who mail proxy materials to their customers or principals.
Also, Innisfree M&A Incorporated has been hired to help in the
solicitation of proxies for the 2014 Annual Meeting for a fee of
approximately $15,000 plus associated costs and expenses.

A copy of our Annual Report on Form 10-K for the year ended
December 31, 2013, which includes our financial statements for fiscal
year 2013, is included with this Proxy Statement. The Annual Report on
Form 10-K is not incorporated by reference into this Proxy Statement or
deemed to be a part of the materials for the solicitation of proxies.

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

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

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

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

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

Leadership Structure

We separated the roles of Chairman of the Board and Chief Executive Officer at our Company in 2004. We believe
that having a Non-Executive Chairman of the Board is in the best interests of the Company and stockholders. Over the
past several years, the demands made on boards of directors have been increasing. This is in large part due to

increased regulation under federal securities laws, national stock exchange rules and other federal and state regulatory
changes. More recently, on-going market challenges and economic conditions have increased the demands made on
boards of directors. The Non-Executive Chairman s responsibilities include leading full Board meetings and executive
sessions, as well as ensuring best practices and managing the Board function. The Board named Mr. Reum Chairman
of the Board effective January 1, 2012, due to his tenure with and experience and understanding of the Company, as
well as his experience on public company boards of directors.

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

Role in Risk Oversight

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

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

The enterprise risk management program and process continue to evolve with enhancements made annually. Board

members are polled to collect their thoughts on significant risks facing the Company and how the reporting format
should be revised to improve management s communication of enterprise risks to the Board.

Table of Contents 15



Edgar Filing: WASTE MANAGEMENT INC - Form DEF 14A

Table of Conten

An open-ended survey is also sent to about 100 senior personnel across the Company requesting their input relating to
risks, including assessment of likelihood and severity, and known controls and metrics to monitor the risks. In
addition, external stakeholders are interviewed to gather their views on risks that they perceive could have a
significant impact on the Company or the industry. Finally, responsible risk owners are asked to perform in-depth
analyses of their assigned significant risks every three years to update their previous assessment and to assess whether
appropriate mitigating and/or monitoring activities are in place. The ERM Committee reviews the assessment of risks
made by the responsible risk owners and makes changes as it deems appropriate. The ERM Committee also
determines the Company s most significant risks that should be considered further by the Board.

The Board of Directors and its committees meet in person approximately six times a year, including one meeting that
is dedicated specifically to strategic planning, and regular updates are given to the Board of Directors on all Company
risks. At each of these meetings, our President and Chief Executive Officer; Chief Financial Officer; and General
Counsel are asked to report to the Board and, when appropriate, specific committees. Additionally, other members of
management and employees are requested to attend meetings and present information, including those responsible for
our Internal Audit, Environmental Audit, Business Ethics and Compliance, Human Resources, Government Affairs,
Information Technology, Risk Management, Safety and Accounting functions.

One of the purposes of these presentations is to provide direct communication between members of the Board and
members of management; the presentations provide members of the Board with the information necessary to

understand the risk profile of the Company, including information regarding the specific risk environment, exposures
affecting the Company s operations and the Company s plans to address such risks. In addition to information regarding
general updates to the Company s operational and financial condition, management reports to the Board on a number

of specific issues meant to inform the Board about the Company s outlook and forecasts, and any impediments to
meeting those or its pre-defined strategies generally. These direct communications between management and the

Board of Directors allow the Board to assess management s evaluation and management of the risks of the Company.

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

In addition, the Audit Committee is responsible for ensuring that an effective risk assessment process is in place, and
quarterly reports are made to the Audit Committee on all financial and compliance risks in accordance with New York
Stock Exchange requirements.

Independence of Board Members

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

Bradbury H. Anderson
Frank M. Clark, Jr.
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Mr. Steiner is an employee of the Company and, as such, is not considered an independent director.
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Patrick W. Gross

Victoria M. Holt
John C. Pope
W. Robert Reum

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

Meetings and Board Committees

Last year the Board held eight meetings and each committee of the Board met independently as set forth below. Each
director attended at least 75% of the meetings of the Board and the committees on which he or she served. In addition,
all directors attended the 2013 Annual Meeting of Stockholders. Although we do not have a formal policy regarding
director attendance at annual meetings, it has been longstanding practice that all directors attend unless there are
unavoidable schedule conflicts or unforeseen circumstances.

The Board appoints committees to help carry out its duties. In particular, Board committees work on key issues in
greater detail than would be possible at full Board meetings. Each committee reviews the results of its meetings with
the full Board, and all members of the Board are invited to attend all committee meetings. The Board has three
separate standing committees: the Audit Committee; the Management Development and Compensation Committee
(the MD&C Committee ); and the Nominating and Governance Committee. Additionally, the Board has the power to
appoint additional committees, as it deems necessary. In 2006, the Board appointed a Special Committee, as described
below.

The Audit Committee

Mr. Gross has been the Chairman of our Audit Committee since May 2010. The other members of our Audit
Committee are Messrs. Clark, Reum and Weidemeyer. Each member of our Audit Committee satisfies the additional
New York Stock Exchange independence standards for audit committees set forth in Section 10A of the Securities
Exchange Act of 1934, as amended. Our Audit Committee held eight meetings in 2013.

SEC rules require that we have at least one financial expert on our Audit Committee. Our Board of Directors has
determined that Mr. Gross is an Audit Committee financial expert for purposes of the SEC s rules based on a thorough
review of his education and financial and public company experience.

Mr. Gross was a founder of American Management Systems where he was principal executive officer for over 30
years. He has served as Chairman of The Lovell Group, a private investment and advisory firm, since 2001. Mr. Gross
holds an MBA from the Stanford University Graduate School of Business, a master s degree in engineering science
from the University of Michigan and a bachelor s degree in engineering science from Rensselaer Polytechnic Institute.

The Audit Committee s duties are set forth in a written charter that was approved by the Board of Directors. A copy of
the charter can be found on our website. The Audit Committee generally is responsible for overseeing all matters

relating to our financial statements and reporting, internal audit function and independent auditors. As part of its
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function, the Audit Committee reports the results of all of its reviews to the full Board. In fulfilling its duties, the
Audit Committee, has the following responsibilities:

Administrative Responsibilities

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

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

Adopt an orientation program for new Audit Committee members.
Independent Auditor

Engage an independent auditor, determine the auditor s compensation and replace the auditor if necessary;

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

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

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

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

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

Financial Statements

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

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

Discuss with the independent auditor any material changes to our accounting principles and matters required to
be communicated by Public Company Accounting Oversight Board (United States) Audit Standard AU
Section 380 Communication with Audit Committees;
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Review our financial reporting, accounting and auditing practices with management, the independent auditor
and our internal auditors;

Review management s and the independent auditor s assessment of the adequacy and effectiveness of internal
controls over financial reporting; and

Review executive officer certifications related to our reports and filings.
Audit Committee Report

The role of the Audit Committee is, among other things, to oversee the Company s financial reporting process on
behalf of the Board of Directors, to recommend to the Board whether the Company s financial statements should be
included in the Company s Annual Report on Form 10-K and to select the independent auditor for ratification by
stockholders. Company management is responsible for the Company s financial statements as well as for its financial
reporting process, accounting principles and internal controls. The Company s independent auditors are responsible for
performing an audit of the Company s financial statements and expressing an opinion as to the conformity of such
financial statements with accounting principles generally accepted in the United States.

The Audit Committee has reviewed and discussed the Company s audited financial statements as of and for the year
ended December 31, 2013 with management and the independent registered public accounting firm, and
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has taken the following steps in making its recommendation that the Company s financial statements be included in its
annual report:

First, the Audit Committee discussed with Ernst & Young, the Company s independent registered public
accounting firm for fiscal year 2013, those matters required to be discussed by Public Company Accounting
Oversight Board (United States) Audit Standard AU Section 380 Communication with Audit Committees,
including information regarding the scope and results of the audit. These communications and discussions
are intended to assist the Audit Committee in overseeing the financial reporting and disclosure process.

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

Third, the Audit Committee met periodically with members of management, the internal auditors and
Ernst & Young to review and discuss internal controls over financial reporting. Further, the Audit
Committee reviewed and discussed management s report on internal control over financial reporting as of
December 31, 2013, as well as Ernst & Young s report regarding the effectiveness of internal control over
financial reporting.

Finally, the Audit Committee reviewed and discussed, with the Company s management and Ernst & Young,
the Company s audited consolidated balance sheet as of December 31, 2013, and consolidated statements of
operations, comprehensive income, cash flows and equity for the fiscal year ended December 31, 2013,
including the quality, not just the acceptability, of the accounting principles, the reasonableness of
significant judgments and the clarity of the disclosure.
The Committee has also discussed with the Company s internal auditors and independent registered public accounting
firm the overall scope and plans of their respective audits. The Committee meets periodically with both the internal
auditors and independent registered public accounting firm, with and without management present, to discuss the
results of their examinations and their evaluations of the Company s internal controls over financial reporting.

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

Based on the reviews and discussions explained above (and without other independent verification), the Audit
Committee recommended to the Board (and the Board approved) that the Company s financial statements be included
in its annual report for its fiscal year ended December 31, 2013. The Committee has also approved the selection of

Ernst & Young as the Company s independent registered public accounting firm for fiscal year 2014.

The Audit Committee of the Board of Directors
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Patrick W. Gross, Chairman
Frank M. Clark, Jr.
W. Robert Reum

Thomas H. Weidemeyer
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The Management Development and Compensation Committee

Mr. Clark has served as the Chairman of our MD&C Committee since May 2011. The other members of the
Committee are Ms. Holt and Messrs. Anderson, Pope and Reum. Each member of our MD&C Committee is
independent in accordance with the rules and regulations of the New York Stock Exchange. The MD&C Committee
met five times in 2013.

Our MD&C Committee is responsible for overseeing all of our executive and senior management compensation, as

well as developing the Company s compensation philosophy generally. The MD&C Committee s written charter, which
was approved by the Board of Directors, can be found on our website. In fulfilling its duties, the MD&C Committee

has the following responsibilities:

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

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

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

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

Review the results of the stockholder advisory vote on executive compensation and consider any implications
of such voting results on the Company s compensation programs;

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

Evaluate and recommend to the Board the compensation paid to our non-employee directors;

Determine the independence of the MD&C Committee s compensation consultant annually; and

Perform an annual review of its performance relative to its charter and report the results of its evaluation to the

full Board.
In overseeing compensation matters, the MD&C Committee may delegate authority for day-to-day administration and
interpretation of the Company s plans, including selection of participants, determination of award levels within plan
parameters, and approval of award documents, to Company employees. However, the MD&C Committee may not
delegate any authority under those plans for matters affecting the compensation and benefits of the executive officers.
For additional information on the MD&C Committee, see the Compensation Discussion and Analysis beginning on
page 22.
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Compensation Committee Report
The MD&C Committee has reviewed and discussed the Compensation Discussion and Analysis, beginning on page
22, with management. Based on the review and discussions, the MD&C Committee recommended to the Board of
Directors that the Compensation Discussion and Analysis be included in the Company s Proxy Statement.
The Management Development and Compensation
Committee of the Board of Directors
Frank M. Clark, Jr., Chairman
Bradbury H. Anderson
Victoria M. Holt

John C. Pope

W. Robert Reum
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Compensation Committee Interlocks and Insider Participation

During 2013, Ms. Cafferty, who passed away in April 2013, Ms. Holt, and Messrs. Anderson, Clark, Pope and Reum

served on the MD&C Committee. No member of the MD&C Committee was an officer or employee of the Company

during 2013; no member of the MD&C Committee is a former officer of the Company; and during 2013, none of our

executive officers served as a member of a board of directors or compensation committee of any entity that has one or
more executive officers who serve on our Board of Directors or MD&C Committee.

The Nominating and Governance Committee

Mr. Weidemeyer has served as the Chairman of our Nominating and Governance Committee since May 2011. The
other members of the Committee include Ms. Holt and Messrs. Anderson, Gross, Pope and Reum. Each member of
our Nominating and Governance Committee is independent in accordance with the rules and regulations of the New
York Stock Exchange. In 2013, the Nominating and Governance Committee met five times.

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

Review and recommend the composition of our Board, including the nature and duties of each of our
committees, in accordance with our Corporate Governance Guidelines;

Evaluate the charters of each of the committees and recommend directors to serve as committee chairs;

Review individual director s performance in consultation with the Chairman of the Board and review
the overall effectiveness of the Board;

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

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

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

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

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

The Nominating and Governance Committee will consider all potential nominees on their merits without regard to the
source of recommendation. The Nominating and Governance Committee believes that the

10
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nominating process will and should continue to involve significant subjective judgments. To suggest a nominee, you
should submit your candidate s name, together with biographical information and his or her written consent to
nomination to the Chairman of the Nominating and Governance Committee, Waste Management, Inc., 1001 Fannin
Street, Suite 4000, Houston, Texas 77002, between October 28, 2014 and November 27, 2014.

Related Party Transactions

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

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

party transactions that must be referred to the Nominating and Governance Committee.

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

the terms of the transaction;

the business purpose of the transaction;

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

whether the transaction would require a waiver of the Company s Code of Conduct.
In determining whether to approve a related party transaction, the Nominating and Governance Committee will
consider, among other things, whether:

the terms of the related party transaction are fair to the Company and such terms would be reasonable in an
arms-length transaction;

Table of Contents 28



Edgar Filing: WASTE MANAGEMENT INC - Form DEF 14A

there are business reasons for the Company to enter into the related party transaction;

the related party transaction would impair the independence of any non-employee director;

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

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

The Nominating and Governance Committee s consideration of related party transactions and its determination of
whether to approve such a transaction are reflected in the minutes of the Nominating and Governance Committee s
meetings. The Company is not aware of any transactions that are required to be disclosed.

11
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Special Committee

The Board of Directors appointed a Special Committee in November 2006 to make determinations regarding the
Company s obligation to provide indemnification when and as may be necessary. The Special Committee consists of
Mr. Gross and Mr. Weidemeyer. The Special Committee held no meetings in 2013.

Board of Directors Governing Documents

Stockholders may obtain copies of our Corporate Governance Guidelines, the charters of the Audit Committee, the
MD&C Committee, and the Nominating and Governance Committee, and our Code of Conduct free of charge by
contacting the Corporate Secretary, c/o Waste Management, Inc., 1001 Fannin Street, Suite 4000, Houston, Texas
77002 or by accessing the Corporate Governance section of the Investor Relations page on our website at
http://www.wm.com.

Non-Employee Director Compensation

Our non-employee director compensation program consists of equity awards and cash consideration. Prior to

January 1, 2014, compensation for directors was recommended annually by the Nominating and Governance
Committee, with the assistance of an independent third-party consultant, and set by action of the Board of Directors.
As of January 1, 2014, non-employee director compensation is recommended by the MD&C Committee. The Board s
goal in designing directors compensation is to provide a competitive package that will enable the Company to attract
and retain highly skilled individuals with relevant experience. The compensation also is designed to reward the time
and talent required to serve on the board of a company of our size and complexity. The Board seeks to provide
sufficient flexibility in the form of compensation delivered to meet the needs of different individuals while ensuring
that a substantial portion of directors compensation is linked to the long-term success of the Company.

Equity Compensation

Non-employee directors receive an annual grant of shares of Common Stock under the Company s 2009 Stock
Incentive Plan. The shares are fully vested at the time of grant; however, non-employee directors are subject to
ownership guidelines that establish a minimum ownership standard and require that all net shares received in
connection with a stock award, after selling shares to pay all applicable taxes, be held during their tenure as a director
and for one year following termination of Board service. The grant of shares is generally made in two equal
installments, and the number of shares issued is based on the market value of our Common Stock on the dates of
grant, which historically have been January 15 and July 15 of each year. Due to tax planning considerations, in
December 2012, the Nominating and Governance Committee recommended, and the Board approved, accelerated
issuance of the non-employee directors annual stock award for 2013. As a result, on December 15, 2012, each
non-employee director (with the exception of Ms. Holt, who was not yet a director) received a stock award valued at
$130,000 on account of 2013 Board service. At the same time, Mr. Reum received an additional stock award valued at
$100,000 for his service as Non-Executive Chairman of the Board in 2013. As a result, no equity compensation was
delivered to the non-employee directors in 2013, with the exception of Ms. Holt, who received a stock award in the
prorated amount of $54,174 when she joined the Board on January 28, 2013 and a stock award of $65,000 on July 15,
2013.

Cash Compensation

All non-employee directors receive an annual cash retainer for Board service and additional cash retainers for serving
