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USA WASTE SERVICES, INC.
5000 QUORUM DRIVE, SUITE 300
DALLAS, TEXAS 75240

May 19, 1995

Dear Shareholder of USA Waste Services, Inc.:

You are invited to attend the 1995 Annual Meeting of Shareholders of USA
wWaste Services, Inc. ("USA Waste") to be held June 27, 1995 at 2:00 p.m.,
Dallas, Texas time. The Annual Meeting will be held at The Grand
Kempinski-Dallas Hotel, 15201 Dallas Parkway, in Dallas, Texas.

At the Annual Meeting you will be asked to consider and vote upon seven
proposals, including a proposal to approve and adopt the Amended and Restated
Agreement and Plan of Merger dated as of November 28, 1994 (the "Merger
Agreement"), by and among USA Waste, Chambers Acquisition Corporation
("Acquisition"), a wholly owned subsidiary of USA Waste, and Chambers
Development Company, Inc. ("Chambers"). The other proposals include the election
of directors for the ensuing year, a proposal to effect certain corporate
changes, including changing the domicile of USA Waste from Oklahoma to Delaware,
classifying the Board of Directors into three classes with staggered terms,
increasing the number of authorized shares, increasing the number of shares that
may be issued under the USA Waste 1993 Stock Incentive Plan and ratifying the
appointment of USA Waste's auditors. Approval of the proposal to adopt the
Merger Agreement is conditioned upon approval of the increase in authorized
shares of USA Waste common stock.

The Merger Agreement provides, among other things, for the merger of
Acquisition with and into Chambers (the "Merger"), pursuant to which Chambers
would become a wholly owned subsidiary of USA Waste and each outstanding share
of common stock and Class A common stock of Chambers would be converted into
.41667 of a share of common stock of USA Waste (the "Exchange Ratio"). Upon
consummation of the Merger, USA Waste would issue approximately 27.8 million
shares of its common stock to the stockholders of Chambers. These shares would
represent approximately 54.8% of the total shares of USA Waste's common stock
outstanding immediately after the Merger. The Merger is subject to a number of
conditions, including obtaining the approval of the shareholders of USA Waste
and the stockholders of Chambers, final settlement of certain pending
stockholder litigation and certain other proceedings involving Chambers, and
obtaining any necessary regulatory waivers or approvals. A summary of the basic
terms and conditions of the Merger, certain financial and other information
relating to USA Waste and Chambers and a copy of the Merger Agreement are set
forth in the accompanying Joint Proxy Statement and Prospectus. Please review
and consider the enclosed materials carefully.

Your Board of Directors has unanimously approved the Merger Agreement. In
addition, the Board of Directors has received an opinion from Donaldson, Lufkin
& Jenrette Securities Corporation (a copy of which is included in the
accompanying Joint Proxy Statement and Prospectus) that the Exchange Ratio is
fair to the shareholders of USA Waste from a financial point of view. THE BOARD
OF DIRECTORS OF USA WASTE BELIEVES THAT THE PROPOSED MERGER AND THE OTHER
PROPOSALS DESCRIBED ABOVE ARE IN THE BEST INTERESTS OF USA WASTE AND ITS
SHAREHOLDERS AND UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR APPROVAL AND ADOPTION
OF THE MERGER AGREEMENT AND THE OTHER PROPOSALS SET FORTH IN THE JOINT PROXY
STATEMENT AND PROSPECTUS.

Regardless of the number of shares you hold or whether you plan to attend
the Annual Meeting, we urge you to complete, sign, date, and return the enclosed
proxy card immediately. If you attend the Annual Meeting, you may vote in person
if you wish, even if you have previously returned your proxy card.

Sincerely,
/s/ DONALD F. MOOREHEAD, JR.

Donald F. Moorehead, Jr.
Chairman of the Board



CHAMBERS DEVELOPMENT COMPANY, INC.
10700 FRANKSTOWN ROAD
PITTSBURGH, PENNSYLVANIA 15235

May 19, 1995

Dear Stockholder:

You are cordially invited to attend the Special Meeting of Stockholders of
Chambers Development Company, Inc. ("Chambers") to be held June 27, 1995 at
10:00 a.m. Dallas, Texas time at The Grand Kempinski-Dallas Hotel, 15201 Dallas
Parkway in Dallas, Texas. The sole purpose of the Special Meeting will be to
consider and vote upon a proposal to approve and adopt the Amended and Restated
Agreement and Plan of Merger, dated as of November 28, 1994 (the "Merger
Agreement"), by and among USA Waste Services, Inc. ("USA Waste"), Chambers
Acquisition Corporation ("Acquisition"), a wholly owned subsidiary of USA Waste,
and Chambers.

The Merger Agreement provides, among other things, for the merger of
Acquisition with and into Chambers (the "Merger") pursuant to which Chambers
will become a wholly owned subsidiary of USA Waste and each outstanding share of
Chambers Common Stock and Chambers Class A Common Stock will be converted into
.41667 of a share of USA wWaste's common stock. Based upon the 15,439,668 shares
of Chambers Common Stock and the 51,349,459 shares of Chambers Class A Common
Stock outstanding as of May 5, 1995, Chambers stockholders will collectively be
issued approximately 27.8 million shares of common stock of USA Waste,
representing approximately 54.8% of the total issued and outstanding shares of
common stock of USA wWaste after the Merger.

The Merger Agreement contains a number of conditions and other terms, all
of which are summarized, along with certain financial and other information, in
the accompanying Joint Proxy Statement and Prospectus. PLEASE READ AND CONSIDER
THE JOINT PROXY STATEMENT AND PROSPECTUS CAREFULLY.

Your Board of Directors has unanimously approved the Merger Agreement. In
addition, the Board of Directors has received the written opinion from its
investment advisor, J.P. Morgan Securities Inc. (a copy of which is included
with the accompanying Joint Proxy Statement and Prospectus), that the
consideration to be received by Chambers' stockholders in the Merger is fair,
from a financial point of view, to Chambers' stockholders. YOUR BOARD OF
DIRECTORS BELIEVES THAT THE PROPOSED MERGER IS IN THE BEST INTERESTS OF CHAMBERS
AND ITS STOCKHOLDERS AND UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE APPROVAL
AND ADOPTION OF THE MERGER AGREEMENT.

Regardless of the number of shares you hold or whether you plan to attend
the Special Meeting, you are urged to complete, sign, date and return the
enclosed proxy card immediately. If you attend the Special Meeting, you may vote
in person, if you wish, and revoke any previously returned proxy card.

On behalf of your Board of Directors, I thank you for your support and look
forward to the future together with USA Waste.

Sincerely,
/s/ JOHN G. RANGOS, SR.

John G. Rangos, Sr.
Chairman and Chief Executive Officer



USA WASTE SERVICES, INC.
5000 QUORUM DRIVE, SUITE 300
DALLAS, TEXAS 75240

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON JUNE 27, 1995

To the Shareholders of
USA Waste Services, Inc.:

Notice is hereby given that the 1995 Annual Meeting of Shareholders of USA
Waste Services, Inc. ("USA Waste") will be held at The Grand Kempinski-Dallas
Hotel, 15201 Dallas Parkway, Dallas, Texas 75248, on June 27, 1995, at 2:00
p.m., Dallas, Texas time, to consider and act upon the following proposals:

1. To approve and adopt the Amended and Restated Agreement and Plan of
Merger dated as of November 28, 1994 (the "Merger Agreement"), by and among
USA Waste, Chambers Acquisition Corporation ("Acquisition"), a wholly owned
subsidiary of USA Waste, and Chambers Development Company, Inc.
("Chambers") providing for, among other things, the merger of Acquisition
with and into Chambers (the "Merger") and the conversion of each
outstanding share of Chambers common stock, par value $.50 per share, and
each outstanding share of Chambers Class A common stock, par value $.50 per
share, into .41667 of a share of USA Waste common stock, par value $.01 per
share ("USA waste Common Stock").

2. To elect nine members to the Board of Directors of USA Waste for
the ensuing year; provided, however, that if the Merger is consummated,
four members of such Board will resign and four new members will fill the
resulting vacancies as more fully described in the accompanying Joint Proxy
Statement and Prospectus.

3. To change the domicile of USA Waste from Oklahoma to Delaware by
merging USA Waste into USA Waste Services, Inc., a Delaware corporation and
a wholly owned subsidiary of USA Waste ("USA Delaware").

4. To amend the Certificate of Incorporation of USA Waste to provide
for a classified Board of Directors with three classes having staggered
terms of three years each; the filling of vacancies on the Board of
Directors; the removal of directors; and the establishment of a 66 2/3%
voting requirement for shareholders to amend, alter or repeal the foregoing
provisions.

5. To amend the Certificate of Incorporation of USA Waste to increase
the authorized shares of USA Waste Common Stock from 50,000,000 to
150, 000, 000 shares.

6. To amend the USA Waste 1993 Stock Incentive Plan to increase the
aggregate number of shares of USA Waste Common Stock that may be issued
under such Plan from 1,000,000 to 4,000, 000.

7. To ratify the appointment of Coopers & Lybrand L.L.P. as
independent auditors for the ensuing year.

8. To transact such other business as may be properly brought before
the meeting or any adjournments thereof.

The implementation of Proposals No. 1 and No. 5 is conditioned on the
approval of both such proposals.

The meeting may be recessed from time to time, and at any reconvened
meeting actions with respect to the matters specified in this notice may be
taken without further notice to shareholders unless required by the Bylaws of
USA Waste.



only shareholders of record at the close of business on May 5, 1995, are
entitled to notice of and to vote on all matters at the meeting and any
adjournments thereof. A list of all shareholders will be available at the Annual
Meeting and, during the 10-day period prior to the Annual Meeting, at the
offices of USA Waste, 5000 Quorum Drive, Suite 300, Dallas, Texas 75240, during
ordinary business hours.

By Order of the Board of Directors,
/S/ GREGORY T. SANGALIS
Gregory T. Sangalis
Corporate Secretary
Dallas, Texas
May 19, 1995
WHETHER OR NOT YOU INTEND TO BE PRESENT AT THE MEETING, PLEASE SIGN AND DATE THE

ENCLOSED PROXY AND RETURN IT IN THE ENCLOSED PREPAID ENVELOPE. IF YOU ATTEND
THE ANNUAL MEETING, YOU MAY VOTE EITHER IN PERSON OR BY YOUR PROXY.



CHAMBERS DEVELOPMENT COMPANY, INC.
10700 FRANKSTOWN ROAD
PITTSBURGH, PENNSYLVANIA 15235

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON JUNE 27, 1995

To the Stockholders of
Chambers Development Company, Inc.:

Notice is hereby given that a Special Meeting of Stockholders of Chambers
Development Company, Inc. ("Chambers") will be held at The Grand
Kempinski-Dallas Hotel, 15201 Dallas Parkway, in Dallas, Texas 75248, on June
27, 1995, at 10:00 a.m., Dallas, Texas time, to consider and act upon the
following matter:

To consider and vote upon a proposal to approve and adopt the Amended
and Restated Agreement and Plan of Merger dated as of November 28, 1994
(the "Merger Agreement"), among USA Waste Services, Inc. ("USA Waste"),
Chambers Acquisition Corporation ("Acquisition"), and Chambers,
providing for, among other things, the merger of Acquisition with and
into Chambers (the "Merger"), and the conversion of each outstanding
share of Chambers Common Stock, par value $.50 per share, and Chambers
Class A Common Stock, par value $.50 per share, into .41667 of a share
of USA Waste's common stock, par value $.01 per share, all as more fully
described in the accompanying Joint Proxy Statement and Prospectus.

The meeting may be recessed from time to time, and at any reconvened
meeting actions with respect to the matter specified in this notice may be taken
without further notice to stockholders unless required by the Bylaws of
Chambers.

Only stockholders of record at the close of business on May 5, 1995, are
entitled to notice of and to vote on all matters at the meeting and any
adjournments thereof. A list of all stockholders will be available at the
Special Meeting and, during the 10-day period prior to the Special Meeting, at
the offices of Chambers, 10700 Frankstown Road, Pittsburgh, Pennsylvania 15235,
and also at the offices of USA Waste, 5000 Quorum Drive, Suite 300, Dallas,
Texas 75240, during ordinary business hours.

By Order of the Board of Directors,
/s/ JOHN G. RANGOS, JR.
John G. Rangos, Jr.
Secretary
Pittsburgh, Pennsylvania
May 19, 1995
WHETHER OR NOT YOU INTEND TO BE PRESENT AT THE MEETING, PLEASE SIGN AND DATE THE

ENCLOSED PROXY AND RETURN IT IN THE ENCLOSED PREPAID ENVELOPE. IF YOU ATTEND
THE SPECIAL MEETING, YOU MAY VOTE EITHER IN PERSON OR BY YOUR PROXY.



JOINT PROXY STATEMENT AND PROSPECTUS

e e CHAMBERS DEVELOPMENT

USA WASTE SERVICES, INC. COMPANY, INC.
5000 QUORUM DRIVE, SUITE 300 10700 FRANKSTOWN ROAD
DALLAS, TEXAS 75240 PITTSBURGH, PENNSYLVANIA 15235

This Joint Proxy Statement and Prospectus is being furnished to the
shareholders of USA Waste Services, Inc., an Oklahoma corporation ("USA Waste"),
in connection with the solicitation of proxies by its Board of Directors to be
voted at the Annual Meeting of Shareholders of USA Waste (the "USA Waste Annual
Meeting") scheduled to be held on Thursday, June 27, 1995, at 2:00 p.m., Dallas,
Texas time, at The Grand Kempinski-Dallas Hotel, 15201 Dallas Parkway, Dallas,
Texas 75248, and at any adjournment or postponement thereof, and to the
stockholders of Chambers Development Company, Inc., a Delaware corporation
("Chambers"), in connection with the solicitation of proxies by its Board of
Directors to be voted at the Special Meeting of Stockholders of Chambers (the
"Chambers Special Meeting") scheduled to be held on Thursday, June 27, 1995, at
10:00 a.m., Dallas, Texas time, at The Grand Kempinski -- Dallas Hotel, 15201
Dallas Parkway, Dallas, Texas 75248, and at any adjournment or postponement
thereof.

At the USA waste Annual Meeting and the Chambers Special Meeting, the
holders of common stock, par value $.01 per share ("USA Waste Common Stock"), of
USA Waste and the holders of Common Stock, par value $.50 per share ("Chambers
Common Stock"), and Class A Common Stock, par value $.50 per share ("Chambers
Class A Common Stock"), respectively, of Chambers will be asked to consider and
vote upon a proposal to approve and adopt the Amended and Restated Agreement and
Plan of Merger dated as of November 28, 1994 (the "Merger Agreement"), among USA
Waste, Chambers Acquisition Corporation, a wholly owned subsidiary of USA Waste
("Acquisition"), and Chambers providing for the merger of Acquisition with and
into Chambers (the "Merger"). Such approvals are a condition to consummating the
Merger. Upon consummation of the Merger, Chambers will become a wholly owned
subsidiary of USA Waste and the holders of the issued and outstanding shares of
Chambers Common Stock and Chambers Class A Common Stock will receive, at the
effective time of the Merger, .41667 of a share of USA Waste Common Stock for
each share of Chambers Common Stock or Chambers Class A Common Stock held by
them. See "The Plan of Merger and Terms of the Merger." A copy of the Merger
Agreement is attached hereto as Appendix A and incorporated herein by reference.

On May 15, 1995, the closing sale price of USA Waste Common Stock on the
New York Stock Exchange was $15.38 per share. Based on such closing price, the
consideration to be received by stockholders of Chambers pursuant to the Merger
would be approximately $6.41 per share of Chambers Common Stock and Chambers
Class A Common Stock. Approximately 50.8 million shares of USA Waste Common
Stock will be outstanding after the Merger is consummated, of which
approximately 54.8% will be owned by former stockholders of Chambers and
approximately 45.2% will be owned by current shareholders of USA Waste. This
Joint Proxy Statement and Prospectus also constitutes the prospectus of USA
wWaste that is a part of the Registration Statement of USA Waste filed with the
Securities and Exchange Commission with respect to the issuance and exchange of
up to approximately 27.8 million shares of USA Waste Common Stock to be issued
pursuant to the Merger. This Joint Proxy Statement and Prospectus is first being
mailed to the shareholders of USA Waste and the stockholders of Chambers on or
about May 19, 1995.

THE SHARES OF USA WASTE COMMON STOCK TO BE ISSUED IN CONNECTION WITH THE MERGER
HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON
THE ACCURACY OR ADEQUACY OF THIS JOINT PROXY STATEMENT AND
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

THE DATE OF THIS JOINT PROXY STATEMENT AND PROSPECTUS IS MAY 19, 1995
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No person has been authorized to give any information or to make any
representation not contained in this Joint Proxy Statement and Prospectus, and,
if given or made, such information or representation must not be relied upon as
having been authorized by USA Waste or Chambers. This Joint Proxy Statement and
Prospectus does not constitute an offer to sell, or a solicitation of an offer
to buy, USA Waste Common Stock, or a solicitation of a proxy, in any
jurisdiction where, or to any person to whom, it is unlawful to make such an
offer or solicitation. Neither the delivery of this Joint Proxy Statement and
Prospectus nor any distribution of securities made hereunder shall, under any
circumstances, create an implication that there has been no change in the
affairs of USA Waste or Chambers since the date hereof or that the information
in this Joint Proxy Statement and Prospectus is correct as of any time
subsequent to the date hereof. All information herein with respect to USA Waste
and Acquisition has been furnished by USA Waste, and all information herein with
respect to Chambers has been furnished by Chambers.

AVAILABLE INFORMATION

USA waste and Chambers are subject to the informational requirements of the
Securities Exchange Act of 1934, as amended (the "Exchange Act"), and, in
accordance therewith, file reports, proxy statements, and other information with
the Securities and Exchange Commission (the "Commission"). Such reports, proxy
statements, and other information may be inspected and copied at the offices of
the Commission, Room 1024, Judiciary Plaza, 450 Fifth Street, N.W., Washington,
D.C. 20549, and the Regional Offices of the Commission in Chicago, Illinois at
Northwestern Atrium Center, 500 W. Madison, Suite 1400, Chicago, Illinois
60661-2511 and in New York, New York at 7 World Trade Center, Suite 1300, New
York, New York 10048. Copies of such materials may be obtained from the Public
Reference Section of the Commission at Judiciary Plaza, 450 Fifth Street, N.W.,
Washington, D.C. 20549 at prescribed rates. Furthermore, USA Waste's securities
are listed on the New York Stock Exchange (the "NYSE") and the reports, proxy
statements, and other information of USA Waste described above may also be
inspected at the NYSE at 20 Broad Street, New York, New York 10005. Chambers'
securities are listed on the American Stock Exchange (the "AMEX") and the
reports, proxy statements, and other information of Chambers described above may
also be inspected at the AMEX at 86 Trinity Place, New York, New York 10006.
Upon consummation of the Merger, listing of the Chambers' securities on the AMEX
will be terminated.

USA Waste has filed with the Commission a registration statement (the
"Registration Statement") under the Securities Act of 1933, as amended (the
"Securities Act") on Form S-4 with respect to the securities offered hereby.
This Joint Proxy Statement and Prospectus also constitutes the Prospectus of USA
wWaste filed as part of the Registration Statement and does not contain all of
the information set forth in the Registration Statement and the exhibits
thereto, certain parts of which are omitted in accordance with the rules of the
Commission. Statements made in this Joint Proxy Statement and Prospectus as to
the contents of any contract, agreement, or other document referred to are not
necessarily complete; with respect to each such contract, agreement, or other
document filed as an exhibit to the Registration Statement, reference is made to
the exhibit for a more complete description of the matter involved, and each
such statement shall be qualified in its entirety by such reference. The
Registration Statement and any amendments thereto, including exhibits filed as
part thereof, are available for inspection and copying at the Commission's
offices as described above. After the Merger, registration of the Chambers
Common Stock and Chambers Class A Common Stock under the Exchange Act will be
terminated.

ii
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

USA Waste incorporates herein by reference the following documents filed by
it with the Commission (File No. 1-12154) pursuant to the Exchange Act: (i) its
Annual Report on Form 10-K for the year ended December 31, 1994, (ii) its
Quarterly Report on Form 10-Q for the quarter ended March 31, 1995; (iii) the
description of USA Waste Common Stock contained in USA Waste's Registration
Statement on Form 8-A dated July 1, 1993 and (iv) the Current Report on Form 8-K
dated February 28, 1994 as filed by Envirofil Inc. ("Envirofil") and as amended
by Form 8-K/A dated May 11, 1994, including the combined financial statements of
the Acquired New Jersey Solid Waste Companies as of December 31, 1992 and 1993
and for each of the three years in the period ended December 31, 1993.

Chambers incorporates herein by reference (i) its Annual Report or Form
10-K for the year ended December 31, 1994 and (ii) its Quarterly Report on Form
10-Q for the quarter ended March 31, 1995.

All documents filed by USA Waste and Chambers pursuant to Section 13(a),
13(c), 14, or 15(d) of the Exchange Act subsequent to the date of this Joint
Proxy Statement and Prospectus and prior to the date of the USA Waste Annual
Meeting and the Chambers Special Meeting shall be deemed to be incorporated by
reference in this Joint Proxy Statement and Prospectus and to be part hereof
from the date of filing of such documents. All information appearing in this
Joint Proxy Statement and Prospectus is qualified in its entirety by the
information and financial statements (including notes thereto) appearing in the
documents incorporated by reference herein.

Any statement contained in a document incorporated or deemed to be
incorporated by reference herein shall be modified or superseded, for purposes
of this Joint Proxy Statement and Prospectus, to the extent that a statement
contained herein or in any subsequently filed document that is deemed to be
incorporated herein modifies or supersedes any such statement. Any statement so
modified or superseded shall not be deemed, except as so modified or superseded,
to constitute a part of this Joint Proxy Statement and Prospectus.

THIS JOINT PROXY STATEMENT AND PROSPECTUS INCORPORATES DOCUMENTS BY
REFERENCE THAT ARE NOT PRESENTED HEREIN OR DELIVERED HEREWITH. USA WASTE AND
CHAMBERS HEREBY UNDERTAKE TO PROVIDE WITHOUT CHARGE TO EACH PERSON, INCLUDING
ANY BENEFICIAL OWNER, TO WHOM A COPY OF THIS JOINT PROXY STATEMENT AND
PROSPECTUS HAS BEEN DELIVERED, ON WRITTEN OR ORAL REQUEST OF ANY SUCH PERSON, A
COPY OF ANY AND ALL OF THE DOCUMENTS REFERRED TO ABOVE THAT HAVE BEEN OR MAY BE
INCORPORATED INTO THIS JOINT PROXY STATEMENT AND PROSPECTUS BY REFERENCE, OTHER
THAN EXHIBITS TO SUCH DOCUMENTS (UNLESS SUCH EXHIBITS ARE SPECIFICALLY
INCORPORATED BY REFERENCE INTO SUCH DOCUMENTS). DOCUMENTS RELATING TO USA WASTE
ARE AVAILABLE UPON REQUEST FROM USA WASTE SERVICES, INC., 5000 QUORUM DRIVE,
SUITE 300, DALLAS, TEXAS 75240, ATTENTION: EXECUTIVE VICE PRESIDENT AND CHIEF
FINANCIAL OFFICER, TELEPHONE NUMBER 214-383-7900. DOCUMENTS RELATING TO CHAMBERS
ARE AVAILABLE UPON REQUEST FROM CHAMBERS DEVELOPMENT COMPANY, INC., 10700
FRANKSTOWN ROAD, PITTSBURGH, PENNSYLVANIA 15235, ATTENTION: SENIOR VICE
PRESIDENT AND CHIEF FINANCIAL OFFICER, TELEPHONE NUMBER 412-242-6237. IN ORDER
TO ENSURE TIMELY DELIVERY OF THE DOCUMENTS, ANY REQUEST SHOULD BE RECEIVED BY
JUNE 20, 1995.

iii
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SUMMARY

The following is a summary of certain information contained elsewhere in
this Joint Proxy Statement and Prospectus. The information contained in this
summary is qualified in its entirety by, and should be read in conjunction with,
the more detailed information appearing elsewhere in this Joint Proxy Statement
and Prospectus and the documents incorporated herein by reference.

THE COMPANIES
USA WASTE SERVICES, INC.

USA Waste Services, Inc. ("USA Waste") is an integrated solid waste
management company operating in the non-hazardous segment of the industry,
including collection, transfer, recycling, disposal and soil remediation. USA
Waste provides solid waste management services to the full spectrum of
municipal, commercial, industrial and residential customers with operations in
California, Illinois, Indiana, Missouri, New Jersey, North Dakota, Ohio,
Oklahoma, Pennsylvania, Texas, Washington and West Virginia. Based on 1994
revenues, USA Waste is currently the sixth largest publicly traded non-hazardous
solid waste management company in the United States and Chambers Development
Company, Inc. is the fourth. Upon consummation of the Merger, USA Waste will
become the third largest such company, based on information currently available
to management. Chambers Acquisition Corporation ("Acquisition") is a wholly
owned subsidiary of USA Waste organized for the purpose of effecting the Merger
pursuant to the Merger Agreement. Acquisition has no material assets and has not
engaged in any activities except in connection with the Merger.

The principal executive offices of USA Waste and Acquisition are located at
5000 Quorum Drive, Suite 300, Dallas, Texas 75240, and the telephone number is
(214) 383-7900. References to USA Waste at the time of consummation of the
Merger and thereafter shall mean the surviving Delaware corporation into which
USA waste merges for purposes of changing the domicile of USA Waste from
Oklahoma to Delaware. See "The Reincorporation."

CHAMBERS DEVELOPMENT COMPANY, INC.

Chambers Development Company, Inc. ("Chambers") provides integrated solid
waste services in the United States, with operations or properties at the end of
1994 in selected areas of Florida, Georgia, Illinois, Maryland, Mississippi, New
Jersey, North Carolina, Ohio, Pennsylvania, South Carolina, Tennessee, Virginia,
and West Virginia. Major elements of the business include the operation,
management, construction and engineering of solid waste sanitary landfills,
transfer stations, recycling facilities, and related operations. Chambers also
provides the services of collecting, hauling and recycling solid waste for
municipal, commercial, industrial and residential customers. The principal
executive offices of Chambers are located at 10700 Frankstown Road, Pittsburgh,
Pennsylvania 15235, and the telephone number is (412) 242-6237. See "Description
of Chambers."

THE SHAREHOLDERS' MEETINGS

The USA Waste Annual Meeting will be held at 2:00 p.m., Dallas, Texas time
on June 27, 1995, at The Grand Kempinski-Dallas Hotel, 15201 Dallas Parkway,
Dallas, Texas, for the purpose of considering and acting upon proposals to (i)
approve and adopt the Merger Agreement, (ii) elect directors for the ensuing
year, (iii) change the domicile of USA Waste from Oklahoma to Delaware, (iv)
provide for a classified Board of Directors, (v) increase the number of
authorized shares of USA Waste Common Stock, (vi) increase the number of shares
that may be issued under the USA Waste 1993 Stock Incentive Plan and (vii)
ratify the appointment of USA Waste's auditors for the ensuing year. The
Chambers Special Meeting will be held at 10:00 a.m., Dallas, Texas time on June
27, 1995, at The Grand Kempinski-Dallas Hotel, 15201 Dallas Parkway, Dallas,
Texas, for the sole purpose of approving and adopting the Merger Agreement.
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Only those shareholders of USA Waste and stockholders of Chambers of record
at the close of business on May 5, 1995 (the "Record Date"), are entitled to
notice of, and to vote at, the USA Waste Annual Meeting and the Chambers Special
Meeting, respectively.

Pursuant to the rules of the NYSE, approval and adoption of the Merger
Agreement require the affirmative vote of the holders of a majority of the
shares of USA wWaste Common Stock voted, in person or by proxy, at the USA Wwaste
Annual Meeting, provided that the total vote cast on the proposal represents a
majority of the shares entitled to vote thereon. At the close of business on the
Record Date, there were 22,967,256 shares of USA Waste Common Stock outstanding
and entitled to vote at the USA Waste Annual Meeting. All executive officers and
directors of USA Waste who are shareholders of USA Waste, who collectively have
the right to vote approximately 2,958,500 shares of USA Common Stock,
representing approximately 12.9% of the shares outstanding as of the Record
Date, have indicated to USA Waste that they intend to vote the shares of USA
Waste Common Stock over which they have voting control in favor of the Merger
Agreement. See "The Meetings -- Vote Required for Approval."

Pursuant to Delaware law and the terms of the Certificate of Incorporation
of Chambers, approval and adoption of the Merger Agreement require the
affirmative vote of a majority of the votes to which holders of shares of
Chambers Common Stock and Chambers Class A Common Stock outstanding on the
Record Date are entitled, voting together as a single class. At the close of
business on the Record Date, there were 15,439,668 shares of Chambers Common
Stock and 51,349,459 shares of Chambers Class A Common Stock outstanding and
entitled to vote at the Chambers Special Meeting. Holders of Chambers Common
Stock are entitled to ten votes per share and holders of Chambers Class A Common
Stock are entitled to one vote per share. The executive officers and directors
of Chambers who are stockholders of Chambers and certain principal stockholders
of Chambers, who collectively have the right to vote approximately 13,478,850
shares of Chambers Common Stock and 11,706,980 shares of Chambers Class A Common
Stock, representing approximately 71.2% of the votes outstanding as of the
Record Date, have indicated to Chambers that they intend to vote such shares in
favor of the Merger Agreement. The affirmative vote of such persons would be
sufficient to approve the Merger Agreement. See "The Meetings -- Vote Required
for Approval."

THE MERGER
RECOMMENDATIONS OF THE BOARDS OF DIRECTORS

The Board of Directors of USA Waste has approved the Merger Agreement and
has directed that it be submitted to the shareholders of USA Waste. The Board of
Directors of USA Waste unanimously recommends that the shareholders of USA Waste
approve and adopt the Merger Agreement. See "The Merger and Related
Transactions -- Background of the Merger," "-- USA Waste's Reasons for the
Merger" and "-- Recommendation of the Board of Directors of USA Waste." In
considering the recommendation of the USA Waste Board of Directors with respect
to the Merger, USA Waste shareholders should be aware that certain officers and
directors of USA Waste have employment agreements that may require severance
payments upon a change of control such as the Merger. See "The Merger and
Related Transactions -- Conflicts of Interest."

The Board of Directors of Chambers has approved the Merger Agreement and
has directed that it be submitted to the stockholders of Chambers. The Board of
Directors of Chambers unanimously recommends that the stockholders of Chambers
approve and adopt the Merger Agreement. See "The Merger and Related
Transactions -- Background of the Merger," "-- Chambers' Reasons for the Merger"
and "-- Recommendation of the Board of Directors of Chambers." In considering
the recommendation of the Chambers' Board of Directors with respect to the
Merger, Chambers stockholders should be aware that certain officers and
directors of Chambers have direct or indirect interests in recommending the
Merger, apart from their interests as stockholders of Chambers, which are not
identical to those of unaffiliated stockholders of Chambers. See "The Merger and
Related Transactions -- Conflicts of Interest."

2
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CONFLICTS OF INTEREST

Certain members of the Board of Directors and management of USA Waste and
Chambers have certain interests separate from their interests as stockholders.
Such conflicts of interest include: (i) certain officers of Chambers will become
directors and/or officers of USA Waste upon consummation of the Merger, (ii)
certain officers of Chambers and USA Waste have employment agreements that may
require severance payments in the event of a "change of control" such as the
Merger, (iii) upon consummation of the Merger, USA Waste has agreed to exercise
an option to purchase certain land from John G. Rangos, Sr. and certain other
affiliated persons, (iv) upon settlement of the Chambers shareholder litigation,
certain officers of Chambers, doing business as Synergy Associates, have agreed
to contribute a building, currently used as Chambers' headquarters, to Chambers,
resulting in the extinguishment of future lease obligations of Chambers and the
assumption by Chambers of the loan obligation of Synergy Associates as to which
Chambers is guarantor, and (v) certain executive officers of Chambers hold
options to acquire Chambers Class A Common Stock, which will become fully vested
and exercisable immediately into shares of USA Waste Common Stock upon
consummation of the Merger. For more information on such conflicts of interest,
see "The Merger and Related Transactions -- Conflicts of Interest."

OPINIONS OF FINANCIAL ADVISORS

On December 19, 1994, the Board of Directors of USA Waste received a verbal
opinion from Donaldson, Lufkin & Jenrette Securities Corporation ("DLJ") to the
effect that the Exchange Ratio (as hereinafter defined) is fair to the
shareholders of USA Waste from a financial point of view, and on the date hereof
received a written opinion to such effect. On December 19, 1994, the Board of
Directors of Chambers received a written opinion from J.P. Morgan Securities
Inc. ("J.P. Morgan") to the effect that the consideration to be received by the
stockholders of Chambers in the Merger is fair from a financial point of view.
J.P. Morgan confirmed, as of the date hereof, its opinion of December 19, 1994.
The full text of the written opinions of DLJ and J.P. Morgan are attached to
this Joint Proxy Statement and Prospectus as Appendices B and C, respectively.
See "The Merger and Related Transactions -- Opinions of Financial Advisors."

CERTAIN TERMS OF THE MERGER

Exchange Ratio. At the Effective Time (as hereinafter defined),
Acquisition will merge with and into Chambers and Chambers will become a wholly
owned subsidiary of USA Waste. In the Merger, each outstanding share of Chambers
Common Stock and Chambers Class A Common Stock will be converted into .41667 of
a share of USA Waste Common Stock (the "Exchange Ratio").

Based upon the number of shares of common stock of USA Waste and Chambers
outstanding as of the Record Date, approximately 50.8 million shares of USA
Waste Common Stock will be outstanding immediately after the Effective Time, of
which approximately 27.8 million shares, representing 54.8% of the total, will
be held by former holders of Chambers Common Stock and Chambers Class A Common
Stock.

Fractional Shares. No fractional shares of USA Waste Common Stock will be
issued pursuant to the Merger. In lieu of such fractional shares, each holder
who would otherwise receive a fractional share will receive cash (without
interest) in an amount equal to the product of such fractional part of a share
of USA Waste Common Stock multiplied by the closing price of the USA Waste
Common Stock on the last trading day preceding the Effective Time.

Effective Time of the Merger. The Merger will become effective upon the
issuance of a certificate of merger by the Secretary of State of Delaware (the
"Effective Time"). Assuming the requisite shareholder approval of the Merger
Agreement is obtained, it is anticipated that the Effective Time of the Merger
will occur as soon as practicable following the Meetings. If all other
conditions to the Merger have not been satisfied prior to the Meetings, however,
it is expected that the Merger will occur as soon as practicable after such
conditions have been satisfied or waived.

Exchange of Chambers Common Stock Certificates. Promptly after
consummation of the Merger, The First National Bank of Boston (the "Exchange
Agent") will mail a letter of transmittal with instructions to

3
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each holder of record of Chambers Common Stock and Chambers Class A Common Stock
for use in exchanging certificates representing shares of Chambers Common Stock
and Chambers Class A Common Stock for certificates representing shares of USA
wWaste Common Stock and cash in lieu of any fractional shares. CERTIFICATES
SHOULD NOT BE SURRENDERED BY THE HOLDERS OF CHAMBERS COMMON STOCK AND CHAMBERS
CLASS A COMMON STOCK UNTIL THEY HAVE RECEIVED THE LETTER OF TRANSMITTAL FROM THE
EXCHANGE AGENT. See "The Plan of Merger and Terms of the Merger -- Manner and
Basis for Converting Shares."

Assumption of Chambers Options. Pursuant to the Merger Agreement and
immediately after the Effective Time, USA Waste will assume the obligations
under each outstanding option to purchase Chambers Class A Common Stock (a
"Chambers Option") that remains unexercised in whole or in part. Accordingly,
each Chambers Option will remain outstanding as an option to purchase, in place
of the shares of Chambers Class A Common Stock previously subject to such
Chambers Option, that number of shares of USA Waste Common Stock equal to the
product of the number of shares of Chambers Class A Common Stock subject to the
Chambers Option multiplied by the Exchange Ratio. The exercise price per share
of USA Waste Common Stock will be equal to the previous exercise price per share
under the Chambers Option divided by the Exchange Ratio. See "The Plan of Merger
and Terms of the Merger -- Chambers Options." Ten of the executive officers of
Chambers hold options to acquire 860,600 shares of Chambers Class A Common Stock
pursuant to the terms of certain stock option agreements, at exercise prices
ranging from $2.25 to $17.44. See "The Merger and Related
Transactions -- Conflicts of Interest."

Indemnification. The Merger Agreement provides that the officers,
directors, employees and agents of Chambers will be indemnified against certain
liabilities and costs, including those arising out of, relating to or in
connection with any action or omission occurring prior to the Effective Time or
arising out of or pertaining to the transactions contemplated by the Merger
Agreement. See "The Plan of Merger and Terms of the Merger -- Indemnification."

CONDITIONS TO THE MERGER

Certain Federal Income Tax Consequences. USA Waste has received an opinion
of its counsel to the effect that no gain or loss will be recognized by USA
Waste or Acquisition for federal income tax purposes as a result of consummation
of the Merger. Chambers has received an opinion of its counsel to the effect
that no gain or loss will be recognized for federal income tax purposes by
Chambers or holders of Chambers Common Stock or Chambers Class A Common Stock as
a result of consummation of the Merger, except for gain or loss attributable to
cash received in lieu of fractional shares. Receipt of these opinions is a
condition precedent to the consummation of the Merger. See "The Merger and
Related Transactions -- Certain Federal Income Tax Consequences."

Accounting Treatment. It is a condition precedent to the closing of the
Merger that USA Waste will receive a letter from Coopers & Lybrand L.L.P.,
independent public accountants, that the Merger will qualify as a "pooling of
interests" for accounting and financial reporting purposes. See "The Merger and
Related Transactions -- Accounting Treatment."

Certain Chambers Litigation. In 1992, Chambers and its affiliates became
defendants in a number of federal and state lawsuits arising from an
announcement of a change in Chambers' accounting method in March 1992 and a
subsequent $362 million reduction in retained earnings as of December 31, 1991.
In addition, in 1992, the Commission initiated an investigation with respect to
Chambers' accounting method and the accuracy of its financial statements and
into the possibility that persons or entities had traded in Chambers' securities
on the basis of inside information prior to the announcement of the change in
accounting policies. On February 24, 1995, Chambers and shareholder
representatives executed definitive agreements providing for the settlement and
dismissal of the shareholder litigation and the payment of up to $85.9 million
by Chambers. On March 22, 1995, the court granted preliminary approval of the
settlements and the distribution of notices to Chambers' stockholders and the
plaintiff class members regarding the settlements. A hearing upon the fairness,
reasonableness and adequacy of the proposed settlements has been scheduled for
May 19, 1995. In connection with the Commission investigation, on May 9, 1995,
the Commission announced the filing of a complaint against Chambers alleging
that Chambers violated the antifraud provisions of the
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Securities Act and the antifraud, reporting, internal controls and recordkeeping
provisions of the Exchange Act. Chambers simultaneously consented, without
admitting or denying the allegations, to the entry of an order enjoining it from
violating certain provisions of the Securities Act and the Exchange Act and
requiring Chambers to pay a civil penalty of $500,000. For a description of the
lawsuits, the settlement agreements and the Commission investigation, see
"Description of Chambers -- Legal Proceedings." Consummation of the Merger is
conditioned upon the shareholder litigation having been fully and irrevocably
settled and receipt of approval of the Commission to a consent order with
respect to the Commission's investigation as to Chambers' accounting method and
the accuracy of its financial statements upon terms and conditions satisfactory
to USA Waste. See "The Merger and Related Transactions -- Settlement of Certain
Chambers Litigation."

Governmental and Regulatory Approvals. Consummation of the Merger is
conditioned upon the expiration or termination of the waiting period applicable
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the
"HSR Act"). On March 1, 1995, and March 10, 1995, USA Waste and Chambers,
respectively, filed notification reports under the HSR Act with the Federal
Trade Commission and the Antitrust Division of the Department of Justice. The
waiting period expired on April 9, 1995. See "The Merger and Related
Transactions -- Government and Regulatory Approvals." USA Waste and Chambers are
aware of no other governmental or regulatory approvals required for consummation
of the Merger, other than as required to comply with applicable federal and
state securities laws.

No Injunction Preventing Merger. Consummation of the Merger is subject to
the condition that no injunction or decree by any federal or state court that
prevents the consummation of the Merger shall have been issued and remain in
effect. Between December 1994 and February 1995, three class action lawsuits
naming Chambers and its officers and directors and USA Waste and Envirofil, Inc.
("Envirofil"), a subsidiary of USA Waste, which was originally a party to the
Merger Agreement in place of Acquisition, as defendants were filed in the State
of Delaware seeking an injunction to the consummation of the Merger. Counsel for
the parties have engaged in settlement discussions and, based thereon, USA Waste
and Chambers anticipate a definitive agreement, subject to court approval, will
be finalized before the USA Waste Annual Meeting and the Chambers Special
Meeting. See "Description of USA Waste -- Legal Proceedings" and "Description of
Chambers -- Legal Proceedings."

Other Conditions to the Merger. In addition to the approval and adoption of
the Merger Agreement by the requisite votes of USA Waste shareholders and
Chambers stockholders and the satisfaction of the conditions described above,
the respective obligations of USA Waste and Chambers to effect the Merger are
subject to the satisfaction or waiver, where permissible, of certain other
conditions, including, without limitation, (i) the shares of USA Waste Common
Stock issuable in the Merger shall have been authorized for listing on the NYSE,
subject to official notice of issuance; (ii) receipt of letters from each of
Coopers & Lybrand L.L.P. and Deloitte & Touche LLP, certified public
accountants, to USA Waste and Chambers' respectively, with respect to certain
financial information included in this Joint Proxy Statement and Prospectus;
(iii) the consents of lenders of USA Waste and Chambers or the refinancing of
Chambers' outstanding bank indebtedness; and (iv) the opinions of the financial
advisors shall not have been withdrawn. With respect to the required consents of
lenders or refinancing, USA Waste and Chambers currently intend to obtain a new
credit facility effective upon consummation of the Merger pursuant to which the
outstanding indebtedness of each company would be refinanced. There can be no
assurance that such a facility will be obtained or that all of the conditions
set forth in the Merger Agreement will be satisfied. See "The Plan of Merger and
Terms of the Merger -- Conditions to the Merger."

NO SOLICITATION

The Merger Agreement provides that neither Chambers nor USA Waste will
initiate, solicit, negotiate, encourage, or provide confidential information to
facilitate, and each of Chambers and USA Waste will (i) cause any officer,
director, or employee of, or any attorney, accountant, or other agent retained
by it and (ii) use its reasonable best efforts to cause any financial advisor or
investment banker retained by it, not to initiate, solicit, negotiate,
encourage, or provide non-public or confidential information to facilitate, any
proposal or offer to acquire all or any substantial part of the business and
properties or any capital stock of Chambers or USA Waste. Notwithstanding the
foregoing, Chambers or USA Waste may, under certain
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circumstances, furnish confidential or non-public information concerning its
business, properties, or assets in response to an unsolicited request therefor.
Chambers or USA Waste may enter into a definitive agreement for such acquisition
with a potential acquiror with which it is permitted to negotiate, but only if
(i) its board of directors has duly determined that such transaction would yield
a materially higher value to its stockholders than the Merger and that execution
of such definitive agreement is in the best interests of its stockholders, (ii)
at least ten business days prior to the execution of such definitive agreement,
it has furnished the other party with a copy of such definitive agreement, and
(iii) such other party has failed within such ten-day period to offer to amend
the terms of the Merger Agreement in order that the Merger would yield a value
to such party's stockholders at least equal to the third party acquisition
transaction. See "The Merger Agreement and Terms of the Merger -- No
Solicitation of Acquisition Transactions."

TERMINATION OR AMENDMENT OF MERGER AGREEMENT

Termination. The Merger Agreement may be terminated under certain
circumstances, including (a) with the mutual consent of USA Waste and Chambers
or (b) either by USA Waste or Chambers at any time prior to the consummation of
the Merger (i) if the Merger is not completed by July 31, 1995 for reasons other
than delay on the part of the party requesting termination (the "Terminating
Party") or any of its 5% stockholders or any of their affiliates or associates,
(ii) if the Merger is enjoined by a final, unappealable court order not entered
into at the request or with the support of the Terminating Party or any of its
5% stockholders or any of their affiliates or associates, (iii) if (x) the
Terminating Party receives an offer from any third party with respect to a
merger, sale of substantial assets or other business combination, (y) the Board
of Directors of the Terminating Party determines, in good faith and after
consultation with an independent financial advisor, that such offer would yield
a materially higher value for the Terminating Party or its stockholders than the
Merger, and (z) the other party fails, within ten business days after notice, to
match such offer, (iv) if (x) a tender offer or exchange offer is commenced by a
third party for all of the outstanding shares of the Terminating Party's stock,
(y) the Board of Directors of the Terminating Party determines, in good faith
and after consultation with an independent financial advisor, that such offer
would yield a materially higher value for the Terminating Party or its
stockholders than the Merger, and (z) the other party fails, within ten business
days after notice of such determination and of the terms of the offer, to match
such offer; or (v) if the party other than the Terminating Party (x) fails to
perform any material covenant contained in the Merger Agreement in any material
respect and (y) does not so perform within 30 days after the Terminating Party
delivers written notice of the alleged failure. As of the date of this Joint
Proxy Statement and Prospectus, neither party has received an acquisition offer
of the nature described in clause (iii) above nor 1is either party aware of the
commencement of a tender offer or exchange offer of the nature described in
clause (iv) above.

Amendment. The Merger Agreement may be amended or supplemented by an
instrument in writing signed on behalf of each party and in compliance with
applicable law. Such amendment may occur at any time, including after the Merger
Agreement has been approved by the shareholders of USA Waste and the
stockholders of Chambers at the Meetings. See "The Plan of Merger and Terms of
the Merger -- Termination or Amendment."

Termination Fees; Expenses. Under certain circumstances, USA Waste or
Chambers may be required to pay the other a fee and to reimburse the other for
its expenses upon termination of the Merger Agreement. Certain expenses incurred
in connection with this Joint Proxy Statement and Prospectus will be shared
equally by USA Waste and Chambers. All other costs and expenses incurred in
connection with the Merger Agreement and the transactions contemplated thereby
shall be paid by the party incurring such expenses, whether or not the Merger is
consummated. See "The Plan of Merger and Terms of the Merger -- Termination
Fees" and " -- Expenses."

SHAREHOLDERS AGREEMENT

Certain of the principal shareholders of USA Waste and Chambers will enter
into a Shareholders Agreement (the "Shareholders Agreement") at the Effective
Time of the Merger. The Shareholders Agreement will provide, among other things,
for certain matters to require the approval of a two-thirds vote of the Board of
Directors and for certain members of the Rangos family, principal shareholders
of Chambers
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("Rangos Shareholders"), to participate in the naming of members of USA Waste's
Board of Directors and Executive Committee. The Shareholders Agreement will
remain in effect until the aggregate number of shares of USA Waste Common Stock
beneficially held by the Rangos Shareholders and their affiliates is less than
5% of the outstanding shares of USA Waste Common Stock. Pursuant to the
Shareholders Agreement, USA Waste and Messrs. Moorehead and Drury will agree to
use their best efforts to cause two representatives of the Rangos Shareholders
(who initially will be John G. Rangos, Sr. and Alexander W. Rangos) to be
appointed as directors of USA Waste. In addition, during the term of the
Shareholders Agreement, USA Waste, Messrs. Moorehead and Drury, and the Rangos
Shareholders will use their best efforts to cause the Board of Directors to
include at all times (in addition to the two directors designated by the Rangos
Shareholders) four independent directors who are approved by at least four
members of the Executive Committee of the Board of Directors. The Shareholders
Agreement will also provide that USA Waste and Messrs. Moorehead and Drury will
use their best efforts to establish and maintain an Executive Committee of the
Board of Directors consisting of five directors and to cause the Executive
Committee to include the two directors designated by the Rangos Shareholders. It
is currently anticipated that the four independent directors to be approved by
the Executive Committee will be George L. Ball, Richard J. Heckmann, William E.
Moffett and Peter J. Gibbons. See "Election of USA Waste Directors -- Nominees
for Election as Directors."

Following the Merger, John E. Drury will be Chairman of USA Waste, Donald
F. Moorehead, Jr. and John G. Rangos, Sr. will become Vice Chairmen, and
Alexander W. Rangos will become Executive Vice President for Landfill
Development. See "The Plan of Merger and Terms of the Merger -- Conduct of the
Business of the Combined Companies Following the Merger."

NO APPRAISAL RIGHTS

Neither Oklahoma law nor Delaware law requires that holders of USA Waste
Common Stock or Chambers Common Stock or Chambers Class A Common Stock who
object to the Merger and who vote against or abstain from voting in favor of the
Merger be afforded any appraisal rights or the right to receive cash for their
shares. Neither USA Waste nor Chambers intends to make available any such rights
to its shareholders or stockholders.

CONDITIONS TO ADOPTION OF THE MERGER PROPOSAL

In addition to the Merger proposal, shareholders of USA Waste are being
asked to approve several other proposals, including an increase in authorized
shares of USA Waste Common Stock from 50,000,000 to 150,000,000. Adoption of the
Merger proposal is conditioned upon approval of the increase in authorized
shares of USA Waste Common Stock by the USA Waste shareholders. See "-- Other
Proposals to be Presented at the USA Waste Annual Meeting." Adoption of the
proposal approving an increase in authorized shares is also conditioned upon
approval of the Merger.

STOCKHOLDERS' COMPARATIVE RIGHTS

The rights of stockholders of Chambers are currently governed by Delaware
law, Chambers' Certificate of Incorporation, as amended, and Chambers' Bylaws,
as amended. Approval of the reincorporation proposal by USA Waste shareholders
will change USA Waste's domicile from Oklahoma to Delaware through a merger (the
"Reincorporation Merger") of USA Waste into USA Delaware. The merger agreement
governing the Reincorporation Merger permits the Board of Directors of USA Waste
or USA Delaware to abandon the Reincorporation Merger. Assuming that the
Reincorporation Merger is consummated, the rights of USA Waste's shareholders
after the Merger (including those persons who were stockholders in Chambers
prior to the Merger) will be governed by Delaware law and the Certificate of
Incorporation and Bylaws of USA Delaware. If the Reincorporation Merger is not
approved or is abandoned, the rights of USA Waste's shareholders after the
Merger (including those persons who were stockholders in Chambers prior to the
Merger) will be governed by Oklahoma law, and USA Waste's Certificate of
Incorporation and USA Waste's Bylaws, as amended. In addition, all holders of
USA Waste's Common Stock hold shares of a single class, whereas Chambers
maintains a two class equity structure. As a result, holders of Chambers Class A
Common Stock will lose their preferential dividend rights and the exclusive
right to elect one-fourth of the number (or

7
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next higher whole number) of directors while participating in the election of
the remaining directors; holders of Chambers Common Stock will lose their
preferential voting rights upon consummation of the Merger. See "Comparative
Rights of Stockholders of USA Waste and Chambers."

MARKET PRICE DATA

USA Waste Common Stock is traded on the NYSE under the symbol "UW." Prior
to July 20, 1993, USA Waste Common Stock was quoted on the Nasdaq National
Market ("Nasdaq"). Chambers Common Stock and Chambers Class A Common Stock are
traded on the AMEX under the symbols "CDVB" and "CDVA," respectively. The
following table sets forth the range of high and low closing sale prices for USA
wWaste Common Stock as reported on the NYSE and Chambers Common Stock and
Chambers Class A Common Stock as reported on the AMEX for the calendar quarters
indicated. For periods prior to July 20, 1993, prices indicated for USA Waste
Common Stock reflect high and low closing sales prices as quoted on the Nasdaq.

CLASS A COMMON

W wwb

R )

CHAMBERS
USA WASTE COMMON STOCK
HIGH Low HIGH Low HIGH

1993

First Quarter......... . oviiiiinnnnnnn $14.50 $13.25 $ 7.38 $ 4.69 $ 7.25
Second Quarter..........oiiiiiiiean 13.75 11.75 5.00 3.19 4.81
Third Quarter......... .. 15.00 11.50 5.25 3.69 5.38
Fourth Quarter........... . i 12.50 9.75 4.50 3.69 4.50
1994

First Quarter......... .o, $15.00 $11.38 $ 5.50 $ 3.50 $ 5.50
Second Quarter.........viiiiiiiinn 13.38 10.58 4.00 2.50 4.13
Third Quarter.......... .. i 15.13 11.50 2.88 2.06 2.75
Fourth Quarter.......... ... v 15.13 11.00 4.25 2.00 4.25
1995

First Quarter..........ovviiiinnnnnnn $12.25 $10.13 $ 4.69 $ 3.63 $ 4.75
Second Quarter (through May 15)...... 16.00 11.50 5.88 4.44 5.88

On November 25, 1994, the last trading day prior to announcement by USA
wWaste and Chambers that they had reached an agreement concerning the Merger, the
closing sale price of USA Waste Common Stock as reported on the NYSE was $14.00
per share and the closing sale prices of Chambers Common Stock and Chambers
Class A Common Stock as reported on the AMEX were $3.13 and $3.00 per share,
respectively. The equivalent per share price of Chambers Common Stock and
Chambers Class A Common Stock on November 25, 1994, calculated by multiplying
the closing sale price of USA Waste Common Stock on the same date by the
Exchange Ratio, was $5.83.

On May 15, 1995, the closing sale price of USA Waste Common Stock as
reported on the NYSE was $15.38 per share; and the closing sale prices of
Chambers Common Stock and Chambers Class A Common Stock on the AMEX were $5.88
and $5.75, respectively. Following the Merger, USA Waste Common Stock will
continue to be traded on the NYSE under the symbol "UW", and the listing of
Chambers Common Stock and Chambers Class A Common Stock on the AMEX will be
terminated.

B~ w
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SUMMARY FINANCIAL INFORMATION

SUMMARY HISTORICAL CONSOLIDATED FINANCIAL DATA

The following summary historical consolidated financial data of USA Waste
and Chambers for each of the three years in the period ended December 31, 1994,
have been derived from their respective historical audited consolidated
financial statements and for the three-month periods ended March 31, 1994 and
1995, have been derived from their respective historical unaudited consolidated
financial statements. Such unaudited data for USA Waste include, in the opinion
of USA Waste's management, and such unaudited data for Chambers include, in the
opinion of Chambers' management, all adjustments necessary to present fairly the
information for such periods. The historical financial data is not necessarily
indicative of results to be expected after the Merger is consummated. The

financial data should be read in conjunction with the separate audited
consolidated financial statements and the notes thereto and with Management's
Discussion and Analysis of Financial Condition and Results of Operations of USA

Waste and Chambers located elsewhere herein.

USA WASTE SERVICES, INC.

YEAR ENDED DECEMBER 31, MARCH 31,
1992 1993 1994 1994 1995
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)
STATEMENT OF OPERATIONS DATA(1):
operating revenUeS. . ...ttt it $ 57,049 $ 93,753 $176, 235 $ 38,205 $ 46,508
Costs and expenses:
OPErAEANG .+t vttt ittt e 28,128 49,251 101, 069 21,915 25,496
General and administrative..................... 11,612 17,497 23,463 5,321 6,087
Nonrecurring charges.........coviiiiiiiinnnnn. 6,756 923 3,782 -- --
Depreciation and amortization.................. 5,776 10,558 18,785 4,393 5,408
52,272 78,229 147,099 31,629 36,991
Income from operations.........ccoviiinrivnrnnnnnns 4,777 15,524 29,136 6,576 9,517
Other income (expense):
Interest EXPeNSE. . vttt ittt s (4,212) (6,856) (10,385) (2,457) (3,152)
Interest INCOME. ... vttt in it i it nnns 610 1,113 591 116 288
Other, nNet...... ..t it 15 822 2,249 105 947
(3,587) (4,921) (7,545) (2,236) (1,917)
Income before income taxesS.........ouviiivrnnnnnnn 1,190 10,603 21,591 4,340 7,600
Income tax Provision..........cevuiinnrrnnrnnnnnss 3,955 5,413 7,760 1,636 2,812
Income (loss) from continuing operations......... (2,765) 5,190 13,831 2,704 4,788
Gain on discontinued operations, net of income
BAXES . i ittt i e e e 897 -- -- -- --
Extraordinary income from debt forgiveness, net
of 1ncome taXes.. ... ittt 10,066 -- -- -- --
L= o oo 1 T= 8,198 5,190 13,831 2,704 4,788
Preferred dividends.............ccoiiiiiiiiinnn 152 582 565 380 --
Income available to common shareholders.......... $ 8,046 $ 4,608 $ 13,266 $ 2,324 $ 4,788
Income (loss) from continuing operations per
common share........... i $ (0.20) $ 0.26 $ 0.61 $ 0.12 $ 0.21
Income per common share...........c.cvviiiiiinnnnnn $ 0.54 $ 0.26 $ 0.61 $ 0.12 $ 0.21
Weighted average number of common and common
equivalent shares........ ... i, 14,878 18, 056 21,842 19, 408 23,259
BALANCE SHEET DATA (AT END OF PERIOD)(1):
wWorking capital (deficit)...........oviiiiininnnnn $ 8,828 $ (635) $ 8,619 $ 19,042
Intangible assets, net...........coviiiiiiiinnn, 26,645 49,631 87,680 88,161
Total aSSetS . v vttt it s 141, 466 238,819 323,167 338,224
Long-term debt, including current maturities..... 58,505 115,174 155,733 169, 450
Stockholders' equUity.......cciiiniiiiiiiinnnnnn 56,677 78,081 107,986 113, 346

THREE MONTHS ENDED

(1) Certain statement of operations and balance sheet data have been restated to
include certain acquisitions accounted for as poolings of interests. See

Note 2 to the Consolidated Financial Statements of USA Waste,

elsewhere herein.

located
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CHAMBERS DEVELOPMENT COMPANY, INC.

THREE MONTHS ENDED

YEAR ENDED DECEMBER 31, MARCH 31,
1992 1993 1994 1994 1995
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)
STATEMENT OF OPERATIONS DATA:
REVENUES . v et ettt ettt ettt et ettt $294, 310 $288, 481 $257, 989 $ 59,766 $ 54,734
Costs and expenses:
Operating. . oottt e 206,761 194,355 179,542 41,776 38,442
General and administrative.................. 37,853 23,210 24,796 5,356 5,837
Depreciation and amortization............... 38,363 41,764 37,568 9,319 7,737
Unusual items -- operations................. 44,291 (11,851) 8,863 -- --
327,268 247,478 250, 769 56,451 52,016
Income (loss) from operations................. (32,958) 41,003 7,220 3,315 2,718
Other income (expense):
Unusual items -- shareholder litigation
settlement and other litigation related
COSES e vttt ettt it s (10, 853) (5,500) (79, 400) -- --
Interest EXPeNSe. . v iviiin ittt (31,628) (29,163) (23,843) (5,726) (8,591)
Interest INCOME. .. v iiiin ittt n e 4,825 2,470 2,220 505 462
Other, NMet...i'iir it ittt it eens 1,684 1,093 (372) 55 167
(35,972) (31,100) (101, 395) (5,166) (7,962)
Income (loss) before income taxes............. (68,930) 9,903 (94,175) (1,851) (5,244)
Income tax provision (benefit)................ 1,325 1,600 (3,931) 124 25
Income (loss) from continuing operations...... (70,255) 8,303 (90, 244) (1,975) (5,269)
Discontinued operations:

Loss from operations...........ovviiiiunnnnn (1,407) -- -- -- --
Gain on sale of assets...........oiivvn... 939 -- -- -- --
Net income (1OSS)...... . iiiiiiiiinnnnnnnns $(70,723) $ 8,303 $(90, 244) $ (1,975) $ (5,269)

Income (loss) from continuing operations per

common share........cooiiiiiiiiiiiiiiieenns $ (1.05) $ .12 $ (1.35) $ (.03) $ (.08)
Income (loss) per common share................ $ (1.06) $ .12 $ (1.35) $ (.03) $ (.08)
Weighted average number of common and common

equivalent shares.......... .o 66,788 66,788 66,789 66,789 66,789
BALANCE SHEET DATA (at end of period):
Working capital (deficit)..................... $ 52,631 $ 30,067 $(12,220) $ (8,961)
Intangible assets, net..........ovviiiiiinnnn. 18,404 21,995 15,811 15,372
Total AaSSetS . vttt s 592,790 533,622 488,498 476,363
Long-term debt, including current

MatUritiesS . vttt s 352,836 291,551 257,481 247,673
Stockholders' equity........cvviiiiiiiinnnnn 145,870 154,173 63,932 58,663

10



24
SUMMARY COMBINED HISTORICAL UNAUDITED PRO FORMA CONDENSED FINANCIAL INFORMATION

The following summary combined historical unaudited pro forma condensed
financial information of USA Waste and Chambers gives effect to the Merger under
the "pooling of interests" method of accounting as if the Merger had been
consummated as of the beginning of the periods presented. This pro forma
information is not necessarily indicative of the results that would have been
obtained if the Merger had been consummated at the beginning of the periods
presented and should not be construed as representative of future operating
results, nor does it give effect to adjustments for certain nonrecurring and
other items considered by USA Waste and Chambers in evaluating the Merger. For a
description of such adjustments and their impact on the pro forma data, see
"Supplemental Information Relating to Pro Forma Statement of Operations for the
Year Ended December 31, 1994."

USA WASTE AND CHAMBERS COMBINED HISTORICAL
UNAUDITED PRO FORMA CONDENSED FINANCIAL INFORMATION

THREE MONTHS ENDED
YEAR ENDED DECEMBER 31, MARCH 31,

OPERATIONS DATA:

Operating revenues. .........oouvuuueenn $351, 359 $382,234 $434,224 $ 97,971 $ 101,242
Costs and expenses:
operating.....ooeuiieiiieiinaiiaan. 208,928 217,345 257,370 58,232 58,279
General and administrative.......... 75,426 66,968 71,500 16,136 17,583
Merger CoStS.....uuiviiiiniiiinnnnnn -- -- 3,782 -- --
Nonrecurring expenses............... 6,756 923 -- -- --
Unusual items -- operations......... 44,291 1,749 8,863 -- --
Depreciation and amortization....... 44,139 52,222 56,139 13,660 12,980
379,540 339, 207 397,654 88,028 88,842
Income (loss) from operations......... (28,181) 43,027 36,570(1) 9,943 12,400
Other income (expense):
Unusual items -- shareholder
litigation settlement and other
litigation related costs......... (10,853) (5,500) (79,400) -- --
Interest eXpense........ovvvivvrinann (35,840) (35,975) (34,058) (8,139) (11,724)
Interest income..........vvivvvinnnn 5,435 3,539 2,641 577 731
Other, Met.....viiiiiiiiii i, 1,699 1,915 1,877 160 1,114
(39,559) (36,021) (108,940) (7,402) (9,879)
Income (loss) before income tax
PrOVAISION. v vttt ittt inennens (67,740) 7,006 (72,370) 2,541 2,521
Income tax provision..............o.o... 479 6,018 3,908 1,419 2,337
Income (loss) from continuing
operations........iviiiii i $(68,219) $ 988 $(76,278)(1) $ 1,122 $ 184
Income (loss) from continuing
operations per common share......... $ (1.60) $ 0.01 $ (1.55)(1) $ 0.02 $ 0.00
Weighted average number of common and
common equivalent
SHArES . vttt it e 42,707 45,885 49,671 47,237 51,088
BALANCE SHEET DATA (AT END OF PERIOD):
Working capital (deficit)............. $ (6,101) $ 10,081
Intangible assets, net................ 93,416 93,458
Total assetsS. ...ttt 785,616 787,091
Long-term debt, including current
maturities........coviiiiiiiiiinnnnnn 410,714 417,123
Stockholders' equity.................. 164,349 165,105

(1) See "Supplemental Information Relating to Pro Forma Statement of Operations
for the Year Ended December 31, 1994" for the effect of adjustments for
certain nonrecurring and other items.

11
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SUPPLEMENTAL INFORMATION RELATING TO PRO FORMA STATEMENT OF OPERATIONS

The combined historical unaudited pro forma condensed financial information
for the year ended December 31, 1994 included elsewhere herein gives effect to
certain pro forma adjustments as described in the notes to such information. In
evaluating the Merger, the respective managements of USA Waste and Chambers
considered the impact of certain cost and expense savings and other economic
benefits that are expected to be realized as a result of the Merger. These
adjustments do not include additional cost reductions relating to landfill and
collection operations or additional revenues that may result from volume or
price increases.

Application of the supplemental adjustments described below to the combined
historical unaudited pro forma statement of operations for the year ended
December 31, 1994 would result in the following (in thousands, except per share
amount):

OPErating FEVENUES . vt vttt sttt i a ittt sttt et e
INcome from OPeratioNS . ... vttt ittt ettt st s
Income from continuing Operations. ... ...ttt
Income from continuing operations per common share.............ccouuuuurnnn

The adjustments to the pro forma financial information give effect to the
following:

- Certain cost savings and efficiencies of approximately $16 million that
may have been achieved if the combination of USA Waste and Chambers had
occurred as of January 1, 1994. These cost savings and efficiencies are
directly attributable or related to the Merger and are expected to have a
continuing impact on the combined company.

- Removal of shareholder litigation settlement and other litigation related
costs of approximately $79.4 million.

- Removal of approximately $3.8 million in costs incurred in connection
with the merger of USA Waste and Envirofil on May 26, 1994.

- Reduction of (i) interest expense as a result of the assumed reduction in
long-term debt offset by additional interest expense on the $79.4 million
shareholder litigation settlement and other litigation related costs,
(ii) interest income as a result of using available cash and investment
balances to reduce outstanding debt, and (iii) letter of credit fees and
interest costs due to the enhanced credit terms that are expected to be
available to the combined company.

- Removal of other unusual and nonrecurring charges in Chambers' operations
of approximately $12.7 million.

- Reduction of the provision for income taxes to reflect the benefit from
expected utilization of the Chambers' net operating loss carryforwards.

As of January 1, 1995, USA Waste changed the useful life of the excess of
cost over net assets of acquired businesses from 25 years to 40 years to more
appropriately reflect the estimated periods during which the benefit of the
assets will be realized. This change in accounting estimate is expected to have
the effect of reducing amortization expense by approximately $1,350,000 in 1995
on a combined basis.

COMPARATIVE UNAUDITED PER SHARE DATA

The following table sets forth (a) the historical income (loss) from
continuing operations per common share and the historical book value per share
of USA Waste Common Stock; (b) the historical income (loss) from continuing
operations per common share and the historical book value per share of Chambers
Common Stock and Chambers Class A Common Stock; (c) the combined historical
unaudited pro forma income (loss) from continuing operations per common share
and the unaudited pro forma book value per share data of USA Waste Common Stock
after giving effect to the Merger on a pooling of interests basis with Chambers;
and (d) the Chambers equivalent combined historical unaudited pro forma income
(loss) from continuing operations per common share and the unaudited pro forma
book value per share attributable to .41667 of a share of USA Waste Common Stock
that will be received by Chambers stockholders for each share of Chambers Common
Stock and Chambers Class A Common Stock. The information presented in the table
should be read in conjunction with the combined historical unaudited pro forma
financial statements and the

12
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separate historical consolidated financial statements of USA Waste and Chambers
and the notes thereto appearing elsewhere herein. See "USA Waste and Chambers
Combined Historical Unaudited Pro Forma Condensed Financial Statements."

PRO FORMA

CHAMBERS
USA WASTE CHAMBERS COMBINED EQUIVALENT

Income (loss) from continuing operations per common

share:

Three months ended March 31, 1995............. $ 0.21 $ (.08) $ 0.00 $ 0.00

Years ended December 31:
1994 . ottt 0.61 (1.35) (1.55) (1) (0.65)
1903, i e e e e e s 0.26 0.12 0.01 0.00
1992 it e (0.20) (1.05) (1.60) (0.67)

Book value per share:
March 31, 1995. . ... ittt 5.00 0.88 3.27 1.36
December 31, 1994... ...ttt 4.78 0.96 3.26 1.36

(1) Does not give effect to adjustments for certain nonrecurring and other items
described elsewhere herein. See "Supplemental Information Relating to Pro
Forma Statement of Operations for the Year Ended December 31, 1994." If
such adjustments were applied to the combined pro forma information
reflected above, income from continuing operations per common share for the
year ended December 31, 1994 would have been $0.73.

OTHER PROPOSALS TO BE PRESENTED AT THE USA WASTE ANNUAL MEETING

At the USA Waste Annual Meeting, shareholders of USA Waste will also be
asked to consider and act upon the following proposals:

Proposal No. 2. To elect nine members to the Board of Directors of USA
Waste for the ensuing year; provided, however, that if the Merger is approved,
upon consummation of the Merger, four members of such Board will resign and four
new members currently serving on the Chambers Board of Directors will fill such
vacancies. See "Election of USA Waste Directors -- Nominees for Election as
Directors". THE BOARD OF DIRECTORS OF USA WASTE UNANIMOUSLY RECOMMENDS THAT THE
SHAREHOLDERS OF USA WASTE VOTE FOR THE NOMINEES FOR DIRECTORS DESCRIBED HEREIN.

Proposal No. 3. To approve a change in the domicile of USA Waste from
Oklahoma to Delaware (the "Reincorporation") by means of a merger of USA Waste
into USA Delaware. THE BOARD OF DIRECTORS OF USA WASTE UNANIMOUSLY RECOMMENDS
THAT THE SHAREHOLDERS OF USA WASTE VOTE FOR THE REINCORPORATION.

Proposal No. 4. To approve an amendment to the Certificate of
Incorporation of USA Waste that provides (i) for a classified Board of Directors
consisting of three classes, as nearly equal in number as possible; (ii) for
vacancies in the Board of Directors to be filled by a majority vote of directors
then in office; (iii) for removal of directors with or without cause only by the
affirmative vote of either a majority of the Board of Directors or holders of at
least 66 2/3% of USA Waste's outstanding voting shares; and (iv) that the
foregoing provisions may be amended, altered or repealed only by the affirmative
vote of the holders of at least 66 2/3% of USA Waste's outstanding voting shares
(collectively, the "Board Classification Proposals"). THE BOARD OF DIRECTORS OF
USA WASTE UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS OF USA WASTE VOTE FOR THE
BOARD CLASSIFICATION PROPOSALS.

Proposal No. 5. To approve an amendment to the Certificate of
Incorporation of USA Waste to increase the number of authorized shares of USA
Waste Common Stock from 50,000,000 shares to 150,000,000 shares. THE BOARD OF
DIRECTORS OF USA WASTE UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS OF USA WASTE
VOTE FOR THE INCREASE IN AUTHORIZED SHARES.

Proposal No. 6. To approve an amendment to the 1993 Stock Incentive Plan
of USA Waste to increase the aggregate number of shares of USA Waste Common
Stock that may be issued under such Plan from 1,000,000 to 4,000,000. THE BOARD
OF DIRECTORS OF USA WASTE UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS OF USA
WASTE VOTE FOR THE INCREASE.

Proposal No. 7. To ratify the appointment of Coopers & Lybrand L.L.P. as
certified public accountants to audit USA Waste's financial statements for
fiscal 1995. See "Ratification of Appointment of Auditors." THE BOARD OF
DIRECTORS OF USA WASTE UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS OF USA WASTE
VOTE FOR THE RATIFICATION OF THE APPOINTMENT OF COOPERS & LYBRAND L.L.P.

13
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RISK FACTORS

In addition to the other information set forth in this Joint Proxy
Statement and Prospectus, the following factors should be considered by the USA
Waste shareholders and the Chambers stockholders before voting on the proposals
herein.

RELIANCE ON FUTURE ACQUISITIONS FOR GROWTH

USA Waste's strategy envisions that a significant part of its future growth
will come from businesses yet to be acquired. There can be no assurance that USA
wWaste will be able to successfully identify suitable acquisition candidates,
successfully negotiate the acquisition of such businesses, or obtain any
necessary financing.

LIMITATION ON USE OF NET OPERATING LOSS CARRYFORWARDS

After consummation of the Merger, USA Waste intends to utilize Chambers'
net operating loss carryforwards to offset future income for tax purposes. USA
wWaste and Chambers believe that there will be no "ownership change" within the
meaning of Section 382 of the Code in connection with the Merger; however, there
can be no assurance in this matter. Furthermore, the Merger will result in a
significant shift among Chambers' 5% stockholders, which increases the risk that
utilization of the net operating loss carryforwards may be limited on an annual
basis in the future. If an ownership change is deemed to have occurred in
connection with the Merger, or in the future, the ability of the combined
companies to utilize net operating loss carryforwards may be subject to yearly
limitations. See "The Merger and Related Transactions -- Net Operating Loss
Carryforwards."

HIGH DEGREE OF LEVERAGE

After the Merger, USA Waste will have a substantial amount of debt in its
capital structure. The long-term debt of the combined entity on a pro forma
basis as of March 31, 1995 would have been $417.1 million. Future unforeseen
events may prevent USA Waste from fulfilling its obligations under its various
debt agreements or may limit USA Waste's ability to incur additional
indebtedness. See "Management's Discussion and Analysis of USA Waste's Financial
Condition and Results of Operations -- Liquidity and Capital Resources."

OPERATIONS COULD BE ADVERSELY AFFECTED BY GOVERNMENT REGULATION AND POTENTIAL
LITIGATION

USA Waste's operations are subject to, and substantially affected by,
extensive federal, state and local laws, regulations, orders, and permits, which
govern environmental protection, health and safety, zoning and other matters.
These regulations may impose restrictions on USA Waste's operations that could
limit or reduce USA Waste's revenues and earnings, such as limiting the
expansion of disposal facilities, limiting or banning the disposal of
out-of-state waste or certain categories of waste, or mandating the disposal of
local refuse. Because of heightened public concern, companies in the waste
management services business, including USA Waste, in the normal course of
business may be expected to become subject to judicial and administrative
proceedings involving federal, state or local agencies. These governmental
agencies may seek to impose fines on USA Waste or to revoke or deny renewal of
USA Waste's operating permits or licenses for violations of environmental laws
or regulations or to require USA Waste to remediate environmental problems at
its sites relating to waste disposed of by USA Waste or its predecessors, or
resulting from its transportation and collection operations, all of which could
have a material adverse effect on USA Waste. USA Waste may also be subject to
actions brought by individuals or community groups in connection with the
permitting or licensing of its operations, any alleged violations of such
permits and licenses, or other matters. See "Description of USA
Waste -- Regulation."

POTENTIAL LIABILITY FOR ENVIRONMENTAL DAMAGE
USA Waste is subject to liability for any environmental damage its
landfills, transfer stations, and collection operations may cause to adjacent

landowners, particularly as a result of the contamination of
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drinking water sources or the soil, including damage resulting from conditions
existing prior to the acquisition of such operations by USA Waste. Subsequent to
the Merger, USA Waste may be subject to liability for such conditions or events
associated with Chambers or Chambers' assets and operations. USA Waste may also
be subject to liability for any off-site environmental contamination caused by
pollutants or hazardous substances whose transportation, treatment, or disposal
was arranged for by USA Waste, Chambers or their predecessors. If USA Waste were
to incur a substantial liability for environmental damage, its financial
condition could be materially adversely affected. See "Description of USA

Waste -- Regulation."

PROFITABILITY MAY BE AFFECTED BY COMPETITION

The waste management industry is highly competitive and requires
substantial capital resources. The industry is characterized by two large
national waste management companies as well as numerous local and regional
companies of varying sizes and financial resources. The largest national waste
management companies have significantly greater financial resources than USA
wWaste. In addition, many municipalities operate collection and disposal
operations. Competition may also be affected by the increasing national emphasis
on recycling, composting, incineration, and other waste reduction programs that
could reduce the volume of refuse and garbage collected or deposited in
landfills. See "Description of USA Waste -- Competition."

EXPECTED BENEFITS OF COMBINED BUSINESS MAY NOT BE ACHIEVED

There can be no assurance that the expected benefits of the Merger relative
to the combined business as described under "The Merger and Related
Transactions -- USA Waste's Reasons for the Merger" will be achieved.

EXCHANGE RATIO WILL NOT REFLECT ANY CHANGE IN STOCK PRICES

The relative stock prices of the USA wWaste Common Stock and the Chambers
Common Stock and Chambers Class A Common Stock at the Effective Time may vary
significantly from the prices as of the date of execution of the Merger
Agreement or the date hereof or the date on which stockholders vote on the
Merger due to, among other factors, changes in the business, operations and
prospects of USA Waste or Chambers, market assessments of the likelihood that
the Merger will be consummated and the timing thereof and general market and
economic conditions. The Exchange Ratio is fixed and will not be adjusted based
on changes in the relative stock prices of the USA Waste Common Stock and the
Chambers Common Stock and Chambers Class A Common Stock.

CHAMBERS' EXISTING FINANCING REQUIREMENTS

Chambers' existing credit facilities require Chambers to reduce the amounts
outstanding thereunder by December 31, 1995. However, Chambers must incur
additional indebtedness in order to be able to pay the cost of the settlement of
certain federal class and derivative actions. If the Merger becomes effective,
Chambers anticipates that the combined company will be able to refinance the
outstanding indebtedness and enable it to make the payments which are required.
However, if the Merger does not become effective, there can be no assurance that
Chambers will be able to refinance its outstanding indebtedness and make the
payments which are required by the litigation settlement without significant
dilution to the stockholders of Chambers. See "Management's Discussion and
Analysis of Chambers' Financial Condition and Results of Operations -- Liquidity
and Capital Resources -- Credit Facilities and Refinancing."
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THE MEETINGS

DATE, TIME, AND PLACE OF THE MEETINGS

The USA Waste Annual Meeting will be held at 2:00 p.m., Dallas, Texas time,
on June 27, 1995, at The Grand Kempinski -- Dallas Hotel, 15201 Dallas Parkway,
Dallas, Texas. The Chambers Special Meeting will be held at 10:00 a.m., Dallas,
Texas time, on June 27, 1995, at The Grand Kempinski-Dallas Hotel, 15201 Dallas
Parkway, Dallas, Texas.

PURPOSE OF THE MEETINGS

The purposes of the USA Waste Annual Meeting are to consider and act upon
the following proposals: (i) to approve and adopt the Merger Agreement, (ii) to
elect nine members to the USA Waste Board of Directors, (iii) to approve the
Reincorporation, (iv) to approve the Board Classification Proposals, (v) to
approve an increase in authorized shares of USA Waste Common Stock from
50,000,000 shares to 150,000,000 shares or (vi) to increase the number of shares
that may be issued under the USA Waste 1993 Stock Incentive Plan and (vii) to
ratify the appointment of Coopers & Lybrand L.L.P. as independent auditors of
USA Waste for the year ending December 31, 1995. Any other proper business may
be transacted at the USA Waste Annual Meeting or any adjournments thereof. USA
Waste shareholder approval of the Merger is required in accordance with the
rules of the NYSE since the USA Waste Common Stock to be issued in connection
with the Merger will be in excess of 20% of the number of shares of USA Waste
Common Stock outstanding before such issuance.

The sole purpose of the Chambers Special Meeting is to consider and act
upon a proposal to approve and adopt the Merger Agreement.

RECORD DATE AND OUTSTANDING SHARES

Only holders of record of USA Waste Common Stock, and holders of record of
Chambers Common Stock and Chambers Class A Common Stock at the close of business
on the Record Date are entitled to notice of, and to vote at, the USA Waste
Annual Meeting and the Chambers Special Meeting, respectively.

On the Record Date, there were 858 holders of record of USA Waste Common
Stock with 22,967,256 shares of USA Waste Common Stock issued and outstanding.
Each share of USA Waste Common Stock entitles the holder thereof to one vote on
each matter submitted for shareholder approval. See "Principal Stockholders of
USA Waste and Chambers" for information regarding persons known to management of
USA Waste to be the beneficial owners of more than 5% of the outstanding USA
wWaste Common Stock.

On the Record Date, there were 521 holders of record of Chambers Common
Stock and 3,400 holders of record of Chambers Class A Common Stock with
15,592,068 shares and 51,197,059 shares, respectively, issued and outstanding.
Each share of Chambers Common Stock entitles the holder thereof to ten votes on
each matter submitted for stockholder approval and each share of Chambers Class
A Common Stock entitles the holder to one vote on each matter submitted for
stockholder approval. Shares of Chambers Common Stock and Chambers Class A
Common Stock vote together as one class. See "Principal Stockholders of USA
wWaste and Chambers" for information regarding persons known to management of
Chambers to be the beneficial owners of more than 5% of the outstanding Chambers
Common Stock or Chambers Class A Common Stock.

If a share is represented for any purpose at a Meeting, it is deemed to be
present for all other matters. Abstentions and shares held of record by a broker
or its nominee ("Broker Shares") that are voted on any matter are included in
determining the number of votes present. Broker Shares that are not voted on any
matter will not be included in determining whether a quorum is present. In all
cases, shares with respect to which authority to vote is withheld, abstentions,
and Broker Shares, which are not voted, will not be included in determining the
number of votes cast.
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VOTING AND REVOCATION OF PROXIES

All properly executed proxies that are not revoked will be voted at the USA
wWaste Annual Meeting and the Chambers Special Meeting, as applicable, in
accordance with the instructions contained therein. If a holder of USA Waste
Common Stock executes and returns a proxy and does not specify otherwise, the
shares represented by such proxy will be voted FOR (i) approval and adoption of
the Merger Agreement, (ii) election of the USA Waste Board's nominees for
directors, (iii) approval of the Reincorporation, (iv) approval of the Board
Classification Proposals, (v) approval of an increase in the number of
authorized shares of USA Waste Common Stock from 50,000,000 to 150,000,000, (vi)
approval of an increase in the number of shares of USA Waste Common Stock that
may be issued under the USA Waste 1993 Stock Incentive Plan from 1,000,000 to
4,000,000 and (vii) ratification of the appointment of Coopers & Lybrand L.L.P.
as USA Waste's independent auditors. If a holder of Chambers Common Stock or
Chambers Class A Common Stock executes and returns a proxy and does not specify
otherwise, the shares represented by such proxy will be voted FOR approval and
adoption of the Merger Agreement in accordance with the recommendation of the
Board of Directors of Chambers. A shareholder of USA Waste or a stockholder of
Chambers who has executed and returned a proxy may revoke it at any time before
it is voted at the respective meeting by (a) executing and returning a proxy
bearing a later date, (b) filing a written notice of such revocation with the
Secretary of USA Waste or Chambers, as appropriate, stating that the proxy is
revoked, or (c) attending the meeting and voting in person. Neither Oklahoma law
nor Delaware law requires that holders of USA Waste Common Stock or Chambers
Common Stock or Chambers Class A Common Stock who object to the Merger and who
vote against or abstain from voting in favor of the Merger be afforded any
appraisal rights or the right to receive cash for their shares. Neither USA
Waste nor Chambers intends to make available any such rights to its shareholders
or stockholders.

VOTE REQUIRED FOR APPROVAL

USA Waste. USA Waste's Bylaws provide that the presence at the USA Waste
Annual Meeting, in person or by proxy, of holders of a majority of the
outstanding shares of USA Waste Common Stock entitled to vote at the meeting
will constitute a quorum for the transaction of business. Under the rules of the
NYSE, approval of the Merger requires the affirmative vote of the holders of a
majority of the shares of USA Waste Common Stock voted, in person or by proxy,
at the USA Waste Annual Meeting provided that the total vote cast on the
proposal represents over 50% in interest of all shares entitled to vote on the
proposal. At the close of business on the Record Date, there were 22,967,256
shares of USA Waste Common Stock outstanding and entitled to vote at the USA
wWaste Annual Meeting. On the Record Date, the directors and officers of USA
Waste and their affiliates held 2,958,558 shares of USA Waste Common Stock,
representing approximately 12.9% of the outstanding shares. Such persons have
indicated to USA Waste that they intend to vote their shares in favor of the
Merger and the other proposals described under "-- Purpose of the Meetings"
above. See "Election of USA Waste Directors -- Beneficial Ownership of USA Waste
Common Stock."

Under Oklahoma law, the Reincorporation (Proposal No. 3) and the amendments
to USA Waste's Certificate of Incorporation (Proposal Nos. 4 and 5) require the
affirmative vote of the holders of a majority of the shares of USA Waste Common
Stock outstanding on the Record Date, or 11,483,629 votes.

With respect to the election of USA Waste directors (Proposal No. 2),
assuming the Board Classification Proposals are approved, the three nominees in
each class receiving the highest number of affirmative votes will be elected to
the Board of Directors of USA Waste. If the Board Classification Proposals are
not approved, the nine nominees receiving the highest number of affirmative
votes will be elected to the Board. Proxies given to the persons named in the
USA Waste form of proxy will be voted FOR the election of the nominees listed
under Election of USA Waste Directors unless authority to vote is withheld. With
respect to the election of directors, should any of the USA Waste nominees
become unavailable, the proxies will be voted for the remainder of the listed
USA Waste nominees and for such other USA Waste nominees as may be designated by
the Board of Directors of USA Waste as replacements for those who become
unavailable. Discretionary authority for such replacement is included in the
proxy. This Joint Proxy Statement and Prospectus also constitutes the annual
report to security holders of USA Waste.
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The amendment of the USA Waste 1993 Stock Incentive Plan (Proposal No. 6)
and the ratification of the appointment of Coopers & Lybrand L.L.P. (Proposal
No. 7) require the affirmative vote of the holders of a majority of the shares
of USA wWaste Common Stock present or represented by proxy and entitled to vote
at the USA Waste Annual Meeting.

Chambers. The presence at the Chambers Special Meeting, in person or by
proxy, of holders of the issued and outstanding shares of Chambers Common Stock
and Chambers Class A Common Stock entitled to vote and representing a majority
for the voting power of Chambers will constitute a quorum for the transaction of
business. At the close of business on the Record Date, there were 15,439,668
shares of Chambers Common Stock (each of which is entitled to ten votes per
share) and 51,349,459 shares of Chambers Class A Common Stock (each of which is
entitled to one vote per share), outstanding and entitled to vote at the
Chambers Special Meeting. Pursuant to Delaware law and the provisions of the
Certificate of Incorporation of Chambers, approval and adoption of the Merger
Agreement requires the affirmative vote of the holders of a majority of the
shares of Chambers Common Stock and Chambers Class A Common Stock outstanding on
the Record Date, voting as a single class, or approximately 102,873,070 votes.
On the Record Date, the directors and officers of Chambers and their affiliates
held 13,478,850 shares of Chambers Common Stock and 11,706,980 shares of Class A
Common Stock, representing approximately 71.2% of the outstanding voting power.
Such persons have indicated to Chambers that they intend to vote their shares in
favor of the Merger Agreement. The affirmative vote of such persons would be
sufficient to approve the Merger Agreement. See "Principal Stockholders of USA
wWaste and Chambers." This Joint Proxy Statement and Prospectus also constitutes
the annual report to security holders of Chambers.

SOLICITATION OF PROXIES

In addition to solicitation by mail, the directors, officers, and employees
of each of USA Waste and Chambers may solicit proxies from their respective
stockholders by personal interview, telephone, telegram, facsimile, or
otherwise. USA Waste and Chambers will each bear the costs of the solicitation
of proxies from their respective stockholders, except that USA waste and
Chambers will share equally the cost of printing this Joint Proxy Statement and
Prospectus. In addition, USA Waste has engaged Corporate Investor
Communications, Inc., a proxy solicitation firm, to assist in the solicitation
of proxies of USA Waste shareholders. USA Waste will pay for costs and expenses
in connection with the solicitation by such firm which are anticipated to be
$25,000. Arrangements will be made with brokerage firms and other custodians,
nominees, and fiduciaries who hold the voting securities of record for the
forwarding of solicitation materials to the beneficial owners thereof. USA Waste
and Chambers will reimburse brokers, custodians, nominees, and fiduciaries for
the reasonable out-of-pocket expenses incurred by them in connection therewith.

OTHER MATTERS

At the date of this Joint Proxy Statement and Prospectus, the Boards of
Directors of USA Waste and Chambers do not know of any business to be presented
at their respective meetings other than as set forth in the notices accompanying
this Joint Proxy Statement and Prospectus. Under Delaware law, no other matters
may come before the Chambers Special Meeting. If any other matter should
properly come before the USA Waste Annual Meeting, it is intended that the
shares represented by proxies will be voted with respect to such matters in
accordance with the judgment of the persons voting such proxies.

THE MERGER AND RELATED TRANSACTIONS

The detailed terms and conditions to the consummation of the Merger are
contained in the Merger Agreement, which is attached hereto as Appendix A and
incorporated herein by reference. The following discussion sets forth a
description of certain material terms and conditions of the Merger Agreement.
The description in this Joint Proxy Statement and Prospectus of the terms and
conditions to the consummation of the Merger is qualified in its entirety by
reference to the Merger Agreement.
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GENERAL DESCRIPTION OF THE MERGER

The Merger Agreement provides that, at the Effective Time, Acquisition will
merge with and into Chambers, whereupon Chambers will become a wholly owned
subsidiary of USA Waste and each outstanding share of Chambers Common Stock and
Chambers Class A Common Stock will be converted into .41667 of a share of USA
Waste Common Stock.

Based upon the number of shares of USA Waste Common Stock and Chambers
Common Stock and Chambers Class A Common Stock outstanding as of the Record
Date, approximately 50.8 million shares of USA Waste Common Stock will be
outstanding immediately following the Effective Time, of which approximately
27.8 million shares, representing 54.8% of the total, will be held by former
holders of Chambers Common Stock and Chambers Class A Common Stock.

BACKGROUND OF THE MERGER

An initial meeting between management of USA Waste and Chambers occurred in
mid-1993. At that time, USA Waste was pursuing as a part of its strategy the
expansion of its waste management services through selective acquisitions of
waste management operations that complemented existing operations or otherwise
contributed to USA Waste's participation in the consolidation trend within the
solid waste management industry. Chambers, on the other hand, was implementing a
strategic program to increase cash flow and asset utilization by maximizing
waste flow volumes into its existing network of landfill operations and to
divest operations that were geographically removed from its core operations in
the Mid-Atlantic region. On September 30, 1993, following meetings taking place
during the summer and early fall of 1993, USA Waste purchased Chambers hauling
and landfill operations in Indiana. While in the process of completing this
transaction, the principal officers of Chambers and USA Waste became familiar
with the respective business philosophies and operational strategies of each
company. In early 1994, officers of Chambers and USA Waste held additional
discussions with respect to the potential purchase by USA Waste of other
operations of Chambers targeted for divestiture. During these discussions, the
trend toward consolidation of the solid waste industry and existing industry
conditions were topics addressed, with the representatives of Chambers and USA
Waste expressing similar views on the strategic direction of the industry.
Throughout this period, USA Waste was also engaged in pursuing other acquisition
opportunities and in January 1994 announced its acquisition of Envirofil. Upon
this announcement, discussions between USA Waste and Chambers were discontinued.

In connection with its strategic plan to increase utilization of existing
landfills, Chambers held several discussions during 1993 with Attwoods, PLC
("Attwoods"). Attwoods maintained a major hauling presence in the Florida and
Maryland regions, and these discussions focused on long-term agreements for
waste disposal by Attwoods into Chambers' sites in Okeechobee County, Florida
and Amelia and Charles City Counties, Virginia. In addition, the respective
officers of Attwoods and Chambers discussed various strategic "fits" between
Chambers and Attwoods. On September 18, 1994, Browning-Ferris Industries, Inc.
("BFI") announced a hostile tender offer for all of Attwoods issued and
outstanding shares. Given the proximity of Chambers' disposal capacity to
Attwoods' hauling operations, Chambers was approached by various solid waste
industry participants, including USA Waste, during this period with respect to
potential competing offers for Attwoods.

At the time of the initial meeting between USA Waste and Chambers, Chambers
had been engaged in shareholder class action litigation precipitated by the
revision in March 1992 of Chambers' financial results for prior periods and the
ensuing decline in market value of Chambers Common Stock and Chambers Class A
Common Stock. The core strategic program being implemented by Chambers at that
time was in accordance with a restructuring of Chambers' financing arrangements
in 1992 following instigation of the class action litigation. The restructured
financing agreements entered into in 1992 and the pendency of the class action
litigation had the effect of substantially restricting Chambers' capital
resources and its access to capital markets. Chambers sought further
restructuring and extension of its financing agreements throughout 1994 with the
objective of reaching agreement with its lenders during the third quarter of
1994. Efforts were also undertaken to resolve the litigation with the class
action plaintiffs throughout 1994, and were intensified during
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early September 1994. At that time Chambers believed that the direction of its
divestiture program, coupled with operating cash flow improvements and
refinancing alternatives, created the potential to fund an acceptable
settlement.

During October 1994, the negotiations for a restructuring and extension of
Chambers' financing agreements resulted in the request by the lending groups for
increased financing fees during 1995 and 1996 and for the grant, for nominal
consideration, of options covering 4% of Chambers' issued and outstanding equity
in each of October 1995 and April 1996, unless replacement financing had been
obtained. Chambers' simultaneous discussions with new financing sources
indicated that replacement financing would require the resolution of the
litigation issues, the payment of high-yield interest rates upon replacement
borrowings, and the issuance by Chambers of equity on a preferred basis to new
financing sources which would be dilutive to Chambers' existing stockholders.

On October 13, 1994, Alexander W. Rangos, President and Chief Operating
officer, and wWilliam Rodgers, Jr., Senior Vice President and Chief Financial
Officer, as representatives of Chambers, met with John E. Drury, Chief Executive
Officer, and David Sutherland-Yoest, President and Chief Operating Officer, as
representatives of USA Waste. The meeting initially provided an opportunity for
the respective executives to become acquainted and to discuss industry
conditions and general business and operational philosophies. Chambers' interest
in providing disposal capacity for the operations of Attwoods in the Florida and
Maryland markets and the potential participation by Chambers in joint ventures
or other arrangements with Attwoods were also discussed in conjunction with the
status of the hostile tender offer made by BFI for the acquisition of Attwoods.
The nature of the contingent liabilities of Chambers relating to shareholder
litigation was also generally discussed. The meeting concluded with a general
expression of interest from the respective companies in exploring the potential
for a business combination or other affiliation.

Following the October 13 meeting, Chambers and USA Waste entered into a
confidentiality agreement, executed on October 18, 1994, with respect to the
exchange of financial and operational information for purposes of evaluating a
potential merger transaction. USA Waste made clear that a final settlement of
the shareholder litigation would be necessary for it to consider seriously any
kind of affiliation with Chambers. During these discussions, Chambers and USA
Waste also explored a potential joint transaction with Attwoods. In early
November 1994, Chambers and USA Waste recognized the need to accelerate
discussions with respect to a business combination if the parties intended to
consider a transaction with Attwoods, as the hostile tender offer made by BFI
for Attwoods was scheduled to close on December 2, 1994.

In November 1994, USA Waste engaged DLJ and Kidder, Peabody & Co.
Incorporated ("Kidder, Peabody") to act as its financial advisors with respect
to the possible acquisition of Chambers and subsequently executed an engagement
letter with DLJ and Kidder, Peabody on November 30, 1994. J.P. Morgan had
initially been retained as a financial advisor to Chambers by retention
agreement of August 6, 1992, and thereafter assisted Chambers in the divestiture
of its security services business in December 1992. Subsequently, J.P. Morgan
was retained to serve as Chambers' financial advisor under a letter agreement of
March 10, 1993, with the scope of services to include assistance with respect to
potential settlement of the shareholder litigation and advice with respect to
any sale, merger, consolidation or similar transaction. By an engagement letter
dated November 17, 1994, the prior retention agreement between J.P. Morgan and
Chambers was modified to address the negotiation of a potential merger or
similar transaction with USA waste. Although DLJ and J.P. Morgan were present at
numerous meetings that took place in November 1994 between USA Waste and
Chambers, neither financial advisor was actively involved in the negotiations of
the terms of the Merger or in the determination of the Exchange Ratio except
with respect to the fairness opinions to be delivered by DLJ and J.P. Morgan.
J.P. Morgan made a preliminary presentation to the Board of Directors of
Chambers on November 26, 1994. At such meeting, representatives of J.P. Morgan
presented to the Board of Directors their preliminary analysis with respect to
the valuation of Chambers and their initial analysis of the Merger and other
strategic alternatives. J.P. Morgan had performed the following analyses: (i) an
analysis of the combined company, (ii) a contribution analysis, (iii) a
comparison of historical stock price performance, (iv) a discounted cash flow
valuation analysis, (v) a comparison with selected publicly traded companies and
(vi) an analysis of selected mergers and acquisitions, each as more fully
described below under "-- Opinion of Financial Advisor to Chambers." J.P.
Morgan's initial conclusion,
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subject to completion of due diligence, was that the combined value of a merger
exceeded the stand alone value of Chambers. After completion of the due
diligence and analyses described under "-- Opinion of Financial Advisor to
Chambers," such initial conclusion was unchanged. In addition, DLJ and J.P.
Morgan made presentations to the Board of Directors of USA Waste and Chambers,
respectively, on December 19, 1994, as described below.

Chambers achieved conceptual resolution on the settlement of the
shareholder class action and related litigation on November 8, 1994, with the
Board of Directors approving the terms and conditions, subject to final
documentation, on November 9, 1994. Memoranda of Understanding with respect to
the settlement of the class action and related litigation were ultimately
executed on November 18, 1994.

On November 13, 1994, representatives of USA Waste and Chambers met in
Austin, Texas to further discuss a merger transaction. This meeting included
Alexander W. Rangos and Peter V. Morse, Senior Vice President of Marketing and
Development of Chambers, and Donald F. Moorehead, Jr., John E. Drury and David
Sutherland-Yoest of USA Waste. Discussions between these parties continued on
November 14. A subsequent meeting was held on November 17 in Dallas which
involved Messrs. Alexander W. Rangos and Rodgers, accompanied by representatives
of Chambers' financial advisor, and Messrs. Moorehead, Drury and Earl E.
DeFrates. On Monday, November 22, 1994, negotiations were continued in
Pittsburgh, Pennsylvania with respect to various legal, accounting, structuring
and valuation issues. Messrs. John G. Rangos, Sr., John G. Rangos, Jr.,
Alexander W. Rangos, Rodgers and Morse of Chambers were present at various times
during the negotiations, together with Chambers' legal and financial advisors.
Messrs. Moorehead and DeFrates of USA Waste attended these negotiations,
together with USA Waste's legal and financial advisors. Thereafter, with the
exception of Thanksgiving Day, discussions with respect to valuation and
structuring of a merger of Chambers and USA Waste were held continuously through
November 28, 1994.

During such discussions the Exchange Ratio was determined through arms'
length negotiations which involved exchanges of views concerning the business,
operations, financial position, strategic goals and future prospects of each of
USA Waste and Chambers as well as the relative contribution of each company to
the combined entity and the relative ownership of the combined entity by the
current USA Waste shareholders and the Chambers stockholders, respectively. The
Exchange Ratio was calculated based on agreed upon relative per share values of
the USA Waste and Chambers common shares. Initially, the parties negotiated a
"collar" such that the Exchange Ratio would be adjusted downward in the event
that the average market price of USA Waste Common Stock over a certain ten-day
period preceding the closing date of the Merger (the "Average Market Price")
exceeded $18.00 per share or would be adjusted upward in the event that the
Average Market Price was less than $10.80 per share. The parties also negotiated
a provision permitting USA Waste to terminate the Merger Agreement in the event
that the Average Market Price fell below $9.60 per share. As described below,
the collar and the termination provision were subsequently eliminated.

On November 28, 1994, the respective Boards of Directors of USA Waste and
Chambers considered and approved the Merger Agreement and the Merger Agreement
was executed on such date. Simultaneous discussions were held during this period
among representatives of USA Waste, Chambers and Attwoods with respect to a
possible affiliation in the event that BFI's hostile tender offer, which was to
expire on December 2, 1994, was unsuccessful. In their negotiations, Chambers
and USA Waste initially considered the effect of a combination of the two
companies as well as a combination of both with Attwoods, concluding that a USA
wWaste and Chambers transaction was desirable irrespective of the Attwoods
possibility. On December 2, 1994, BFI announced the successful completion of its
tender offer for Attwoods.

Simultaneously with the execution of the Merger Agreement, the members of
the Rangos family (John G. Rangos, Sr., John G. Rangos, Jr. and Alexander W.
Rangos), the controlling stockholders of Chambers who held stock representing
approximately 70% of the outstanding voting rights, and certain stockholders of
USA Waste (Donald F. Moorehead, Jr. and John E. Drury) who held approximately
11% of USA Waste's stock, gave proxies to the other company permitting it to
vote the stock held and controlled by them in favor of the Merger Agreement in
the event that a competing offer for either company was made. Each of the
proxies subsequently expired and has not been renewed. As noted above in "The
Meetings --
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Vote Required for Approval," all of these stockholders have indicated their
intention to vote in favor of the Merger Agreement.

Pursuant to the terms of the Merger Agreement each party had the right to
terminate the Merger Agreement if, within 21 days after the date of the Merger
Agreement, its Board of Directors (a) did not receive an opinion from its
financial advisor that the Exchange Ratio or the consideration to be received by
the Chambers stockholders was fair, from a financial point of view, to the
party's shareholders or stockholders, (b) reasonably determined that the
representations and warranties of the other party were not true and correct in
any material respect, (c) reasonably determined, after consultation with its
accountant, that the Merger would not qualify as a "pooling of interests"
transaction, or (d) reasonably determined that all required governmental
approvals could not be obtained prior to the closing date of the Merger, or if
the parties were unable to reach a mutual agreement concerning the development
of a financing plan for certain obligations of Chambers. During that 21-day
period, USA Waste and Chambers each performed due diligence inquiries on the
other.

A term sheet amending certain provisions of the Class Action Memorandum of
Understanding was circulated by letter dated December 16, 1994 (the "December 16
Amendment"). The December 16 Amendment provided that payment to the class
members would be increased by $5 million plus an amount consisting of $16,000
for each penny above $4.50 of Merger consideration received by Chambers'
stockholders per share of Chambers Common Stock or Chambers Class A Common
Stock, payable only in the event that the Merger or a comparable transaction is
consummated. The December 16 Amendment also contained provisions relating to,
among other things, the dates of payments to the class members and period of
notice to the class members. The terms of the December 16 Amendment, with
subsequent modifications and clarifications, were incorporated in the final
settlement agreements relating to the class action litigation. See "Description
of Chambers -- Legal Proceedings."

On December 19, 1994, the Board of Directors of Chambers met to consider
the Merger Agreement. At that meeting, Chambers' management, legal counsel and
independent accountants presented to the Board the results of their respective
due diligence inquiries of USA Waste and its affiliates. In addition,
representatives of J.P. Morgan presented to the Board the results of its due
diligence inquiry of USA Waste and its affiliates as well as its forecast and
valuation of Chambers and its analysis of the Merger. Also, Chambers' management
and representatives of USA Waste presented a summary of a proposed financing
plan with respect to the funding of certain obligations of Chambers.

During the December 19 meeting, in connection with the evaluation by USA
wWaste of the December 16 Amendment to the terms of the proposed settlement of
the shareholder litigation, USA Waste's representatives presented a proposed
amendment to the Merger Agreement to either reduce the Exchange Ratio or adjust
or eliminate the "collar" on the Exchange Ratio. After lengthy discussions and
negotiations, the parties agreed to amend the Merger Agreement by deleting the
"collar" on the Exchange Ratio and the termination provision in favor of USA
Waste, and accepted the amendments to the terms of the proposed settlement of
the shareholder litigation. The Exchange Ratio was not adjusted.

At the December 19 meeting, J.P. Morgan delivered its written opinion that
the consideration to be received in the Merger is fair, from a financial point
of view, to the stockholders of Chambers. Based upon the receipt of J.P.
Morgan's fairness opinion, the review of the financing plan, and after hearing
the results of the due diligence inquiries, the Board of Directors of Chambers
determined not to exercise its right to terminate the Merger Agreement.

On December 19, 1994, USA Waste's management presented the Merger Agreement
and the terms of the Merger to the USA Waste Board of Directors, including the
amendment to the Merger Agreement that was agreed to by the Chambers Board, as
well as a potential increase in the payments that would be made by Chambers
pursuant to the litigation settlement. USA Waste's management reviewed with the
Board the results of its due diligence inquiries of Chambers and the results of
the due diligence inquiries of USA Waste's counsel and accountants.
Representatives of DLJ then reviewed with the USA Waste Board of Directors
certain financial and operating data relating to Chambers and other publicly
held solid waste companies, as well as certain pro forma financial information
reflecting the Merger. After making this presentation and
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responding to questions, the DLJ representatives advised the Board that, in
DLJ's opinion, the Exchange Ratio was fair, from a financial point of view, to
the holders of USA Waste Common Stock. Following such review and discussion, the
USA Waste Board of Directors reaffirmed the Merger Agreement and voted to
recommend to USA Waste's shareholders the approval of the Merger Agreement.

USA WASTE'S REASONS FOR THE MERGER

In evaluating the Merger, the management and the Board of Directors of USA
Waste considered a variety of factors in the context of USA Waste's strategic
objectives. A key element of USA Waste's strategy is to expand solid waste
management services through the acquisition of additional solid waste collection
operations, landfills, and collection, transfer and recycling operations, with
the objective of becoming a national integrated solid waste management company
with a broad geographic base of operations. USA Waste anticipates that added
service requirements, increased regulation and heightened public concern over
the environment, all of which have contributed to dramatically higher costs
associated with providing waste management services generally, will cause
continued industry consolidation as well as increased privatization of municipal
services, affording attractive future opportunities for growth. In evaluating
the Merger, USA Waste's Board considered the desirability of adding the
significant airspace capacity offered by Chambers' landfills to USA Waste's
existing base of operations, the large capital investment made by Chambers to
construct its new landfills in compliance with strict regulatory requirements
and the ability of USA Waste to increase utilization of Chambers' landfills by
focusing on additional waste flows and improving economic efficiencies of
Chambers' collection and landfill operations. USA Waste's Board concluded that
by combining operations of USA Waste and Chambers, USA Waste would further its
strategic objectives and that the combined entity could participate more
effectively in the ongoing consolidation of the solid waste services industry.
In addition, the USA Waste Board of Directors and management concluded that a
larger asset and revenue base resulting from the Merger would provide USA Waste
better access to capital to pursue its strategic objectives and achieve
economies of scale associated with a larger base of operations, with an ultimate
goal of increasing shareholder value.

USA Waste's management considered the impact of certain general and
administrative cost savings that could be realized following the Merger and
evaluated the pro forma financial impact of the Merger, giving effect to certain
adjustments for nonrecurring items that appear in the historical and combined
pro forma financial information. For a description of such adjustments, and the
impact of such adjustments on the pro forma financial information, see
"Supplemental Information Relating to Pro Forma Statement of Operations for the
Year Ended December 31, 1994."

At the December 19, 1994 meeting, the USA Waste Board of Directors received
an oral opinion from DLJ that the Exchange Ratio was fair, from a financial
point of view, to the holders of USA Waste Common Stock. The USA Waste Board
received a written opinion to such effect dated the date hereof. See "-- Opinion
of Financial Advisor to USA Waste."

RECOMMENDATION OF THE BOARD OF DIRECTORS OF USA WASTE

For the reasons set forth under "USA Waste's Reasons for the Merger," the
Board of Directors of USA Waste believes that the terms of the Merger Agreement
and the Merger are fair to, and in the best interests of, USA Waste and the
holders of USA Waste Common Stock. All members of the Board of Directors present
at the meetings held on November 28, 1994 and December 19, 1994, approved the
Merger Agreement and the Merger and recommend that the holders of USA Waste
Common Stock vote FOR adoption and approval of the Merger Agreement and the
Merger. In considering the recommendation of the USA Waste Board of Directors
with respect to the Merger, USA Waste shareholders should be aware that certain
officers and directors of USA Waste have employment agreements that may require
severance payments in the event of a change of control such as the Merger. See
"The Merger and Related Transactions -- Conflicts of Interest."
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CHAMBERS' REASONS FOR THE MERGER

The matters considered by management and the Board of Directors of Chambers
in evaluating the Merger included the primary concern that Chambers is in need
of significant capital in order to refinance its existing debt and in order to
fund a settlement with respect to the shareholder litigation. Chambers'
management believes that such capital would not be available to Chambers on a
stand-alone basis without significant dilution to the equity stockholders of
Chambers. In addition, due to the restricted liquidity of Chambers in the near
term, it is believed that Chambers alone is not able to take advantage of the
trend toward consolidation in the waste management industry and thus cannot
participate in any upside potential inherent in such consolidation trend.
Chambers' management believes that the Merger will provide the combined entities
with access to capital sufficient both to meet Chambers' existing obligations
and to permit participation in the industry consolidation.

Chambers' management believes, based on the market price of USA Waste
Common Stock immediately prior to announcement of the Merger ($14.00 per share
on November 25, 1994), that the Merger will result in a premium to the
stockholders of Chambers over the market price of Chambers' stock immediately
prior to announcement of the Merger ($3.13 per share of Chambers Common Stock
and $3.00 per share of Chambers Class A Common Stock on November 25, 1994) and
permitting Chambers stockholders who become shareholders of USA Waste the
opportunity to participate in any potential future appreciation in value of USA
Waste Common Stock. The equivalent per share price of Chambers Common Stock and
Chambers Class A Common Stock on November 25, 1994, calculated by multiplying
the closing price of USA Waste Common Stock on the same date by the Exchange
Ratio, was $5.83. There is no guarantee that the stockholders of Chambers will
receive a premium if the Merger is approved.

Chambers' management considered the impact of certain general and
administrative cost savings that could be realized following the Merger and
evaluated the pro forma financial impact of the Merger, giving effect to certain
adjustments for nonrecurring items that appear in the historical and combined
pro forma financial information. For a description of such adjustments, and the
impact of such adjustments on the pro forma financial information, see
"Supplemental Information Relating to Pro Forma Statement of Operations for the
Year Ended December 31, 1994."

At the December 19, 1994 meeting, the Board of Directors of Chambers
received a written opinion from J.P. Morgan stating that the consideration to be
received by the stockholders of Chambers pursuant to the Merger was fair, from a
financial point of view, to the holders of Chambers Common Stock and Chambers
Class A Common Stock. J.P. Morgan confirmed such opinion as of the date hereof.
See " -- Opinion of Financial Advisor to Chambers."

RECOMMENDATION OF THE BOARD OF DIRECTORS OF CHAMBERS

For the reasons set forth under "Background of the Merger" and "Chambers'
Reasons for the Merger," the Board of Directors of Chambers believes that the
Merger Agreement is fair to, and in the best interests of, Chambers and the
holders of Chambers Common Stock and Chambers Class A Common Stock. All members
of the Board of Directors approved the Merger Agreement and recommended that the
holders of Chambers Common Stock and Chambers Class A Common Stock vote FOR
adoption and approval of the Merger Agreement. In considering the recommendation
of the Chambers Board of Directors with respect to the Merger, Chambers
stockholders should be aware that certain officers and directors of Chambers
have direct and indirect interests in the consummation of the Merger, apart from
their interests as stockholders of Chambers, which are not identical to those of
unaffiliated stockholders of Chambers. See "The Merger and Related
Transactions -- Conflicts of Interest."

OPINION OF FINANCIAL ADVISOR TO USA WASTE

In its role as financial advisor to USA Waste, DLJ was asked by USA Waste
to render an opinion (the "DLJ Opinion") to the Board of Directors of USA Waste
as to the fairness to the shareholders of USA Waste, from a financial point of
view, of the Exchange Ratio pursuant to the Merger Agreement. On December 19,
1994, DLJ orally advised the USA Waste Board of Directors that DLJ would be
prepared to
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deliver a written opinion to the USA Waste Board of Directors that the Exchange
Ratio was fair to the shareholders of USA Waste from a financial point of view
as of that date, subject to DLJ's review of the final terms and conditions of
the Merger Agreement. On the date hereof, DLJ issued to the USA Waste Board of
Directors its written opinion that, based upon and subject to the provisions set
forth in such opinion, the Exchange Ratio is fair to the shareholders of USA
wWaste from a financial point of view.

THE FULL TEXT OF THE WRITTEN OPINION OF DLJ, DATED THE DATE HEREOF, IS
ATTACHED HERETO AS APPENDIX B. USA WASTE SHAREHOLDERS ARE URGED TO READ THE DLJ
OPINION CAREFULLY IN ITS ENTIRETY FOR ASSUMPTIONS MADE, MATTERS CONSIDERED,
SCOPE AND LIMITS OF THE REVIEW AND PROCEDURES FOLLOWED BY DLJ IN CONNECTION WITH
SUCH OPINION.

The USA waste Board of Directors selected DLJ as its financial advisor
because it is a nationally recognized investment banking firm and the principals
of DLJ have substantial experience in the solid waste industry and are familiar
with USA Waste and its businesses. As part of its investment banking business,
DLJ is regularly engaged in the valuation of businesses and their securities in
connection with mergers and acquisitions.

The DLJ Opinion does not constitute a recommendation to any shareholder as
to how such shareholder should vote at either the USA Waste Annual Meeting or
the Chambers Special Meeting. DLJ did not, and was not requested by the USA
Waste Board to, make any recommendation as to the form or amount of
consideration to be paid to holders of Chambers Common Stock and Chambers Class
A Common Stock in the Merger, which issues were resolved in arm's-length
negotiations between USA Waste and Chambers, in which negotiations DLJ advised
USA Waste. DLJ's opinion does not constitute an opinion as to the price at which
the USA Waste Common Stock will actually trade at any time. See "Market Price
Data." No restrictions or limitations were imposed by USA Waste upon DLJ with
respect to the investigations made or the procedures followed by DLJ in
rendering its opinion. USA Waste did not authorize DLJ to solicit, and DLJ did
not solicit, any third party indications of interest in a purchase of, or
business combination with, USA Waste or Chambers (other than the discussions
regarding a possible business combination with Attwoods). See " -- Background of
the Merger."

In arriving at its opinion, DLJ reviewed the Merger Agreement. DLJ also
reviewed financial and other information that was publicly available or
furnished to it by or on behalf of USA wWaste and Chambers including information
provided during discussions with their respective managements, including
consolidated financial statements and other information of USA Waste and
Chambers for the fiscal years 1991 through 1993 and for the interim periods for
the fiscal years 1993 and 1994. Included in the information provided were
certain financial projections for USA Waste and Chambers for the fiscal years
1994 to 1999 prepared by the managements of USA Waste and Chambers,
respectively. In addition, DLJ examined the impact of the Merger on earnings per
share of USA Waste given certain cost reductions contemplated to result from the
Merger and the applicability of a net operating loss carryforward of Chambers,
each as reflected in the financial projections prepared by the respective
managements of USA Waste and Chambers; compared the relative contribution of
both USA Waste's and Chambers' revenues, gross profit, operating profit,
operating cash flow and other measures to USA Waste's and Chambers' relative
ownership of the combined companies upon giving effect to the Merger; compared
certain financial and securities data of USA Waste and Chambers with selected
companies whose securities are traded in public markets; reviewed the historical
stock prices and trading volumes of USA Waste Common Stock and Chambers Common
Stock and Chambers Class A Common Stock; reviewed prices and premiums paid in
certain other selected business combinations and performed a discounted cash
flow analysis of Chambers. DLJ also discussed the past and current operations,
financial condition and prospects of USA Waste and Chambers with the respective
managements of USA Waste and Chambers and conducted such other financial
studies, analyses and investigations as DLJ deemed appropriate for purposes of
rendering its opinion.

In rendering its opinion, DLJ relied upon and assumed, without independent
verification, the accuracy, completeness and fairness of all of the financial
and other information that was available to it from public sources, that was
provided to it by USA Waste and Chambers or their representatives, or that was
otherwise reviewed by it. DLJ also assumed that the financial projections
supplied to it were reasonably prepared on
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bases reflecting the best currently available estimates and judgments of the
respective managements of USA Waste and Chambers as to the future operating and
financial performance of USA Waste and Chambers, respectively. DLJ relied,
without independent investigation, upon the respective estimates of USA Waste
and Chambers of certain cost reductions contemplated to result from the Merger
and upon its discussion of such cost reductions with the respective managements
of USA Waste and Chambers. DLJ did not make any independent evaluation of the
assets, liabilities or operations of USA Waste or Chambers, nor did DLJ verify
the information reviewed by it. DLJ made no independent investigation of any
legal matters affecting USA Waste or Chambers and assumed the correctness of all
legal advice given to the Board of Directors of USA Waste by its counsel.

The DLJ Opinion is necessarily based on economic, market, financial and
other conditions as they existed on, and on the information made available to it
as of, the date of the DLJ Opinion. It should be understood that, although
subsequent developments may affect its opinion, DLJ does not have any obligation
to update, revise or reaffirm the DLJ Opinion.

The following is a summary of the material factors considered and principal
financial analyses performed by DLJ in connection with the DLJ Opinion. DLJ
performed certain procedures, including each of the financial analyses described
below, and reviewed with the managements of USA Waste and Chambers the
assumptions on which such analyses were based and other factors, including the
current and projected financial results of such companies.

Pro Forma Merger Analysis. DLJ analyzed certain pro forma effects
resulting from the Merger. DLJ reviewed, without independent verification,
certain cost reductions contemplated to result from the Merger in 1995 and 1996
by combining the operations of Chambers and USA Waste as projected by the
managements of Chambers and USA Waste. DLJ analyzed the pro forma effect of such
cost reductions on net income and earnings per share for USA Waste. The analysis
indicated that the pro forma earnings per share of USA Waste, assuming the
annual cost reductions contemplated to result from the Merger and assuming
utilization of the Chambers net operating loss carryforward (subject to the net
operating loss carryforward limitation set forth in Section 382 of the Internal
Revenue Code of 1986, as amended (the "Code")), would be 21% higher in the
fiscal year ending 1995 and 20% higher in the fiscal year ending 1996 than
comparable projections for USA Waste as a stand-alone company during the same
periods. The analysis also indicated that the pro forma earnings per share of
USA Waste, assuming the annual cost reductions contemplated to result from the
Merger and assuming full uti