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The Woodlands, Texas
March 31, 2015

Dear Stockholders:

You are cordially invited to attend the Waste Connections, Inc. Annual Meeting of Stockholders on Friday, May 15,
2015, at 10:00 a.m. (Central Daylight Time). The annual meeting will be held at Waste Connections� corporate

headquarters at 3 Waterway Square Place, Suite 110, The Woodlands, Texas 77380. Directions to Waste Connections�
corporate headquarters appear on the back cover of this notice of annual meeting and proxy statement.

The matters to be acted upon are described in the accompanying notice of annual meeting and proxy statement. As
always, we are looking forward to meeting our stockholders in person, and responding to any questions you may have

about the company.

YOUR VOTE IS VERY IMPORTANT.  Whether or not you plan to attend the Annual Meeting of
Stockholders, we urge you to vote and submit your proxy in order to ensure the presence of a quorum. You
may do so by returning your proxy card by mail or, pursuant to instructions you receive from your bank or
broker, by using the Internet or your telephone. Voting by using the Internet or telephone, or by returning
your proxy card in advance of the Annual Meeting of Stockholders, does not preclude you from attending the

Annual Meeting of Stockholders.

Thank you for your ongoing support and continued interest in Waste Connections.

Very truly yours,

Ronald J. Mittelstaedt
Chief Executive Officer and Chairman
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Waste Connections, Inc.

3 Waterway Square Place, Suite 110
The Woodlands, Texas 77380

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
The Annual Meeting of Stockholders of Waste Connections, Inc. will be held on Friday, May 15, 2015, at 10:00 a.m.

(Central Daylight Time). The annual meeting will be held at Waste Connections� corporate headquarters at 3
Waterway Square Place, Suite 110, The Woodlands, Texas 77380, for the following purposes:

1.To elect Michael W. Harlan and William J. Razzouk to serve as Class II directors for a term of three years and until
a successor for each has been duly elected and qualified, which is RECOMMENDED by our Board of Directors;

2.To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm forthe fiscal year ending December 31, 2015, which is RECOMMENDED by our Board of Directors;

3.To approve on a non-binding, advisory basis the compensation of our named executive officers as disclosed in thisproxy statement (�say on pay�), which is RECOMMENDED by our Board of Directors; and

4.To transact such other business as may properly come before the Annual Meeting of Stockholders or anyadjournment or postponement thereof.
Only stockholders of record of Waste Connections common stock at the close of business on March 16, 2015, are

entitled to receive notice of and to vote at the Annual Meeting of Stockholders or any adjournment thereof.

Important Notice Regarding the Availability of Proxy
Materials for the

Annual Meeting of Stockholders to be Held on May 15,
2015

Our 2015 Proxy Materials and Annual Report to
Stockholders for the 2014 fiscal year

are available at
http://wasteconnections.investorroom.com/proxy-information.

Stockholders of record may vote their proxies by signing, dating and returning a proxy card. If your shares are held in
the name of a bank or broker, you may be able to vote on the Internet or by telephone. Please follow the instructions
on the form you receive. Voting by using the Internet or telephone, or by returning your proxy card in advance of the

Annual Meeting of Stockholders, does not preclude you from attending the Annual Meeting of Stockholders.
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By Order of the Board of Directors,

Patrick J. Shea
Secretary

March 31, 2015

Your vote is important.  Whether or not you plan to attend the Annual Meeting of Stockholders, we urge you to vote
and submit your proxy as promptly as possible in order to ensure your representation at the annual meeting.

Edgar Filing: Waste Connections, Inc. - Form DEF 14A

Our 2015 Proxy Materials and Annual Report to Stockholders for the 2014 fiscal year are available at http://wasteconnections.investorroom.com/proxy-information.5



TABLE OF CONTENTS

PROXY STATEMENT

Table of Contents

PROXY STATEMENT FOR THE ANNUAL MEETING OF STOCKHOLDERS 1
GENERAL INFORMATION 1
About this Proxy Statement 1
Who May Vote 1
Voting and Revocation 1
How Proxies Work 2
Quorum 2
Required Vote 2
Attending in Person 3
Counting the Vote 3
Forward-Looking Statements 3
PROPOSAL 1 � ELECTION OF DIRECTORS 4
CORPORATE GOVERNANCE AND BOARD MATTERS 8
Corporate Governance Guidelines, Committee Charters and Code of Conduct and Ethics 8
Board of Directors and Committees 8
The Board�s Role in Oversight of Risk 9
Director Independence; Lead Independent Director 9
Independence of Committee Members 11
Our Director Nomination Process 11
Majority Voting for Directors 12
Communications with the Board; Stockholder Outreach 13
Compensation Committee Interlocks and Insider Participation 13
Compensation of Non-Employee Directors for Fiscal Year 2014 14
Non-Employee Directors� Equity Ownership 15
PRINCIPAL STOCKHOLDERS 16
EXECUTIVE COMPENSATION 18
Compensation Discussion and Analysis 18
Compensation Committee Report 33
COMPENSATION RISK ASSESSMENT 34
SUMMARY COMPENSATION TABLE 35
GRANTS OF PLAN BASED AWARDS IN FISCAL YEAR 2014 37
OUTSTANDING EQUITY AWARDS AT 2014 FISCAL YEAR-END 38
STOCK VESTED IN FISCAL YEAR 2014 39
PENSION BENEFITS IN FISCAL YEAR 2014 39
NONQUALIFIED DEFERRED COMPENSATION IN FISCAL YEAR 2014 39
EQUITY COMPENSATION PLAN INFORMATION 41

i

Edgar Filing: Waste Connections, Inc. - Form DEF 14A

PROXY STATEMENT  Table of Contents 6



TABLE OF CONTENTS

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL 43
Severance Arrangements in Effect in 2014 43
Potential Payments Tables 46
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 54
Review, Approval or Ratification of Transactions with Related Persons 54
AUDIT COMMITTEE REPORT 56
PROPOSAL 2 � APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM 57

Pre-Approval Policies and Procedures 58
PROPOSAL 3 � ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATION
(�SAY ON PAY�) 59

OTHER INFORMATION 61
Section 16(a) Beneficial Ownership Reporting Compliance 61
Stockholder Proposals for 2016 Annual Meeting of Stockholders 61
Annual Report to Stockholders and Form 10-K 61
Other Business 61

ii

Edgar Filing: Waste Connections, Inc. - Form DEF 14A

PROXY STATEMENT  Table of Contents 7



TABLE OF CONTENTS

Waste Connections, Inc.

3 Waterway Square Place, Suite 110
The Woodlands, Texas 77380

PROXY STATEMENT
FOR THE

ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION

About this Proxy Statement

We sent you these proxy materials because our Board of Directors is soliciting your proxy to vote your shares at the
Annual Meeting of Stockholders of Waste Connections, Inc., or the company. This proxy statement includes

information that we are required to provide to you under the rules of the Securities and Exchange Commission, or the
SEC, and that is designed to assist you in voting your shares.

We will bear the costs of soliciting proxies from our stockholders. In addition to soliciting proxies by mail, our
directors, officers and employees, without receiving additional compensation, may solicit proxies by telephone or in

person.

Under the Securities and Exchange Commission rules that allow companies to furnish proxy materials to stockholders
over the Internet, we have elected to deliver our proxy materials to the majority of our stockholders over the Internet.
This delivery process allows us to provide stockholders with the information they need electronically, which is more
environmentally friendly and reduces our costs to print and distribute these materials. On or about April 2, 2015, we

will mail to our stockholders a Notice of Internet Availability of Proxy Materials, or the Notice, containing
instructions on how to access our proxy statement for our 2015 Annual Meeting of Stockholders and Annual Report to
Stockholders for the fiscal year 2014. The Notice also provides instructions on how to vote online or by telephone and
includes instructions on how to receive a paper copy of the proxy materials by mail. We will not mail the Notice to
stockholders who have previously elected to receive a paper copy of the proxy materials. On or about April 2, 2015,

we will also first mail this proxy statement and a proxy card to certain stockholders.

The Securities and Exchange Commission permits us to deliver a single Notice to one address shared by two or more
stockholders. This delivery method is referred to as �householding� and helps reduce our printing costs and postage fees.
Under this procedure, we deliver a single package containing Notices to multiple stockholders who share an address.
If you do not wish to participate in householding in the future, and prefer to receive separate Notices, 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 Notices and wish to receive only one Notice for
your household, please contact Broadridge. If you wish to receive a separate copy of this proxy statement and our
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Annual Report, please send a written request to the Secretary of Waste Connections, Inc., 3 Waterway Square Place,
Suite 110, The Woodlands, Texas 77380.

Who May Vote

Every holder of Waste Connections common stock, as recorded in our stock register at the close of business on March
16, 2015, may vote at the annual meeting. As of March 16, 2015, 124,283,856 shares of our common stock were

outstanding and entitled to vote. Each stockholder of record is entitled to one vote for each share of our common stock
held by the stockholder.

Voting and Revocation

You may receive more than one proxy card and/or Notice depending on how you hold your shares. You should
complete and return each proxy card or other voting instruction request provided to you.

Registered Holders

If you are a registered holder of our common stock as of the record date, you will be able to vote your proxy by mail
by signing, dating and mailing a proxy card in the postage-paid envelope provided. You may also attend the annual

meeting and vote in person.

1
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Even if you vote your proxy by mailing a proxy card, you may revoke your proxy and cast a new vote at the annual
meeting, if we are able to verify that you are a registered holder of our common stock, by filing a notice revoking the

prior proxy and then voting in person. You may also change your vote before the annual meeting by properly
submitting another proxy bearing a later date or by delivering a letter revoking the proxy to our Corporate Secretary
at: Waste Connections, Inc., 3 Waterway Square Place, Suite 110, The Woodlands, Texas 77380. The proxy with the

latest date properly submitted by you before voting is closed at the annual meeting will be counted.

Shares Held in Street Name

If you have selected a broker, bank or other intermediary to hold your shares rather than having them directly
registered in your name with our transfer agent, Wells Fargo Bank, N.A., you will receive instructions from your
broker, bank or other intermediary on the procedure to follow to vote your shares. Your broker, bank or other

intermediary also may permit you to vote your proxy by telephone or the Internet. Please be aware that beneficial
owners of shares held by brokers, banks or other intermediaries may not vote their shares in person at the
annual meeting unless they first obtain a written authorization to do so from their broker, bank or other
intermediary and can only change or revoke previously issued voting instructions pursuant to instructions
provided by their broker, bank or other intermediary. We urge you to vote by following the instructions of

your broker, bank or other intermediary.

How Proxies Work

Our Board of Directors is asking for your proxy. Giving us your proxy means that you authorize us to vote your shares
at the annual meeting in the manner you direct.

If you sign your proxy card but do not give voting instructions, we will vote your shares as follows:

� in favor of each of our director nominees;
� in favor of the ratification of the appointment of the independent registered public accounting firm; and

�in favor of the non-binding, advisory approval of the compensation of our named executive officers, or NEOs, asdisclosed in this proxy statement (also known as say on pay).
For any other matters that may properly come before the annual meeting, your shares will be voted at the discretion of
the proxy holders. You may vote for both, one or neither of our director nominees. You may also vote for or against

the other proposals, or you may abstain from voting.

Quorum

In order to carry on the business of the annual meeting, we must have a quorum. This means that at least a majority of
the outstanding shares entitled to vote as of the close of business on the record date must be present at the annual

meeting, either by proxy or in person.

Abstentions and broker non-votes are counted as present and entitled to vote at the annual meeting for purposes of
determining whether we have a quorum. A broker non-vote occurs when a broker signs and returns a proxy but does
not vote on a particular proposal because the broker does not have discretionary voting power for that particular item

and has not received voting instructions from the beneficial owner.
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Required Vote

The affirmative vote of a majority of the votes cast by holders of the shares present, either in person or by proxy, and
entitled to vote is required for the election of each of the director nominees.

The ratification of the appointment of the independent registered public accounting firm requires the affirmative vote
of a majority of the shares present, either by proxy or in person, and entitled to vote.

The affirmative vote of a majority of the shares present, either by proxy or in person, and entitled to vote, is required
to approve, on a non-binding, advisory basis, the compensation of our NEOs as disclosed in this proxy statement.

2

Edgar Filing: Waste Connections, Inc. - Form DEF 14A

Required Vote 11



TABLE OF CONTENTS

Except with respect to the election of our director nominees, abstentions have the same effect as a vote against a
matter because they are considered present and entitled to vote, but are not voted. Broker non-votes, if any, will not be
counted as entitled to vote, but will count for purposes of determining whether or not a quorum is present. So long as a
quorum is present, abstentions and broker non-votes will have no effect on the outcome of the vote for the election of

our director nominees.

Attending in Person

Only stockholders, their proxy holders and our invited guests may attend the annual meeting. If you plan to attend,
please bring identification and, if you hold shares in street name, you should bring your bank or broker statement

showing your beneficial ownership of our stock in order to be admitted to the annual meeting.

Counting the Vote

We will use an automated system administered by our transfer agent to tabulate the votes at the annual meeting. Under
certain circumstances, a broker or other nominee may have discretionary authority to vote certain shares of common
stock if the broker or nominee has not received instructions from the beneficial owner or other person entitled to vote.

Forward-Looking Statements

This proxy statement contains �forward-looking statements� (as defined in the Private Securities Litigation Reform Act
of 1995). These statements are based on our current expectations and involve risks and uncertainties, which may cause

results to differ materially from those set forth in the statements. The forward-looking statements may include
statements regarding actions to be taken by us. We undertake no obligation to publicly update any forward-looking
statement, whether as a result of new information, future events or otherwise. Forward-looking statements should be
evaluated together with the many uncertainties that affect our business, particularly those mentioned in the risk factors
in Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2014, and in our periodic reports on

Form 10-Q and Form 8-K filed with the SEC.

3

Edgar Filing: Waste Connections, Inc. - Form DEF 14A

Attending in Person 12



TABLE OF CONTENTS

PROPOSAL 1 � ELECTION OF DIRECTORS
Our Board of Directors is currently composed of five directors and is divided into three classes. One class is elected
each year for a three-year term. Our Board of Directors has nominated Michael W. Harlan and William J. Razzouk for
reelection to the Board of Directors to serve as Class II Directors until the Annual Meeting of Stockholders to be held
in 2018 and until a successor for each has been duly elected and qualified. Proxies will be voted, unless otherwise
indicated, for the reelection of Messrs. Harlan and Razzouk to the Board of Directors. Proxies will be voted in a

discretionary manner if either of Messrs. Harlan or Razzouk is unable to serve. Each of Messrs. Harlan and Razzouk is
currently a director of Waste Connections.

Certain information about Messrs. Harlan and Razzouk and the directors serving in Class I and Class III, whose terms
expire in future years, is set forth below.

Name, Background and Qualifications Age Director
Since

Nominees for Class II Directors for Term Expiring in 2018
Michael W. Harlan is currently Chairman of the Board of Directors and Chief
Executive Officer of Principle Energy Services, LLC, a private equity-backed
oilfield services company that provides engineered noise mitigation solutions
for oil and natural gas drilling, completions and production and that operates in
five states and serves a wide range of customers from small, independent
exploration companies to the major oil and gas companies. Mr. Harlan also
serves as President of Harlan Capital Advisors, LLC, a private consulting firm
focused on advising companies on strategic planning, mergers and acquisitions,
debt and equity investments and capital-raising initiatives. Prior to forming
Harlan Capital Advisors, Mr. Harlan served as President and Chief Executive
Officer of U.S. Concrete, Inc., a publicly traded producer of concrete,
aggregates and related concrete products to all segments of the construction
industry, from May 2007 until August 2011. From April 2003 until May 2007,
Mr. Harlan served as Executive Vice President and Chief Operating Officer of
U.S. Concrete, Inc. He also served as Chief Financial Officer of U.S. Concrete
from May 1999 until November 2004 after founding U.S. Concrete in August
1998. Mr. Harlan also served as a Director of U.S. Concrete from June 2006
until August 2011. U.S. Concrete, Inc. operated under the provisions of Chapter
11 of the United States Bankruptcy Code from April 29, 2010 until confirmation
of its plan of reorganization on August 31, 2010. In August 2013, Mr. Harlan
joined the Board of Directors of Travis Acquisition, LLC, the parent of Travis
Body & Trailer, Inc., a manufacturer of specialized trailers used in the
construction, environmental services, agriculture and energy industries in the
United States. Prior to founding U.S. Concrete, Mr. Harlan held several senior
financial positions with public companies, including chief financial officer,
treasurer and controller. Mr. Harlan began his career with an international public
accounting firm. Mr. Harlan previously served on the Board of Trustees for the
RMC Research and Education Foundation, where he is a past Chairman of the
Board, the Board of Directors of the National Steering Committee for the
Concrete Industry Management education program, and the Board of Directors

54 1998
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and Executive Committee of the National Ready Mixed Concrete Association.
Mr. Harlan also serves on the University of Houston Honors College Advisory
Board. Mr. Harlan is a Certified Public Accountant and graduated summa cum
laude from the University of Mississippi with a Bachelor of Accounting degree.

4
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Name, Background and Qualifications Age Director
Since

We believe that Mr. Harlan�s qualifications to serve on our Board of Directors
include his past experience on our Board of Directors, his substantial experience
in the solid waste industry, his significant experience in accounting and
financial matters, including his extensive experience as a certified public
accountant, his substantial experience with growth-oriented companies, and his
prior experience as a director of another publicly traded company.
William J. Razzouk has been Chairman, President and Chief Executive Officer
of Newgistics, Inc. since March 2005. Mr. Razzouk has also served as a
Director of Newgistics, Inc. since March 2005. Newgistics, Inc. is a provider of
end-to-end e-commerce technology and logistics solutions to leading retail
brands and direct-to-consumer marketers, including website platforming,
software integration, implementation, hosting, order fulfillment and parcel
delivery and returns. From August 2000 to December 2002, he was a Managing
Director of Paradigm Capital Partners, LLC, a venture capital firm in Memphis,
Tennessee focused on meeting the capital and advisory needs of emerging
growth companies. From September 1998 to August 2000, he was Chairman of
PlanetRx.com, an e-commerce company focused on healthcare and sales of
prescription and over-the-counter medicines, health and beauty products and
medical supplies. He was also Chief Executive Officer of PlanetRx.com from
September 1998 until April 2000. From April 1998 until September 1998, Mr.
Razzouk owned a management consulting business and an investment company
that focused on identifying strategic acquisitions. From September 1997 until
April 1998, he was the President, Chief Operating Officer and a Director of
Storage USA, Inc., a then publicly traded (now private) real estate investment
trust that owned and operated more than 350 mini storage warehouses. He
served as the President and Chief Operating Officer of America Online from
February 1996 to June 1996. From 1983 to 1996, Mr. Razzouk held various
management positions at Federal Express Corporation, most recently as
Executive Vice President, Worldwide Customer Operations, with full
worldwide P&L responsibility. Mr. Razzouk previously held management
positions at ROLM Corporation, Philips Electronics and Xerox Corporation. He
previously was a Director of Fritz Companies, Inc., Sanifill, Inc., Cordis Corp.,
Storage USA, PlanetRx.com, America Online and La Quinta Motor Inns. Mr.
Razzouk holds a Bachelor of Journalism degree from the University of Georgia.

67 1998

We believe that Mr. Razzouk�s qualifications to serve on our Board of Directors
include his past experience on our Board of Directors, his significant experience
in corporate financial matters, his experience in the solid waste industry, his
substantial experience with growth-oriented companies, and his prior experience
as a director of other publicly traded companies.

5
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Name, Background and Qualifications Age Director
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Class III Directors Continuing in Office � Terms Expiring in 2016
Edward E. �Ned� Guillet has been an independent human resources consultant
since January 2007. From October 2005 until December 2006, he was Senior
Vice President, Human Resources for the Gillette Global Business Unit of The
Procter & Gamble Company, a position he held subsequent to the merger of
Gillette with Procter & Gamble. From July 2001 until September 2005, Mr.
Guillet was Senior Vice President, Human Resources and an executive officer
of The Gillette Company, a global consumer products company. He joined
Gillette in 1974 and held a broad range of leadership positions in its human
resources department. Mr. Guillet has been a Director of CCL Industries Inc., a
manufacturer of specialty packaging and labeling solutions for the consumer
products and healthcare industries, since 2008, where he also serves as the
Chairman of the Board of Directors� Human Resources Committee and a
member of its Nominating and Governance Committee. Mr. Guillet is a former
member of Boston University�s Human Resources Policy Institute. He holds a
B.A. degree in English Literature and Secondary Education from Boston
College.

63 2007

We believe that Mr. Guillet�s qualifications to serve on our Board of Directors
include his past experience on our Board of Directors, his substantial experience
with human resources and personnel development matters, the positions he has
held with other publicly traded companies and his experience as a director of
another publicly traded company.
Ronald J. Mittelstaedt has been Chief Executive Officer and a Director of Waste
Connections since the company was formed in September 1997, and was elected
Chairman in January 1998. Mr. Mittelstaedt was also President of the company
from Waste Connections� formation through August 2004. Mr. Mittelstaedt has
more than 25 years of experience in the solid waste industry. He holds a B.A.
degree in Business Economics with a finance emphasis from the University of
California at Santa Barbara.

51 1997

We believe that Mr. Mittelstaedt�s qualifications to serve on our Board of
Directors include his more than 25 years of experience in the solid waste
industry, including as our founder, our Chief Executive Officer and a director
since the company was formed in 1997 and our Chairman since 1998.

6
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