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PROSPECTUS

$250,000,000

Clean Harbors, Inc.

75/8% Senior Secured Notes due 2016

        On March 24, 2011, we issued $250.0 million aggregate principal amount of 75/8% senior secured notes due 2016 (the "old notes") in an
unregistered private placement under an indenture dated August 14, 2009, pursuant to which we had previously issued on August 14, 2009,
$300.0 million aggregate principal amount of 75/8% notes due 2016 (the "original 2016 notes"). On September 28, 2010, we redeemed
$30.0 million of the original 2016 notes, and there are therefore now outstanding under the indenture $270.0 million of original 2016 notes and
$250.0 million of old notes.

        We are offering to exchange up to $250.0 million aggregate principal amount of 75/8% senior secured notes due 2016 (the "new notes") that
we have registered under the Securities Act of 1933 for up to all of the $250.0 million aggregate principal amount of outstanding old notes. This
prospectus refers to the new notes, the old notes and the original 2016 notes collectively as the "notes." The old notes and the original 2016 notes
are, and the new notes will be, fully and unconditionally and jointly and severally guaranteed by substantially all of our existing and future
domestic restricted subsidiaries, and such guarantees are securities which are being offered along with the new notes by this prospectus.

The Exchange Offer

�
We will exchange an equal principal amount of new notes for all old notes that are validly tendered and not validly
withdrawn.

�
You may withdraw tenders of outstanding old notes at any time prior to the expiration of the exchange offer.

�
The exchange offer is subject to the satisfaction of limited, customary conditions.

�
The exchange offer will expire at 5:00 p.m., New York City time, on August 29, 2011, unless extended.

�
The exchange of old notes for new notes in the exchange offer will not be a taxable event for U.S. federal income tax
purposes.

�
We will not receive any proceeds from the exchange offer.

The New Notes
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�
The terms of the new notes are substantially identical to the terms of the old notes for which they may be exchanged
pursuant to the exchange offer, except that the new notes are registered under the Securities Act and do not contain transfer
restrictions, registration rights or provisions for additional interest under certain circumstances.

See "Risk Factors" beginning on page 11 to read about factors you should consider in connection with the
exchange offer.

        Each broker-dealer that receives new notes for its own account in exchange for old notes acquired by such broker-dealer as a result of
market-making activities or other trading activities must deliver a prospectus in connection with a resale of the new notes and provide us in the
letter of transmittal with a signed acknowledgement of this obligation. The letter of transmittal states that by so acknowledging and by delivering
a prospectus, any such broker-dealer will not be deemed to admit that it is an "underwriter" within the meaning of the Securities Act. A
broker-dealer may use this prospectus, as amended or supplemented from time to time, in connection with any such resale of new notes. We
have agreed that for a period of 180 days after the expiration date of the exchange offer, we will make this prospectus available to broker-dealers
for use in connection with any such resale of new notes. See "Plan of Distribution."

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the new
notes or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is July 27, 2011.
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        In this prospectus, unless the context otherwise requires, "we," "our," "us," "Clean Harbors" or the "Company" refers collectively to Clean
Harbors, Inc. and its subsidiaries. In this prospectus, all references to our consolidated financial statements include the respective notes thereto.
Unless otherwise specified with respect to certain amounts which are stated in Canadian dollars ("Cdn $"), all dollar amounts in this prospectus
are in U.S. dollars ($).

 WHERE YOU CAN FIND ADDITIONAL INFORMATION

        We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission (the
"SEC"). Our SEC filings are available to the public over the Internet at the SEC's web site at http://www.sec.gov. Copies of the documents we
file with the SEC can be read at the SEC's public reference facility at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the operation of its public reference facility.

        We have filed this prospectus with the SEC as part of a registration statement on Form S-4 under the Securities Act. This prospectus does
not contain all of the information set forth in the registration statement because some parts of the registration statement are omitted in
accordance with the rules and regulations of the SEC. The registration statement and its exhibits are available for inspection and copying as set
forth above.

 DOCUMENTS INCORPORATED BY REFERENCE

        We are "incorporating by reference" in this prospectus some of the documents we file with the SEC. This means that we can disclose
important information to you by referring you to those documents. The information in the documents incorporated by reference is considered to
be part of this prospectus. Information in specified documents that we file with the SEC after the date of this prospectus will automatically
update and supersede information in this prospectus. We incorporate by reference the documents listed below and any future filings we may
make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 after the date of filing of the initial
registration statement relating to the exchange offer and prior to the termination of any offering of securities offered by this prospectus:

�
our Annual Report on Form 10-K for the year ended December 31, 2010 except Part I Item 1, Part II Item 7, Part II Item 8,
and Part IV Item 15, which are included in the Form 8-K filed on July 15, 2011;

i
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�
our Quarterly Report on Form 10-Q for the quarter ended March 31, 2011;

�
our definitive Proxy Statement dated April 4, 2011 for our Annual Meeting of Shareholders held on May 9, 2011; and

�
our Reports on Form 8-K (other than the copies of press releases furnished as exhibits 99.1 to certain of such Reports) filed
with the SEC on January 28, 2011, February 23, 2011, March 25, 2011, April 7, 2011, May 2, 2011, May 4, 2011, May 12,
2011, June 3, 2011, June 14, 2011, June 16, 2011 and July 15, 2011.

        Information contained in this prospectus supplements, modifies or supersedes, as applicable, the information contained in earlier-dated
documents incorporated by reference. Information contained in later-dated documents incorporated by reference supplements, modifies or
supersedes, as applicable, the information contained in this prospectus or in earlier-dated documents incorporated by reference.

        We will provide a copy of the documents we incorporate by reference (other than exhibits, unless the exhibit is specifically incorporated by
reference into the filing requested), at no cost, to you if you submit a request to us by writing to or telephoning us at the following address or
telephone number:

Clean Harbors, Inc.
42 Longwater Drive

Norwell, Massachusetts 02061-9149
Telephone: (781) 792-5100
Attention: Executive Offices

If you would like to request any documents, please do so by no later than August 25, 2011 in order to receive them before the
expiration of the exchange offer.

        You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized any other person
to provide you with different or additional information. If anyone provides you with different or additional information, you should not rely on
it. The information contained or incorporated by reference in this prospectus is accurate only as of the date on the front cover of this prospectus
or the date of the document incorporated by reference. Our business, financial condition, results of operations and prospects may have changed
since those respective dates. We are not making an offer to exchange the new notes for old notes in any jurisdiction where the offer or exchange
is not permitted.

ii
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 Market and Related Information

        We obtained the market and related information used in this prospectus from our own research, surveys or studies conducted by third
parties and industry or general publications, such as EI Digest, and other publicly available sources. Industry and general publications and
surveys generally state that they have obtained information from sources believed to be reliable. Although we have not independently verified all
of the market data and related information contained in this prospectus which we have obtained from third party sources, we believe such data
and information is accurate as of the date of this prospectus or the respective earlier dates specified herein.

 Forward-Looking Statements

        This prospectus includes "forward-looking statements," as defined by federal securities laws, with respect to our financial condition, results
of operations and business and our expectations or beliefs concerning future events. Words such as, but not limited to, "believe," "expect,"
"anticipate," "estimate," "intend," "plan," "targets," "likely," "will," "would," "could" and similar expressions or phrases identify
forward-looking statements. Such statements may include, but are not limited to, statements about future financial and operating results, the
Company's plans, objectives, expectations and intentions and other statements that are not historical facts.

        All forward-looking statements involve risks and uncertainties. Many risks and uncertainties are inherent in the environmental, industrial
and energy services industries. Others are more specific to our operations. The occurrence of the events described, and the achievement of the
expected results, depend on many events, some or all of which are not predictable or within our control. Actual results may differ materially
from expected results.

        Factors that may cause actual results to differ from expected results include, among others:

�
our ability to manage the significant environmental liabilities that we assumed in connection with prior acquisitions and may
assume in connection with future acquisitions;

�
the availability and costs of liability insurance and financial assurance required by governmental entities related to our
facilities;

�
general conditions in the oil and gas industries, particularly in the Alberta oil sands and other parts of Western Canada;

�
our ability to integrate into our operations the respective operations of Peak Energy Services Ltd. ("Peak") which we
acquired on June 10, 2011, and any additional acquisitions we may complete in the future;

�
the possibility that the expected synergies from the Peak acquisition and any additional acquisitions we may complete in the
future will not be fully realized;

�
exposure to unknown liabilities in connection with the Peak acquisition and any additional acquisitions we may complete in
the future;

�
the extent to which our major customers commit to and schedule major projects;

�
the unpredictability of emergency response events that may require cleanup and other services by us for uncertain durations
of time;

�
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our future cash flow and earnings;

�
our ability to meet our debt obligations;

�
our ability to increase our market share;

iii
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�
the effects of general economic conditions in the United States, Canada and other territories and countries where we conduct
business;

�
the effect of economic forces and competition in specific marketplaces where we compete;

�
the possible impact of new regulations or laws pertaining to all activities of our operations;

�
the outcome of litigation or threatened litigation or regulatory actions;

�
the effect of commodity pricing on our overall revenues and profitability;

�
possible fluctuations in quarterly or annual results or adverse impacts on our results caused by the adoption of new
accounting standards or interpretations or regulatory rules and regulations;

�
the effect of weather conditions or other aspects of the forces of nature on field or facility operations;

�
the effects of industry trends in the environmental, energy and industrial services marketplaces; and

�
the effects of conditions in the financial services industry on the availability of capital and financing.

        All future written and verbal forward-looking statements attributable to us or any person acting on our behalf are expressly qualified in their
entirety by the cautionary statements contained or referred to above. We undertake no obligation, and specifically decline any obligation, to
publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise. In light of these
risks, uncertainties and assumptions, the forward-looking events discussed in this prospectus might not occur.

        See "Risk Factors" in this prospectus for a more complete discussion of these risks and uncertainties and for other risks and uncertainties.
These factors and the other risk factors described in this prospectus are not necessarily all of the important factors that could cause actual results
to differ materially from those expressed in any of our forward-looking statements and other unknown or unpredictable factors also could harm
our results. Consequently, actual results or developments anticipated by us may not be realized and, even if substantially realized, they may not
have the expected consequences to, or effects on, us. Given these uncertainties, prospective investors are cautioned not to place undue reliance
on such forward-looking statements.

iv
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 SUMMARY

This summary highlights information contained elsewhere in this prospectus, is not complete and does not contain all of the information
that may be important to you. We urge you to read this entire prospectus carefully, including the "Risk Factors" section and the consolidated
financial statements and related notes included herein.

 Our Company

        We are a leading provider of environmental, energy and industrial services throughout North America. We serve over 50,000 customers,
including a majority of Fortune 500 companies, thousands of smaller private entities and numerous federal, state, provincial and local
governmental agencies. We have more than 175 locations, including over 50 waste management facilities, throughout North America in 38 U.S.
states, seven Canadian provinces, Mexico and Puerto Rico. We also operate international locations in Bulgaria, China, Singapore, Sweden,
Thailand and the United Kingdom.

        The wastes that we handle include materials that are classified as "hazardous" because of their unique properties, as well as other materials
subject to federal and state environmental regulation. We provide final treatment and disposal services designed to manage hazardous and
non-hazardous wastes which cannot be economically recycled or reused. We transport, treat and dispose of industrial wastes for commercial and
industrial customers, health care providers, educational and research organizations, other environmental services companies and governmental
entities.

        As a result of our acquisition of Eveready Inc., or "Eveready," on July 31, 2009, we have also become a major provider of industrial
maintenance and production, lodging, and exploration services to the oil and gas, pulp and paper, manufacturing and power generation industries
throughout North America.

 Our Services

        We report our business in four operating segments, consisting of:

�
Technical Services�provides a broad range of hazardous material management services including the packaging, collection,
transportation, treatment and disposal of hazardous and non-hazardous waste at Company owned incineration, landfill,
wastewater, and other treatment facilities.

�
Field Services�provides a wide variety of environmental cleanup services on customer sites or other locations on a scheduled
or emergency response basis including tank cleaning, decontamination, remediation, and spill cleanup.

�
Industrial Services�provides industrial and specialty services, such as high-pressure and chemical cleaning, catalyst
handling, decoking, materials handling and industrial lodging services to refineries, oil sands facilities, pulp and paper mills,
and other industrial facilities.

�
Oil and Gas Field Services�provides fluid handling, fluid hauling, down hole servicing, exploration, mapping and
directional boring services to the energy sector serving oil and gas exploration, production, and power generation.

Technical Services and Field Services are included as part of Clean Harbors Environmental Services, and Industrial Services and Oil and Gas
Field Services are included as part of Clean Harbors Energy and Industrial Services.

1
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 The Environmental Services Industry

        According to industry reports, the hazardous waste disposal market in North America generates total revenues in excess of $2.0 billion per
year. We also service the much larger industrial maintenance market. The $2.0 billion estimate does not include the industrial maintenance
market, except to the extent that the costs of disposal of hazardous wastes generated as a result of industrial maintenance are included. The
largest generators of hazardous waste materials are companies in the chemical, petrochemical, primary metals, paper, furniture, aerospace and
pharmaceutical industries.

        The hazardous waste management industry was "created" in 1976 with the passage of the Resource Conservation and Recovery Act, or
"RCRA." RCRA requires waste generators to distinguish between "hazardous" and "non-hazardous" wastes, and to treat, store and dispose of
hazardous waste in accordance with specific regulations. This new regulatory environment, combined with strong economic growth, increased
corporate concern about environmental liabilities, and the early stage nature of the hazardous waste management industry contributed initially to
rapid growth in the industry. However, by the mid to late 1990s, the hazardous waste management industry was characterized by overcapacity,
minimal regulatory advances and pricing pressure. Since 2001, over one-third of all North American commercial incineration capacity has been
eliminated, and we believe that competition has been reduced through consolidation and that new regulations have increased the overall barriers
to entry.

        The collection and disposal of solid and hazardous wastes are subject to local, state, provincial and federal requirements and regulations,
which regulate health, safety, the environment, zoning and land use. Among these regulations in the United States is the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, or "CERCLA," which holds generators and transporters of hazardous
substances, as well as past and present owners and operators of sites where there has been a hazardous release, strictly, jointly and severally
liable for environmental cleanup costs resulting from the release or threatened release of hazardous substances. Canadian companies are
regulated under similar regulations, but the responsibility and liability associated with the waste passes from the generator to the transporter or
receiver of the waste, in contrast to provisions of CERCLA.

 Recent Developments

Acquisition of Peak

        On June 10, 2011, we acquired Peak Energy Services Ltd., or "Peak," a corporation headquartered in Calgary, Alberta, in an all-cash
transaction. Peak is a diversified energy services organization operating in western Canada and the U.S. Through its various operating divisions,
Peak provides drilling and production services to its customers both in the conventional and unconventional oil and natural gas industry as well
as the oil sands regions of western Canada. Peak also provides water technology solutions to a variety of customers throughout North America.
Peak has approximately 900 employees. Prior to the acquisition, Peak's common shares traded on the Toronto Stock Exchange under the symbol
"PES."

        Under the terms of the acquisition agreement, we acquired 100% of Peak's outstanding common shares (other than the 3.15% of Peak's
outstanding common shares which we had previously acquired) in exchange for approximately Cdn $160.3 million in cash (Cdn $0.95 for each
Peak share), including cash payments to holders of in-the-money stock options, and we assumed and paid off Peak's net debt of approximately
Cdn $36.3 million. The total acquisition price, which includes the previous investment in Peak shares referred to above, was approximately Cdn
$201.8 million or U.S. $206.8 million based on an exchange rate of 0.976057 Cdn $ to one U.S. $ on June 10, 2011.

2
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Amendment and Restatement of Revolving Credit Facility

        On May 31, 2011, we entered into an amendment and restatement of our previously existing revolving credit facility with Bank of America,
N.A. ("BofA"), as agent for the lenders under the facility. The principal changes to the terms of the facility were to:

          (i)  increase the maximum amount of revolving loans and letters of credit which Clean Harbors, Inc. (the "Company") may
obtain under the facility from $120.0 million to $150.0 million (with a $140.0 million sub-limit for letters of credit);

         (ii)  add one of the Company's Canadian subsidiaries (the "Canadian Borrower") as a party to the facility and allow the Canadian
Borrower to obtain up to $100.0 million of revolving loans and letters of credit (with a $75.0 million sub-limit for letters of credit),
with the obligations of the Canadian Borrower under the facility secured by a first lien on the accounts receivable of the Canadian
Borrower and the Company's other Canadian subsidiaries, and the Company and its U.S. subsidiaries guaranteeing the obligations of
the Canadian Borrower but the Canadian Borrower and the Company's other Canadian subsidiaries having no guarantee or other
responsibility for the obligations of the Company or its U.S. subsidiaries under the facility;

        (iii)  reduce the interest rate on borrowings under the facility, in the case of LIBOR loans, from LIBOR plus an applicable margin
ranging (based primarily on the level of our consolidated fixed charge coverage ratio for the most recently completed four fiscal
quarter measurement period) from 2.25% to 2.75% per annum to LIBOR plus an applicable margin ranging from 1.75% to 2.25% per
annum and, in the case of base rate loans, from BofA's base rate plus an applicable margin ranging from 1.25% to 1.75% per annum to
BofA's base rate plus an applicable margin ranging from 0.75% to 1.25% per annum; and

        (iv)  extend the term of the facility so that it will expire on the first to occur of (A) May 31, 2016 or (B) 60 days prior to the
maturity of our outstanding senior secured notes on August 15, 2016 if the notes have not by then been refinanced, defeased or
reserved against the borrowing base on terms reasonably acceptable to the agent under the amended and restated credit agreement.

Status of Proposed Acquisition of Badger

        On January 25, 2011, we entered into a definitive agreement to acquire Badger Daylighting Ltd. ("Badger"), an Alberta corporation
headquartered in Calgary, Alberta. Under the terms of the acquisition agreement, a condition to the respective obligations of each of us and
Badger to complete the transaction was approval of the transaction by a required affirmative vote of at least 662/3% of Badger's shareholders and
option holders voting on the matter. At a meeting held on April 26, 2011, the Badger shareholders and option holders failed to approve the
transaction by the required vote. In accordance with the terms of the acquisition agreement, we terminated the agreement on April 26, 2011. The
acquisition agreement provided that if we terminated the agreement because of a failure by the Badger shareholders and option holders to
approve the transaction by the required vote, Badger was obligated to reimburse our out of pocket expenses incurred in connection with the
proposed transaction including the financing thereof, up to a maximum of Cdn $1.5 million. Based on a demand letter which we sent to Badger
in May 2011, we received U.S. $1.1 million from Badger in June for reimbursement in accordance with this provision of the agreement.

Proposed Additional Acquisitions

        In May and June 2011, we signed an acquisition agreement to acquire one privately owned U.S. company which treats refinery waste
streams primarily in the U.S. and an acquisition agreement to acquire substantially all of the assets of a division of a Canadian public company
which provides

3
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geospatial, line clearing and drilling services in Canada and the U.S. The agreements provide for a total combined purchase price of
approximately $100.0 million, or approximately 5.3% of our total assets at March 31, 2011. Each proposed acquisition is subject to customary
closing conditions and no assurance can be given that either or both of the proposed acquisitions will be consummated.

Stock Split of Common Stock

        On June 8, 2011, our board of directors authorized a two-for-one split of our common stock in the form of a stock dividend of one share for
each outstanding share. The stock dividend was paid on July 26, 2011 to holders of record at the close of business on July 6, 2011. As of
June 30, 2011, we had outstanding a total of 26,493,061 common shares, which were increased to 52,986,122 outstanding common shares as a
result of the stock split.

4

Edgar Filing: CLEAN HARBORS ENVIRONMENTAL SERVICES INC - Form 424B3

11



Table of Contents

 The Exchange Offer

Background On March 24, 2011, we completed a private placement of the old notes. In connection
with that private placement, we entered into a registration rights agreement with
Goldman Sachs & Co. and Merrill Lynch, Pierce, Fenner & Smith Incorporated, the
initial purchasers of the old notes, in which we agreed to deliver this prospectus to you
and to make the exchange offer.

The Exchange Offer We are offering to exchange up to $250.0 million aggregate principal amount of our
new notes which have been registered under the Securities Act for up to all of the
$250.0 million aggregate principal amount of our old notes. You may tender old notes
only in integral multiples of $1,000 principal amount.

Resale of New Notes Based on interpretive letters of the SEC staff to third parties, we believe that you may
resell and transfer the new notes issued pursuant to the exchange offer in exchange for
old notes without compliance with the registration and prospectus delivery provisions
of the Securities Act, if:
�       you are acquiring the new notes in the ordinary course of your business for
investment purposes;
�       you have no arrangement or understanding with any person to participate in the
distribution of the new notes; and
�       you are not our affiliate as defined under Rule 405 under the Securities Act.
If you fail to satisfy any of these conditions, you must comply with the registration and
prospectus delivery requirements of the Securities Act in connection with a resale of
the new notes.
Broker-dealers that acquired old notes directly from us, but not as a result of
market-making activities or other trading activities, must comply with the registration
and prospectus delivery requirements of the Securities Act in connection with a resale
of the new notes.
Each broker-dealer that receives new notes for its own account pursuant to the
exchange offer in exchange for old notes that it acquired as a result of market-making
or other trading activities must deliver a prospectus in connection with any resale of
the new notes and provide us with a signed acknowledgement of this obligation.

Transfer Restrictions The new notes have been registered under the Securities Act and generally will be
freely transferable. We do not intend to list the notes on any securities exchange.

5
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Limited Market The new notes will be newly issued securities for which there is currently no market.
Although the initial purchasers of the old notes have informed us that they intend to
make a market in the new notes, they are not obligated to do so and may discontinue
market-making at any time without notice. Accordingly, a liquid market for the new
notes may not develop or be maintained.

Consequences If You Do Not Exchange Your
Old Notes

Old notes that are not tendered in the exchange offer or are not accepted for exchange
will continue to bear legends restricting their transfer. You will not be able to offer or
sell the old notes unless:
�       an exemption from the requirements of the Securities Act is available to you;
�       we register the resale of old notes under the Securities Act; or
�       the transaction requires neither an exemption from nor registration under the
requirements of the Securities Act.
After the completion of the exchange offer, we will no longer have an obligation to
register the old notes, except in limited circumstances.

Expiration Date 5:00 p.m., New York City time, on August 29, 2011 unless we extend the exchange
offer.

Conditions to the Exchange Offer The exchange offer is subject to limited, customary conditions, which we may waive.
Procedures for Tendering Old Notes If you wish to accept the exchange offer, you must deliver to the exchange agent:

�       either a completed and signed letter of transmittal or, for old notes tendered
electronically, an agent's message from The Depository Trust Company, which we
refer to as "DTC," stating that the tendering participant agrees to be bound by the letter
of transmittal and the terms of the exchange offer;
�       your old notes, either by tendering them in physical form or by timely
confirmation of book-entry transfer through DTC; and
�       all other documents required by the letter of transmittal.
These actions must be completed before the expiration of the exchange offer.
If you hold old notes through DTC, you must comply with its standard procedures for
electronic tenders, by which you will agree to be bound by the letter of transmittal.

6
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By signing, or by agreeing to be bound by the letter of transmittal, you will be
representing to us that:
�       you will be acquiring the new notes in the ordinary course of your business;
�       you have no arrangement or understanding with any person to participate in the
distribution of the new notes; and
�       you are not our affiliate as defined under Rule 405 under the Securities Act.
See "The Exchange Offer�Procedures for Tendering."

Guaranteed Delivery Procedures for
Tendering Old Notes

If you cannot meet the expiration deadline or you cannot deliver your old notes, the
letter of transmittal or any other documentation to comply with the applicable
procedures under DTC standard operating procedures for electronic tenders in a timely
fashion, you may tender your notes according to the guaranteed delivery procedures
set forth under "The Exchange Offer�Guaranteed Delivery Procedures."

Special Procedures for Beneficial Holders If you beneficially own old notes which are registered in the name of a broker, dealer,
commercial bank, trust company or other nominee and you wish to tender in the
exchange offer, you should contact that registered holder promptly and instruct that
person to tender on your behalf. If you wish to tender in the exchange offer on your
own behalf, you must, prior to completing and executing the letter of transmittal and
delivering your old notes, either arrange to have the old notes registered in your name
or obtain a properly completed bond power from the registered holder. The transfer of
registered ownership may take considerable time.

Withdrawal Rights You may withdraw your tender of old notes at any time before the exchange offer
expires.

Tax Consequences The exchange pursuant to the exchange offer will not be a taxable event for U.S.
federal income tax purposes. See "United States Federal Income and Estate Tax
Considerations."

Use of Proceeds We will not receive any proceeds from the exchange or the issuance of new notes in
connection with the exchange offer.

Exchange Agent U.S. Bank National Association is serving as exchange agent in connection with the
exchange offer. The address and telephone number of the exchange agent are set forth
under "The Exchange Offer�Exchange Agent."

7
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 Summary Description of the New Notes

        The form and terms of the new notes are substantially identical to the form and terms of the old notes, except that:

�
we have registered the new notes under the Securities Act and the new notes will therefore not bear legends restricting their
transfer;

�
the new notes will have a different CUSIP number than the old notes (with the CUSIP number for the new notes being the
same as that of the $270.0 million of original 2016 notes which are also now outstanding under the indenture); and

�
specified rights under the registration rights agreement, including the provisions providing for registration rights and the
payment of additional interest on the old notes in specified circumstances, will be limited or eliminated.

        The new notes will evidence the same debt as the old notes and will rank equally with the old notes. The same indenture will govern both
the old notes and the new notes, as well as the $270.0 million of original 2016 notes which are also now outstanding under the indenture. This
prospectus refers to the old notes, the new notes and the original 2016 notes collectively as the "notes."

Issuer Clean Harbors, Inc. (the "Issuer").
New Notes Offered $250,000,000 aggregate principal amount of 75/8% senior secured notes due 2016.
Maturity Date August 15, 2016.
Interest Payments Interest on the notes is payable semi-annually in arrears on February 15 and August 15

of each year. The first payment of interest on the new notes will be on February 15,
2012.

Guarantees The old notes are, and the new notes will be, fully and unconditionally and jointly and
severally guaranteed on a senior secured basis by substantially all of our existing and
future domestic subsidiaries. The old notes are not, and the new notes will not be,
guaranteed by our Canadian and other foreign subsidiaries.

Collateral The old notes and the related guarantees are, and the new notes and the related
guarantees will be, secured by a first-priority lien (subject to certain exceptions and
permitted liens) on all the tangible and intangible assets of the Issuer and the
guarantors other than ABL Collateral (as defined below) in each case held by us and
the guarantors (such assets, the "Notes Collateral"). The old notes and the related
guarantees are, and the new notes and the related guarantees will be, also secured by a
second-priority lien (subject to certain exceptions and permitted liens) on all accounts
receivable, related general intangibles and instruments and proceeds related to the
foregoing, in each case held by the Issuer and the guarantors (such assets, the "ABL
Collateral"). We refer to the Notes Collateral and the ABL Collateral together as the
"Collateral." See "Description of the Notes�Security."
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Ranking The old notes are, and the new notes will be, our and the guarantors' secured senior
obligations. Subject to the lien priorities described below, the old notes and the new
notes rank equally with our and the guarantors' existing and future senior obligations
and senior to any future indebtedness that is specifically subordinated to the notes and
the guarantees.
As of March 31, 2011, we and our guarantor subsidiaries had no outstanding loans
under our revolving credit facility, but we then had $82.4 million of outstanding letters
of credit. The notes and the guarantees rank effectively junior to debt (including loans
and reimbursement obligations in respect of outstanding letters of credit) under our
revolving credit agreement to the extent of the value of the ABL Collateral.
Furthermore, our non-guarantor subsidiaries had as of March 31, 2011 approximately
$134.6 million of total liabilities (excluding intercompany liabilities and debt). The
notes and the guarantees rank structurally junior to those obligations of our
non-guarantor subsidiaries.

Optional Redemption We may redeem some or all of the notes at any time on or after August 15, 2012, at the
redemption prices described in "Description of the Notes�Redemption�Optional
Redemption," plus accrued and unpaid interest to the date of redemption. At any one
time on or after September 29, 2011 but prior to August 15, 2012, we may also redeem
up to $30.0 million (10% of the aggregate principal amount of the notes originally
issued under the indenture) at a price equal to 103% of the principal amount thereof
plus any accrued and unpaid interest thereon. At any time prior to August 15, 2012, we
may also redeem some or all of the notes at a price equal to 100% of the principal
amount thereof plus the make-whole premium described under "Description of the
Notes�Redemption�Optional Redemption."
At any time prior to August 15, 2012, we may also redeem up to $105.0 million of the
notes (35% of the aggregate principal amount originally issued under the indenture)
with the net proceeds of certain equity offerings at a redemption price equal to
107.625% of the principal amount of the notes plus accrued and unpaid interest to the
date of redemption. We may make that redemption only if, after the redemption, at
least 65% of the aggregate principal amount of the notes originally issued under the
indenture remains outstanding.

Change of Control; Asset Sales If we experience a Change of Control (as defined under "Description of the
Notes�Change of Control"), we will be required to make an offer to repurchase the
notes at a price equal to 101% of the principal amount thereof, plus accrued and
unpaid interest to the date of repurchase.
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If we sell assets under certain circumstances, we will be required to make an offer to
purchase the notes at their face amount, plus accrued and unpaid interest to the
purchase date. See "Description of the Notes�Certain Covenants�Limitation on Asset
Sales."

Certain Covenants The indenture governing the notes restricts our ability and the ability of our restricted
subsidiaries to, among other things:
�       incur or guarantee additional indebtedness (including, for this purpose,
reimbursement obligations under letters of credit) or issue preferred stock;
�       pay dividends or make other distributions to our stockholders;
�       purchase or redeem capital stock or subordinated indebtedness;
�       make investments;
�       create liens;
�       incur restrictions on the ability of our restricted subsidiaries to pay dividends or
make other payments to us;
�       sell assets, including capital stock of our subsidiaries;
�       consolidate or merge with or into other companies or transfer all or substantially
all of our assets; and
�       engage in transactions with affiliates.
These covenants are subject to a number of important qualifications and exceptions.
See "Description of the Notes�Certain Covenants."

Tax Considerations As discussed in more detail below in the section "United States Federal Income and
Estate Tax Considerations," we intend, for U.S. federal income tax purposes, to treat
the issuance of the old notes on March 24, 2011 as a "qualified reopening" of the
issuance of the original 2016 notes on August 14, 2009. Accordingly, we intend to
treat, for U.S. federal income tax purposes, the old notes, and the new notes issued in
exchange for old notes pursuant to this exchange offer, as having the same issue date,
issue price and adjusted issue price as the original 2016 notes, and therefore as having
been issued with the same amount of original issue discount ("O.I.D.") as the original
2016 notes. Nevertheless, a holder that purchased old notes on March 24, 2011 at the
initial offering price of 104.5% of their stated principal amount (plus accrued interest),
and which exchanges such old notes for new notes pursuant to this exchange offer,
should be deemed to have purchased its notes at a "premium" and should therefore not
be required to include any O.I.D. in gross income.
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 RISK FACTORS

Before you tender your old notes, you should be aware that there are various risks involved in an investment in the notes, including those
we describe below. You should consider carefully these risk factors together with all of the information included or referred to in this prospectus
before you decide to tender your old notes in this exchange offer.

Risks Related to the Exchange Offer and the Notes

         If you fail to exchange your old notes in accordance with the terms described in this prospectus, you may not be able to sell your old
notes.

        Old notes which you do not tender or we do not accept will, following the exchange offer, continue to be restricted securities. You may not
offer or sell untendered old notes except pursuant to an exemption from, or in a transaction not subject to, the Securities Act and applicable state
securities laws. We will issue new notes in exchange for your old notes pursuant to the exchange offer only if you satisfy the procedures and
conditions described in this prospectus. These procedures and conditions include timely receipt by the exchange agent of your old notes and a
properly completed and duly executed letter of transmittal.

        Because we anticipate that most holders of old notes will elect to exchange their old notes, the market for any old notes remaining after the
completion of the exchange offer will likely be adversely affected. Any old notes tendered and exchanged in the exchange offer will reduce the
aggregate principal amount of the old notes outstanding. Following the exchange offer, if you did not tender your old notes, you generally will
not have any further registration rights and your old notes will continue to be subject to transfer restrictions. Accordingly, you may not be able to
sell your old notes.

         Even if you accept the exchange offer, you may not be able to sell your new notes in the future at favorable prices.

        There has been no public market for the old notes. Despite our registration of the new notes that we are offering in the exchange offer:

�
the initial purchasers of the old notes are not obligated to make a market in the new notes and any such market-making may
be discontinued at any time at the sole discretion of the initial purchasers; and

�
no significant market for the new notes may develop.

        The liquidity of, and trading market for, the new notes may also be adversely affected by, among other things:

�
prevailing interest rates;

�
our operating performance and financial condition;

�
the interest of securities dealers in making a market; and

�
the market for similar securities.

        A real or perceived economic downturn or higher interest rates could therefore cause a decline in the market price of the notes and thereby
negatively impact the market for the notes. Because the notes may be thinly traded, it may be more difficult to sell and accurately value the
notes. In addition, as has recently been evident in the current turmoil in the global financial markets, the present economic slowdown and the
uncertainty over its breadth, depth and duration, the entire high-yield bond market can experience sudden and sharp price swings, which can be
exacerbated by large or sustained sales by major investors in the notes, a high-profile default by another issuer, or a change in
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the market's psychology regarding high-yield notes. Moreover, if one of the major rating agencies were to lower its credit rating of the notes, the
market price of the notes would likely decline.

         Our substantial levels of outstanding debt and letters of credit could adversely affect our financial condition and ability to fulfill our
obligations.

        On March 31, 2011, we and our guarantor subsidiaries had outstanding $520.0 million aggregate principal amount of notes, $13.4 million
of capital lease obligations, no revolving loans, and $82.4 million of letters of credit. Our substantial levels of outstanding debt and letters of
credit may:

�
adversely impact our ability to obtain additional financing in the future for working capital, capital expenditures, acquisitions
or other general corporate purposes or to repurchase the notes from holders upon any change of control;

�
require us to dedicate a substantial portion of our cash flow to the payment of interest on our debt and fees on our letters of
credit, which reduces the availability of our cash flow to fund working capital, capital expenditures, acquisitions and other
general corporate purposes;

�
subject us to the risk of increased sensitivity to interest rate increases based upon variable interest rates, including our
borrowings (if any) under our revolving credit facility;

�
increase the possibility of an event of default under the financial and operating covenants contained in our debt instruments;
and

�
limit our ability to adjust to rapidly changing market conditions, reduce our ability to withstand competitive pressures and
make us more vulnerable to a downturn in general economic conditions of our business than our competitors with less debt.

        Our ability to make scheduled payments of principal or interest with respect to our debt, including the notes, any revolving loans and our
capital leases, and to pay fee obligations with respect to our letters of credit, will depend on our ability to generate cash and on our future
financial results. Our ability to generate cash depends on, among other things, the demand for our services, which is subject to market conditions
in the environmental, energy and industrial services industries, the occurrence of events requiring major remedial projects, changes in
government environmental regulation, general economic conditions, and financial, competitive, regulatory and other factors affecting our
operations, many of which are beyond our control. Our operations may not generate sufficient cash flow, and future borrowings may not be
available under our revolving credit facility or otherwise, in an amount sufficient to enable us to pay our debt and fee obligations respecting our
letters of credit, or to fund our other liquidity needs. If we are unable to generate sufficient cash flow from operations in the future to service our
debt and letter of credit fee obligations, we might be required to refinance all or a portion of our existing debt and letter of credit facilities or to
obtain new or additional such facilities. However, we might not be able to obtain any such new or additional facilities on favorable terms or at
all.

         Despite our substantial levels of outstanding debt and letters of credit, we could incur substantially more debt and letter of credit
obligations in the future.

        Although our revolving credit agreement and the indenture governing the notes contain restrictions on the incurrence of additional
indebtedness (including, for this purpose, reimbursement obligations under outstanding letters of credit), these restrictions are subject to a
number of qualifications and exceptions and the additional amount of indebtedness which we might incur in the future in compliance with these
restrictions could be substantial. In particular, we had available at May 31, 2011 (after giving effect to the amendment and restatement of our
revolving credit facility which then became effective), up to an additional approximately $167.7 million for purposes of additional borrowings
and letters of credit. The indenture governing the notes also allows us to borrow significant amounts of money from
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other sources. These restrictions would also not prevent us from incurring obligations (such as operating leases) that do not constitute
"indebtedness" as defined in the relevant agreements. To the extent we incur in the future additional debt and letter of credit obligations, the
related risks will increase.

         The covenants in our debt agreements restrict our ability to operate our business and might lead to a default under our debt
agreements.

        Our revolving credit agreement and the indenture governing our notes limit, among other things, our ability and the ability of our restricted
subsidiaries to:

�
incur or guarantee additional indebtedness (including, for this purpose, reimbursement obligations under letters of credit) or
issue preferred stock;

�
pay dividends or make other distributions to our stockholders;

�
purchase or redeem capital stock or subordinated indebtedness;

�
make acquisitions and other investments;

�
create liens;

�
incur restrictions on the ability of our restricted subsidiaries to pay dividends or make other payments to us;

�
sell assets, including capital stock of our subsidiaries;

�
consolidate or merge with or into other companies or transfer all or substantially all of our assets; and

�
engage in transactions with affiliates.

        As a result of these covenants, we may not be able to respond to changes in business and economic conditions and to obtain additional
financing, if needed, and we may be prevented from engaging in transactions that might otherwise be beneficial to us. Our revolving credit
facility requires, and our future credit facilities may require, us to maintain under certain circumstances specified financial ratios and satisfy
certain financial condition tests. Our ability to meet these financial ratios and tests can be affected by events beyond our control, and we may not
be able to meet those tests. The breach of any of these covenants could result in a default under our revolving credit facility or future credit
facilities. Upon the occurrence of an event of default, the lenders could elect to declare all amounts outstanding under such credit facilities,
including accrued interest or other obligations, to be immediately due and payable. If amounts outstanding under such credit facilities were to be
accelerated, our assets might not be sufficient to repay in full that indebtedness and our other indebtedness, including the notes.

        Our revolving credit agreement and the indenture governing our notes also contain cross-default and cross-acceleration provisions. Under
these provisions, a default or acceleration under one instrument governing our debt may constitute a default under our other debt instruments that
contain cross-default or cross-acceleration provisions, which could result in the related debt and the debt issued under such other instruments
becoming immediately due and payable. In such event, we would need to raise funds from alternative sources, which funds might not be
available to us on favorable terms, on a timely basis or at all. Alternatively, such a default could require us to sell assets and otherwise curtail
operations to pay our creditors. The proceeds of such a sale of assets, or curtailment of operations, might not enable us to pay all of our
liabilities.
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         The notes are structurally subordinated to all debt of our subsidiaries that are not guarantors of the notes and may be effectively
subordinated to certain of our and the guarantors' environmental liabilities.

        All of our domestic subsidiaries (other than domestic subsidiaries of our foreign subsidiaries) have guaranteed the notes, but our Canadian
and other foreign subsidiaries are not guarantors. Noteholders will not have any claim as a creditor against our subsidiaries that are not
guarantors of the notes. Accordingly, all obligations of our non-guarantor subsidiaries will have to be satisfied before any of the assets of such
subsidiaries would be available for distribution, upon a liquidation or otherwise, to us or a guarantor of the notes. The indenture and our
revolving credit facility allow us to incur substantial debt at our foreign subsidiaries all of which would be structurally senior to the notes and the
guaranties to the extent of the assets of those foreign subsidiaries. On March 31, 2011, our non-guarantor subsidiaries had approximately
$134.6 million of total liabilities (excluding intercompany liabilities and debt) and held approximately 42.6% of our total assets (excluding
intercompany receivables), and for the three months ended March 31, 2011, our non-guarantor subsidiaries generated approximately 44.3% of
our consolidated revenues. Furthermore, in the event of a bankruptcy or similar proceeding relating to us or the guarantors, our and their existing
and future environmental liabilities may effectively rank senior in right of payment to the notes and the guarantees under certain federal and state
bankruptcy and environmental laws.

         Indebtedness under our revolving credit facility will be effectively senior to the notes to the extent of the value of the ABL Collateral.

        Our revolving credit facility is collateralized by a first-priority lien on the ABL Collateral. The first-priority liens on the ABL Collateral
will be higher in priority as to the ABL Collateral than the security interests in such Collateral securing the notes and the guarantees. On May 31,
2011 (after giving effect to the amendment and restatement of our revolving credit facility which then became effective), we had approximately
$167.7 million of availability for purposes of future borrowings and letters of credit under our revolving credit facility, after taking into account
borrowing base limitations and the $82.4 million of letters of credit which were then outstanding. The notes and the related guarantees are
secured, subject to permitted liens, by a second-priority lien on the ABL Collateral. Holders of the indebtedness under our revolving credit
facility will be entitled to receive proceeds from the realization of value of the ABL Collateral to repay such indebtedness in full before the
holders of the notes will be entitled to any recovery from the ABL Collateral.

        Accordingly, holders of the notes will only be entitled to receive proceeds from the realization of value of the ABL Collateral after all
indebtedness and other obligations under our revolving credit facility are repaid in full. As a result, the notes will be effectively junior in right of
payment to indebtedness under our revolving credit facility to the extent of the realizable value of the ABL Collateral.

         The lien ranking provisions of the indenture and other agreements relating to the Collateral securing the notes will limit the rights of
holders of the notes with respect to certain Collateral, even during an event of default.

        The rights of the holders of the notes with respect to the ABL Collateral will be substantially limited by the terms of the lien ranking
agreements set forth in the indenture and the intercreditor agreement, even during an event of default. Under the indenture and the intercreditor
agreement, at any time that obligations that have the benefit of the higher priority liens are outstanding, any actions that may be taken with
respect to (or in respect of) the ABL Collateral, including the ability to cause the commencement of enforcement proceedings against the ABL
Collateral and to control the conduct of such proceedings, and the approval of amendments to, releases of the ABL Collateral from the lien of,
and waivers of past defaults under, such documents relating to the ABL Collateral, will be at the direction of the holders of the obligations
secured by the first-priority liens, and the holders of the
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notes secured by lower priority liens may be adversely affected. See "Description of the Notes�Security," and "Description of the
Notes�Modification of the Indenture and Security Documents."

        Under the terms of the intercreditor agreement, at any time that obligations that have the benefit of the first-priority liens on the ABL
Collateral are outstanding, if the holders of such indebtedness release their lien on the ABL Collateral for any reason whatsoever (other than any
such release granted following the discharge of all such obligations with respect to the revolving credit facility), including, without limitation, in
connection with any sale of assets permitted under the revolving credit facility, the second-priority security interest in such ABL Collateral
securing the notes will be automatically and simultaneously released without any consent or action by the holders of the notes, subject to certain
exceptions. The ABL Collateral so released will no longer secure our and the guarantors' obligations under the notes and the guarantees. In
addition, because the holders of the indebtedness secured by first-priority liens in the ABL Collateral would control the disposition of the ABL
Collateral, such holders could decide not to proceed against the ABL Collateral, regardless of whether there is a default under the documents
governing such indebtedness or under the indenture governing the notes. In such event, the only remedy available to the holders of the notes
would be to sue for payment on the notes and the related guarantees. The indenture and the intercreditor agreement contain certain provisions
benefiting holders of indebtedness under our revolving credit facility, including provisions prohibiting the trustee and the notes collateral agent
from objecting following the filing of a bankruptcy petition to a number of important matters regarding the ABL Collateral and the financing to
be provided to us. After such filing, the value of the ABL Collateral could materially deteriorate and holders of the notes would be unable to
raise an objection. In addition, the right of holders of obligations secured by first priority liens to foreclose upon and sell the ABL Collateral
upon the occurrence of an event of default also would be subject to limitations under applicable bankruptcy laws if we or any of our subsidiaries
become subject to a bankruptcy proceeding. The intercreditor agreement will give the holders of first priority liens on the ABL Collateral the
right to access and use the ABL Collateral that also secures the notes on a second lien basis to allow those holders to protect the ABL Collateral
and to process, store and dispose of the ABL Collateral.

        The ABL Collateral will also be subject to any and all exceptions, defects, encumbrances, liens and other imperfections as may be accepted
by the lenders under our revolving credit facility from time to time, whether on or after the date the notes and guarantees are issued. The
existence of any such exceptions, defects, encumbrances, liens and other imperfections could adversely affect the value of the ABL Collateral
securing the notes as well as the ability of the notes collateral agent to realize or foreclose on the ABL Collateral. See "Description of the
Notes�Security�Intercreditor Agreement."

         The value of the Collateral securing the notes may not be sufficient to satisfy our obligations under the notes.

        No appraisal of the value of the Collateral has been made in connection with this offering, and the fair market value of the Collateral will be
subject to fluctuations based on factors that include, among others, general economic conditions and similar factors. The amount to be received
upon a sale of the Collateral would be dependent on numerous factors including, but not limited to, the actual fair market value of the Collateral
at such time, the timing and the manner of the sale and the availability of buyers. By its nature, portions of the Collateral may be illiquid and
may have no readily ascertainable market value. In the event of a foreclosure, liquidation, bankruptcy or similar proceeding, the Collateral may
not be sold in a timely or orderly manner and the proceeds from any sale or liquidation of this Collateral may not be sufficient to pay our
obligations under the notes.

        To the extent that pre-existing liens, liens permitted under the indenture and other rights, including liens on excluded assets, such as those
securing purchase money obligations and capital lease obligations granted to other parties (in addition to the holders of obligations secured by
first-priority liens), encumber any of the Collateral securing the notes and the guarantees, those parties have or may
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exercise rights and remedies with respect to the Collateral that could adversely affect the value of the Collateral and the ability of the notes
collateral agent, the trustee under the indenture or the holders of the notes to realize or foreclose on the Collateral.

        In addition, the indenture governing the notes permits us, subject to compliance with certain financial tests, to issue additional secured debt,
including debt secured equally and ratably by the same assets pledged for the benefit of the holders of the notes. This would reduce amounts
payable to holders of the notes from the proceeds of any sale of the Collateral. There may not be sufficient Collateral to pay off any additional
amounts we may borrow under our revolving credit facility or any additional indebtedness we may issue that will be secured equally and ratably
together with the notes. Consequently, liquidating the Collateral securing the notes and the guarantees may not result in proceeds in an amount
sufficient to pay any amounts due under the notes after also satisfying the obligations to pay any creditors with prior liens. If the proceeds of any
sale of Collateral were not sufficient to repay all amounts due on the notes, the holders of the notes (to the extent not repaid from the proceeds of
the sale of the Collateral) would have only an unsecured, unsubordinated claim against our and the subsidiary guarantors' remaining assets.

         The Collateral securing the notes may be diluted under certain circumstances.

        The indenture governing the notes and our revolving credit agreement permit us to incur, and our domestic subsidiaries to guarantee,
additional indebtedness subject to our compliance with the restrictive covenants in such documents. Any issuance of such additional
indebtedness that is secured by the same security interests, and with the same priority, would dilute the value of the Collateral to the extent of the
aggregate principal amount of such additional debt issued.

         We will in most cases have control over the Collateral, and the sale of particular assets by us could reduce the pool of assets securing
the notes and the guarantees.

        The collateral documents will allow us to remain in possession of, retain exclusive control over, freely operate, and collect, invest and
dispose of any income from, the Collateral securing the notes and the guarantees. In addition, we will not be required to comply with all or any
portion of Section 314(d) of the Trust Indenture Act of 1939 if we determine, in good faith based on advice of counsel, that, under the terms of
that Section and/or any interpretation or guidance as to the meaning thereof of the SEC and its staff, including "no action" letters or exemptive
orders, all or such portion of Section 314(d) of the Trust Indenture Act is inapplicable to the released Collateral. For example, so long as no
default or event of default under the indenture would result therefrom and such transaction would not violate the Trust Indenture Act, we may,
among other things, without any release or consent by the indenture trustee, conduct ordinary course activities with respect to the Collateral,
such as selling, factoring, abandoning or otherwise disposing of Collateral and making ordinary course cash payments (including repayments of
indebtedness). See "Description of the Notes�Certain Covenants�Limitation on Asset Sales."

         There are circumstances other than repayment or discharge of the notes under which the Collateral securing the notes and guarantees
will be released automatically, without your consent or the consent of the trustee.

        Under various circumstances, Collateral may be released, including:

�
to enable the sale, transfer or other disposal of such Collateral in a transaction not prohibited under the indenture or the
revolving credit facility, including the sale of any entity in its entirety that owns or holds such Collateral;

�
with respect to Collateral held by a guarantor, upon the release of such guarantor from its guarantee as permitted by the
indenture; and
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�
with respect to any ABL Collateral, upon any release by the lenders under our revolving credit facility of their first-priority
security interest in such ABL Collateral (other than any such release granted following the discharge of the obligations with
respect to the revolving credit facility).

        In addition, the guarantee of a subsidiary guarantor will be released in connection with a sale of such subsidiary guarantor in a transaction
not prohibited by the indenture.

        The indenture also permits us, under certain circumstances, to designate one or more of our restricted subsidiaries that is a guarantor of the
notes as an unrestricted subsidiary. If we designate a subsidiary guarantor as an unrestricted subsidiary as permitted by the indenture, all of the
liens on any Collateral owned by such subsidiary or any of its subsidiaries and any guarantees of the notes by such subsidiary or any of its
subsidiaries will be released under the indenture but not under the revolving credit facility. Designation of an unrestricted subsidiary will reduce
the aggregate value of the Collateral securing the notes to the extent that liens on the assets of the unrestricted subsidiary and its subsidiaries are
released. In addition, the creditors of the unrestricted subsidiary and its subsidiaries will have a senior claim on the assets of such unrestricted
subsidiary and its subsidiaries. See "Description of the Notes�Security�Release of Collateral."

         There are certain other categories of property that are also excluded from the Collateral.

        Certain categories of assets are excluded from the Collateral. Excluded assets include, among certain other assets, any interest in any owned
real property if the greater of cost or book value thereof is less than $2.5 million, leasehold interests with annual rents below $2.5 million, assets
and capital stock the pledge of which would violate applicable law or contract, certain letter of credit rights, assets held outside of the United
States, assets of foreign subsidiaries, the assets of our non-guarantor subsidiaries and non-subsidiary equity investees, capital stock and other
securities of our subsidiaries and equity investees and the proceeds from any of the foregoing. See "Description of the Notes�Security." If an
event of default occurs and the notes are accelerated, the notes and the guarantees will rank equally with the holders of other unsubordinated and
unsecured indebtedness of the relevant entity with respect to such excluded property.

         Rights of holders of the notes in the Collateral may be adversely affected by the failure to perfect security interests in the Collateral.

        Applicable law requires that a security interest in certain tangible and intangible assets can only be properly perfected and its priority
retained through certain actions undertaken by the secured party. The liens in the Collateral securing the notes may not be perfected with respect
to the claims of the notes if the notes collateral agent does not take the actions necessary to perfect any of these liens. There can be no assurance
that the notes collateral agent will have taken all actions necessary to create properly perfected security interests, which may result in the loss of
the priority of the security interest in favor of the holders of the notes to which they would otherwise have been entitled. There can be no
assurance as to when all such additional actions necessary to perfect the liens on or security interests in the Collateral securing the notes will be
completed and, to the extent a lien on or security interest in certain Collateral is perfected following the date of issuance of the notes, it might be
voidable by a trustee in bankruptcy.

        In addition, applicable law requires that certain property and rights acquired after the grant of a general security interest, such as real
property, equipment subject to a certificate of title and certain proceeds, can only be perfected at the time such property and rights are acquired
and identified. There can be no assurance that the trustee or the notes collateral agent will monitor, or that we will inform the trustee or notes
collateral agent of, the future acquisition of property and rights that constitute Collateral, and that the necessary action will be taken to properly
perfect the security interest in such after-acquired Collateral. Neither the Trustee nor the notes collateral agent has an obligation to
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monitor the acquisition of additional property or rights that constitute Collateral or the perfection of any security interest. Any such failure might
result in the loss of the security interest in the Collateral or the priority of the security interest in favor of the notes against third parties.

         Amendments to the existing mortgages and title insurance policies on our principal real properties intended to secure the notes and the
guarantees were not in place at the time of the issuance of the old notes on March 24, 2011. Delivery of such mortgage amendments after the
issuance of the old notes increases the risk that the liens granted by those mortgages could be avoided.

        Amendments to the existing mortgages on our principal real properties increasing the respective amounts thereof to reflect the issuance of
the old notes, to the extent that such amendments were necessary to perfect such security in the notes, were not in place at the time of the
issuance of the old notes on March 24, 2011. In addition, we did not have amendments to the title insurance policies on our principal real
properties in place at the time of the issuance of the old notes to insure, among other things, (i) loss resulting from the entity represented by us to
be the owner thereof not holding fee title or a valid leasehold interest in such properties and such interest being encumbered by unpermitted liens
and (ii) the validity and first lien priority of the mortgages granted to the notes collateral agent for the benefit of the holders of the notes.

        Within 30 days after the issuance of the old notes on March 24, 2011, we completed the filing of amendments to the mortgages and other
similar actions required in connection with the perfection of security interests in each of our real properties having a cost or book value
(whichever is greater) in excess of $2.5 million, and we then provided to the notes collateral agent amendments to the existing mortgagee title
insurance policies (or new mortgage title insurance policies) reflecting such mortgage amendments on such properties. However, if we or any
guarantor were to become subject to a bankruptcy proceeding in the future, any mortgage amendment delivered after the issuance of the old
notes would face a greater risk of being invalidated than if we had delivered it at such issue date.

         Any future pledge of Collateral might be avoidable in bankruptcy.

        Any future pledge of Collateral in favor of the notes collateral agent, including pursuant to security documents delivered after the date of
the indenture governing the notes, might be avoidable by the pledgor (as debtor in possession) or by its trustee in bankruptcy if certain events or
circumstances exist or occur, including if the pledgor were insolvent at the time of the pledge, the pledge permits the holders of the notes to
receive a greater recovery than if the pledge had not been given and a bankruptcy proceeding in respect of the pledgor is commenced within
90 days following the pledge, or, in certain circumstances, a longer period. As more fully described above, certain of the assets securing the
notes were not subject to a valid and perfected security interest on the issue date of the old notes, but we provided to the notes collateral agent a
valid and perfected security interest on such assets to secure the notes after the issue date.

         The Collateral is subject to casualty risks.

        We have agreed to maintain insurance on the Collateral and otherwise insure against hazards in a manner appropriate and customary for our
business. There are, however, certain losses that may be either uninsurable or not economically insurable, in whole or in part. Insurance proceeds
may not compensate us fully for our losses. If there were a complete or partial loss of any of the Collateral, the insurance proceeds might not be
sufficient to satisfy all of the secured obligations, including the notes and the guarantees. In the event of a total or partial loss to any of the
mortgaged facilities, certain items of equipment, fixtures and other improvements, and inventory may not be easily replaced. Accordingly, even
though there may be insurance coverage, the extended period needed to manufacture or construct replacement for such items could cause
significant delays.
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         In the event of our bankruptcy, the ability of the holders of the notes to realize upon the Collateral will be subject to certain bankruptcy
law limitations.

        The ability of holders of the notes to realize upon the Collateral will be subject to certain bankruptcy law limitations in the event of our
bankruptcy. Under applicable U.S. federal bankruptcy laws, secured creditors are prohibited from, among other things, repossessing their
security from a debtor in a bankruptcy case without bankruptcy court approval and may be prohibited from retaining security repossessed by
such creditors without bankruptcy court approval. Moreover, applicable federal bankruptcy laws generally permit the debtor to continue to retain
collateral, including cash collateral, even though the debtor is in default under the applicable debt instruments, provided that the secured creditor
is given "adequate protection."

        The secured creditor is entitled to "adequate protection" to protect the value of the secured creditor's interest in the Collateral as of the
commencement of the bankruptcy case, but the adequate protection actually provided to a secured creditor may vary according to the
circumstances. Adequate protection may include cash payments or the granting of additional security if and at such times as the court, in its
discretion and at the request of such creditor, determines after notice and a hearing that the Collateral has diminished in value as a result of the
imposition of the automatic stay of repossession of such Collateral or the debtor's use, sale or lease of such Collateral during the pendency of the
bankruptcy case. In view of the lack of a precise definition of the term "adequate protection" and the broad discretionary powers of a U.S.
bankruptcy court, it is uncertain whether or when the notes collateral agent could foreclose upon or sell the Collateral or whether or to what
extent holders of notes would be compensated for any delay in payment or loss of value of the Collateral through the requirement of "adequate
protection." Moreover, the notes collateral agent may need to evaluate the impact of the potential liabilities before determining to foreclose on
Collateral consisting of real property, if any, because secured creditors that hold a security interest in real property may be held liable under
environmental laws for the costs of remediating or preventing the release or threatened releases of hazardous substances at such real property.
Consequently, the notes collateral agent may decline to foreclose on such Collateral or exercise remedies available in respect thereof if it does
not receive indemnification to its satisfaction from the holders of the notes.

         The waiver in the intercreditor agreement of rights of marshaling may adversely affect the recovery rates of holders of the notes in a
bankruptcy or foreclosure scenario.

        The notes and the guarantees are secured on a second-priority lien basis by the ABL Collateral. The intercreditor agreement provides that,
at any time obligations having the benefit of the first-priority liens on the ABL Collateral are outstanding, the holders of the notes, the trustee
under the indenture governing the notes and the notes collateral agent may not assert or enforce any right of marshaling accorded to a junior
lienholder as against the holders of such indebtedness secured by first-priority liens in the ABL Collateral. Without this waiver of the right of
marshaling, holders of such indebtedness secured by first-priority liens in the ABL Collateral would likely be required to liquidate collateral on
which the notes did not have a lien, if any, prior to liquidating the ABL Collateral, thereby maximizing the proceeds of the ABL Collateral that
would be available to repay our obligations under the notes. As a result of this waiver, the proceeds of sales of the ABL Collateral could be
applied to repay any indebtedness secured by first-priority liens in the ABL Collateral before applying proceeds of other collateral securing
indebtedness, and the holders of notes may recover less than they would have if such proceeds were applied in the order most favorable to the
holders of the notes.
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         In the event of a bankruptcy of us or any of the guarantors, holders of the notes may be deemed to have an unsecured claim to the
extent that our obligations in respect of the notes exceed the fair market value of the Collateral securing the notes.

        In any bankruptcy proceeding with respect to us or any of the Guarantors, it is possible that the bankruptcy trustee, the debtor-in-possession
or competing creditors will assert that the fair market value of the Collateral with respect to the notes on the date of the bankruptcy filing was
less than the then-current principal amount of the notes. Upon a finding by the bankruptcy court that the notes were under-collateralized, the
claims in the bankruptcy proceeding with respect to the notes would be bifurcated between a secured claim in an amount equal to the value of
the Collateral and an unsecured claim with respect to the remainder of its claim which would not be entitled to the benefits of security in the
Collateral. Other consequences of a finding of under-collateralization would be, among other things, a lack of entitlement on the part of the notes
to receive post-petition interest and a lack of entitlement on the part of the unsecured portion of the notes to receive "adequate protection" under
federal bankruptcy laws. In addition, if any payments of post-petition interest had been made at any time prior to such a finding of
under-collateralization, those payments would be recharacterized by the bankruptcy court as a reduction of the principal amount of the secured
claim with respect to the notes.

         It may be difficult to realize the value of the Collateral pledged to secure the notes.

        Our and the Guarantors' obligations under the notes and the guarantees are secured only by the Collateral described in this prospectus. The
notes collateral agent's ability to foreclose on the Collateral on your behalf may be subject to perfection, the consent of third parties, priority
issues, state law requirements and practical problems associated with the realization of the notes collateral agent's security interest in the
Collateral, including cure rights, foreclosing on the Collateral within the time periods permitted by third parties or prescribed by laws, statutory
rights of redemption, and the effect of the order of foreclosure. The consents of any third parties and approvals by governmental entities may not
be given when required to facilitate a foreclosure on such assets. Accordingly, the notes collateral agent may not have the ability to foreclose
upon the facilities or assume or transfer the right to operate the facilities. Foreclosure on the Collateral may therefore not be sufficient to acquire
all facility assets necessary for operations or to make all payments on the notes.

        In addition, our business requires numerous federal, state and local permits. Continued operation of those facilities that are part of the
Collateral depends on the maintenance of such permits. Our business is subject to substantial regulations and permitting requirements and may
be adversely affected if we were unable to comply with existing regulations or requirements or changes in applicable regulations or
requirements. In the event of foreclosure, the transfer of such permits may require us to incur significant cost and expense. Further, the
applicable governmental authorities might not consent to the transfer of all such permits. If the regulatory approvals required for such transfers
were not obtained or were delayed, the foreclosure might be delayed, a temporary shutdown of operations might result and the value of the
Collateral might be significantly decreased.

         The value of the Collateral securing the notes may not be sufficient to secure post-petition interest.

        In the event of a bankruptcy, liquidation, dissolution, reorganization or similar proceeding against us or the Guarantors, holders of the notes
will only be entitled to post-petition interest under the United States Bankruptcy Code to the extent that the value of their security interest in the
Collateral is greater than their pre-bankruptcy claim. Holders of the notes that have a security interest in Collateral with a value equal or less
than their pre-bankruptcy claim will not be entitled to post-petition interest under the United States Bankruptcy Code. No appraisal of the fair
market value of the Collateral has been prepared in connection with the offering of the old notes or this exchange offer and therefore the value of
the noteholders' interest in the Collateral may not equal or exceed the principal amount of the notes.
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         A court could subordinate or void the obligations under our subsidiaries' guarantees.

        Under the U.S. federal bankruptcy laws and comparable provisions of state fraudulent conveyance laws, a court could void obligations
under the guarantees by our subsidiaries, subordinate those obligations to other obligations of the Guarantors or require you to repay any
payments made pursuant to the guarantees, if:

(1)
fair consideration or reasonably equivalent value was not received in exchange for the obligation; and

(2)
at the time the obligation was incurred, the obligor:

�
was insolvent or rendered insolvent by reason of the obligation;

�
was engaged in a business or transaction for which its remaining assets constituted unreasonably small capital; or

�
intended to incur, or believed that it would incur, debts beyond its ability to pay them as the debts matured.

The measure of insolvency for these purposes will depend upon the law of the jurisdiction being applied. Generally, however, a company will be
considered insolvent if:

�
the sum of its debts, including contingent liabilities, is greater than the saleable value of all of its assets at a fair valuation;

�
the present fair saleable value of its assets is less than the amount that would be required to pay its probable liability on its
existing debts, including contingent liabilities, as they become absolute and matured; or

�
it could not pay its debts as they become due.

Moreover, regardless of solvency, a court might void the guarantees, or subordinate the guarantees, if it determined that the transaction was
made with intent to hinder, delay or defraud creditors.

        Each guarantee by our subsidiaries contains a provision intended to limit the Guarantor's liability to the maximum amount that it could
incur without causing the incurrence of obligations under its guarantee to be a fraudulent transfer. This provision, however, may not be effective
to protect the guarantees by our subsidiaries from attack under fraudulent transfer law or may reduce the Guarantor's obligations to an amount
that effectively makes the subsidiary guarantee worthless. In a recent Florida bankruptcy case, this kind of provision was found ineffective to
protect the guarantees. If one or more of the guarantees were voided or subordinated, after providing for all prior claims, there might not be
sufficient assets remaining to satisfy the claims of the holders of the notes.

        The indenture requires that substantially all of our future domestic subsidiaries also must guarantee the notes in the future. These
considerations will also apply to any such guarantees.

         We may not have the ability to repurchase the notes upon a change of control as required by the indenture.

        Upon the occurrence of a change of control (as defined in the indenture), the indenture requires us to offer to purchase all of the then
outstanding notes at 101% of their principal amount plus accrued and unpaid interest to the date of repurchase. However, upon such a change of
control, we may not have sufficient funds available to repurchase all of the notes tendered pursuant to this requirement. In addition, our
revolving credit facility limits, and our future credit facilities may limit, our ability to repurchase any of the notes unless certain requirements are
satisfied or the lenders thereunder consent. Our failure to repurchase the notes would be a default under the indenture, which would, in turn, be a
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were to be accelerated, we may be unable to repay these amounts and make the required repurchase of the notes. See "Description of the
Notes�Change of Control."

         The market valuation of the notes may be exposed to substantial volatility.

        A real or perceived economic downturn or higher interest rates could cause a decline in the market price of the notes and thereby negatively
impact the market for the notes. Because the notes may be thinly traded, it may be more difficult to sell and accurately value the notes. In
addition, as has recently been evident in the global financial markets, the economic slowdown and the uncertainty over its breadth, depth and
duration, the entire high-yield bond market can experience sudden and sharp price swings, which can be exacerbated by large or sustained sales
by major investors in the notes, a high-profile default by another issuer, or a change in the market's psychology regarding high-yield notes.
Moreover, if one of the major rating corporations were to lower its credit rating of the notes, the market price of the notes would likely decline.

         There is no established trading market for the notes. If an actual trading market does not develop for the notes, you may not be able to
resell them quickly for the price that you paid or at all.

        There is no established trading market for the notes and we do not intend to apply for the notes to be listed on any securities exchange or to
arrange for any quotation on any automated dealer quotation systems. The initial purchasers have advised us that they intend to make a market in
the notes, but they are not obligated to do so. Each initial purchaser may discontinue any market making in the notes and at any time, in its sole
discretion. As a result, we cannot assure you as to the liquidity of any trading market for the notes. We also cannot assure you that you will be
able to sell your notes at a particular time or at all, or that the prices that you receive when you sell them will be favorable. If no active trading
market develops, you may not be able to resell your notes at their fair market value, or at all.

        The liquidity of, and trading market for, the notes may also be adversely affected by, among other things:

�
prevailing interest rates;

�
our operating performance and financial condition;

�
the interest of securities dealers in making a market; and

�
the market for similar securities.

        Historically, the market for non-investment grade debt has been subject to disruptions that have caused volatility in prices of securities
similar to the notes. It is possible that the market for the notes will be subject to disruptions. Any disruptions may have a negative effect on
noteholders, regardless of our prospects and financial performance.

         There is a possibility that the IRS may not treat the old notes issued on March 24, 2011 and exchanged for new notes pursuant to this
exchange offer as fungible with the original 2016 notes issued under the indenture on August 14, 2009.

        We intend, for U.S. federal income tax purposes, to treat the issuance of the old notes on March 24, 2011 as a "qualified reopening" of the
issuance under the indenture of the original 2016 notes on August 14, 2009. Accordingly, we intend to treat, for U.S. federal income tax
purposes, the old notes and the new notes issued in exchange for old notes pursuant to this exchange offer as having the same issue date, issue
price and adjusted issue price as the original 2016 notes, and therefore as having been issued with the same amount of original issue discount, or
"O.I.D.," as the original 2016 notes. However, we can give no assurance that the IRS will not challenge this position. If the IRS were
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successful, the old notes issued on March 24, 2011 and exchanged for new notes pursuant to this exchange offer would not be treated as part of
the same issuance as the original 2016 notes and therefore would not be fungible with such original 2016 notes. Nevertheless, a holder that
purchased old notes on March 24, 2011 at the initial offering price of 104.5% of their stated principal amount (plus accrued interest), and which
exchanges such old notes for new notes pursuant to this exchange offer, should still be deemed to have purchased its notes at a "premium" and
should therefore not be required to include any O.I.D. in gross income. See "U.S. Federal Income and Estate Tax Considerations" elsewhere in
this prospectus.

Risks Affecting Both Our Environmental Services and Energy and Industrial Services Businesses

         Our businesses are subject to operational and safety risks.

        Provision of both environmental services and energy and industrial services to our customers involves risks such as equipment defects,
malfunctions and failures, and natural disasters, which could potentially result in releases of hazardous materials, injury or death of our
employees, or a need to shut down or reduce operation of our facilities while remedial actions are undertaken. Our employees often work under
potentially hazardous conditions. These risks expose us to potential liability for pollution and other environmental damages, personal injury, loss
of life, business interruption, and property damage or destruction. We must also maintain a solid safety record in order to remain a preferred
supplier to our major customers.

        While we seek to minimize our exposure to such risks through comprehensive training programs, vehicle and equipment maintenance
programs and insurance, such programs and insurance may not be adequate to cover all of our potential liabilities and such insurance may not in
the future be available at commercially reasonable rates. If we were to incur substantial liabilities in excess of policy limits or at a time when we
were not able to obtain adequate liability insurance on commercially reasonable terms, our business, results of operations and financial condition
could be adversely affected to a material extent. Furthermore, should our safety record deteriorate, we could be subject to a potential reduction
of revenues from our major customers.

         Our businesses are subject to significant competition.

        We compete with a large number of companies, which range from large public companies to small operators that provide most of the same
or similar services to those we offer. The 2008-2010 downturn in economic conditions, particularly with respect to manufacturing and oil and
gas exploration and production, caused increased competition for market share. This competition resulted and could further result in lower prices
and reduced gross margins for our services and negatively affect our ability to grow or sustain our current revenue and profit levels in the future.

         Our businesses are subject to numerous statutory and regulatory requirements, which may increase in the future.

        Our businesses are subject to numerous statutory and regulatory requirements, and our ability to continue to hold licenses and permits
required for our businesses is subject to maintaining satisfactory compliance with such requirements. These requirements may increase in the
future as a result of statutory and regulatory changes. Although we are very committed to compliance and safety, we may not, either now or in
the future, be in full compliance at all times with such statutory and regulatory requirements. Consequently, we could be required to incur
significant costs to maintain or improve our compliance with such requirements.
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         Seasonality makes it harder for us to manage our businesses and for investors to evaluate our performance.

        Our business operations are affected by seasonal fluctuations due to weather and budgetary cycles influencing the timing of customers'
spending for our services. Typically during the first quarter of each calendar year, there is less demand for environmental remediation due to
weather-related reasons, particularly in northern and midwestern United States and in Canada, and an increased possibility of unplanned
weather-related plant shutdowns. Conversely, because a large portion of our energy and industrial services business is carried out in Western
Canada and involves moving heavy equipment, our ability to provide such services is dependent on weather conditions. Thawing in the spring
renders many secondary roads incapable of supporting heavy equipment, and extremely cold weather in the winter season or wet weather during
any season can limit our ability to provide timely services. As a result, the operating performance of our energy and industrial services business
also tends to be seasonal (with higher revenues during the first quarter of each year and reduced revenues during the second quarter) and may be
negatively impacted by adverse weather conditions during any quarter. This seasonality makes it harder for us to manage our businesses and for
investors to evaluate our performance.

         Future conditions might require us to make substantial write-downs in our assets, which would adversely affect our balance sheet and
results of operations.

        Periodically, we review our long-lived tangible and intangible assets other than goodwill for impairment whenever events or changes in
circumstances indicate that the carrying value of an asset may not be recoverable. We also test our goodwill assets for impairment at least
annually on December 31, or when events or changes in the business environment indicate that the carrying value of a reporting unit may exceed
its fair value. At the end of each of 2010, 2009 and 2008, we determined that no asset write-downs were required; however, if conditions in
either the environmental services or energy and industrial services businesses were to deteriorate significantly, we could determine that certain
of our assets were impaired and we would then be required to write-off all or a portion of our costs for such assets. Any such significant
write-offs would adversely affect our balance sheet and results of operations.

         Fluctuations in foreign currency exchange rates could affect our financial results.

        We earn revenues, pay expenses, own assets and incur liabilities in countries using currencies other than the U.S. dollar. For the three
months ended March 31, 2011, we recorded 42% of our revenues outside of the United States, primarily in Canada. Because our consolidated
financial statements are presented in U.S. dollars, we must translate revenues, income and expenses as well as assets and liabilities into U.S.
dollars at exchange rates in effect during or at the end of each reporting period. Therefore, increases or decreases in the value of the U.S. dollar
against other currencies in countries where we operate will affect our results of operations and the value of balance sheet items denominated in
foreign currencies. These risks are non-cash exposures. We manage these risks through normal operating and financing activities. We cannot be
certain, however, that we will be successful in reducing the risks inherent in exposures to foreign currency fluctuations.

         We may make further acquisitions in the future with the goal of expanding our business. However, we may be unable to complete such
transactions and, if completed, such transactions may not improve our business or may pose significant risks and could have a negative
effect on our operations.

        We have in the past significantly increased the size of our Company and the types of services we offer to our customers through
acquisitions. Since December 31, 2005, we have acquired two public companies (Eveready Inc. in July 2009, and Peak Energy Services Ltd. in
June 2011) and eight private companies from August 2006 through April 2010. We may in the future make additional acquisitions,
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including our proposed acquisition of an additional private company and substantially all of the assets of a division of a Canadian public
company for which we signed, in May and June 2011, acquisition agreements providing for a total combined purchase price of approximately
$100.0 million. Each proposed acquisition is subject to customary closing conditions and no assurance can be given that either or both of the
proposed acquisitions will be consummated. Except for those two proposed additional acquisitions, we may not be able to identify and negotiate
the potential acquisition of suitable acquisition candidates on terms and conditions favorable to us.

        Our ability to achieve the benefits from any potential future acquisitions, including cost savings and operating efficiencies, depends in part
on our ability to successfully integrate the operations of such acquired businesses with our operations. The integration of acquired businesses
and other assets may require significant management time and company resources that would otherwise be available for the ongoing
management of our existing operations. While we have had success integrating our prior acquisitions described above, each acquisition presents
unique objectives, circumstances and challenges.

        Any properties or facilities that we acquire may also be subject to unknown liabilities, such as undisclosed environmental contamination,
for which we may have no recourse, or only limited recourse, to the former owners of such properties. As a result, if a liability were asserted
against us based upon ownership of an acquired property, we might be required to pay significant sums to settle it, which could adversely affect
our financial results and cash flow.

         If we are unable to successfully integrate the respective businesses and operations of Peak Energy Services Ltd., or "Peak," and any
additional companies we may hereafter acquire and realize synergies in the expected time frame, our future results would be adversely
affected.

        Our integration of the respective businesses and operations of Peak and any additional companies we may hereafter acquire into our
business and operations will require implementation of appropriate operations, management and financial reporting systems and controls. We
may experience difficulties in effectively implementing these and other systems and operations, and the integration process may be costly and
time-consuming. Such integration will require the focused attention of our and the acquired company's management teams, including a
significant commitment of their time and resources. The need for our respective managements to focus on integration matters could have a
material and adverse impact on the revenues and operating results of the combined company. The success of any such acquisition will depend, in
part, on the combined company's ability to realize the anticipated benefits from combining the businesses of the acquired company and Clean
Harbors through cost reductions in overhead, greater efficiencies, increased utilization of support facilities and the adoption of mutual best
practices. To realize these anticipated benefits, however, the businesses of the acquired company and Clean Harbors must be successfully
combined.

        If the combined company is not able to achieve these objectives, the anticipated benefits to us of any such acquisition may not be realized
fully or at all or may take longer to realize than expected. It is possible that the integration process could result in the loss of key employees, as
well as the disruption of each company's ongoing businesses, failure to implement the business plan for the combined business, unanticipated
issues in integrating manufacturing, logistics, information, communications and other systems, unanticipated changes in applicable laws and
regulations, operating risks inherent in our business or inconsistencies in standards, controls, procedures and policies or other unanticipated
issues, expenses and liabilities, any or all of which could adversely affect our ability to maintain relationships with our and the acquired
companies customers and employees or to achieve the anticipated benefits of the acquisitions. These integration matters could have a material
adverse effect on our business.
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Risks Particularly Affecting Our Environmental Services Business

         We assumed significant environmental liabilities as part of our past acquisitions and may assume additional such liabilities as part of
future acquisitions. Our financial condition and results of operations would be adversely affected if we were required to pay such liabilities
more rapidly or in greater amounts than we now estimate or may estimate in connection with future acquisitions.

        We have accrued environmental liabilities valued as of March 31, 2011, at $172.6 million, substantially all of which we assumed in
connection with our acquisitions of substantially all of the assets of the Chemical Services Division, or "CSD," of Safety-Kleen Corp. in 2002,
Teris LLC in 2006, and one of two solvent recycling facilities we purchased from Safety-Kleen Systems, Inc. in 2008. We calculate our
environmental liabilities on a present value basis in accordance with generally accepted accounting principles, which take into consideration
both the amount of such liabilities and the timing when it is projected that we will be required to pay such liabilities. We anticipate our
environmental liabilities will be payable over many years and that cash flows generated from our operations will generally be sufficient to fund
the payment of such liabilities when required. However, events not now anticipated (such as future changes in environmental laws and
regulations or their enforcement) could require that such payments be made earlier or in greater amounts than now estimated, which could
adversely affect our financial condition and results of operations.

        We may also assume additional environmental liabilities as part of further acquisitions. Although we will endeavor to accurately estimate
and limit environmental liabilities presented by the businesses or facilities to be acquired, some liabilities, including ones that may exist only
because of the past operations of an acquired business or facility, may prove to be more difficult or costly to address than we then estimate. It is
also possible that government officials responsible for enforcing environmental laws may believe an environmental liability is more significant
than we then estimate, or that we will fail to identify or fully appreciate an existing liability before we become legally responsible to address it.

         If we are unable to obtain at reasonable cost the insurance, surety bonds, letters of credit, and other forms of financial assurance
required for our facilities and operations, our business and results of operations would be adversely affected.

        We are required to provide substantial amounts of financial assurance to governmental agencies for closure and post-closure care of our
licensed hazardous waste treatment facilities should those facilities cease operation, and we are also occasionally required to post surety, bid and
performance bonds in connection with certain projects. As of March 31, 2011, our total estimated closure and post-closure costs requiring
financial assurance by regulators were $321.3 million for our U.S. facilities and $23.1 million for our Canadian facilities. We have obtained all
of the required financial assurance for our facilities from a qualified insurance company, Zurich Insurance N.A., and its affiliated companies.
The closure and post-closure obligations of our U.S. facilities are insured by an insurance policy written by Steadfast Insurance Company (a unit
of Zurich Insurance N.A.), which will expire in 2013. Our Canadian facilities utilize surety bonds provided through Zurich Insurance Company
(Canada), which expire at various dates throughout 2011. In connection with obtaining such insurance and surety bonds, we have provided to
Steadfast Insurance Company $73.5 million of letters of credit which we obtained from our lenders under our revolving credit agreement.

        Our ability to continue operating our facilities and conducting our other operations would be adversely affected if we became unable to
obtain sufficient insurance, surety bonds, letters of credit and other forms of financial assurance at reasonable cost to meet our regulatory and
other business requirements. The availability of insurance, surety bonds, letters of credit and other forms of financial assurance is affected by our
insurers', sureties' and lenders' assessment of our risk and by other factors outside of our control such as general conditions in the insurance and
credit markets.
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         The environmental services industry in which we participate is subject to significant economic and business risks.

        Our future operating results of our environmental services business may be affected by such factors as our ability to utilize our facilities and
workforce profitably in the face of intense price competition, maintain or increase market share in an industry which has experienced significant
downsizing and consolidation, realize benefits from cost reduction programs, generate incremental volumes of waste to be handled through our
facilities from existing and acquired sales offices and service centers, obtain sufficient volumes of waste at prices which produce revenue
sufficient to offset the operating costs of the facilities, minimize downtime and disruptions of operations, and develop our field services
business. In particular, economic downturns or recessionary conditions in North America, and increased outsourcing by North American
manufacturers to plants located in countries with lower wage costs and less stringent environmental regulations, have adversely affected and
may in the future adversely affect the demand for our services. Our hazardous and industrial waste management business is also cyclical to the
extent that it is dependent upon a stream of waste from cyclical industries such as the chemical and petrochemical, primary metals, paper,
furniture and aerospace industries. If those cyclical industries slow significantly, the business that we receive from those industries is likely to
slow.

         A significant portion of our environmental services business depends upon the demand for cleanup of major spills and other remedial
projects and regulatory developments over which we have no control.

        Our operations are significantly affected by the commencement and completion of cleanup of major spills and other events, customers'
decisions to undertake remedial projects, seasonal fluctuations due to weather and budgetary cycles influencing the timing of customers'
spending for remedial activities, the timing of regulatory decisions relating to hazardous waste management projects, changes in regulations
governing the management of hazardous waste, secular changes in the waste processing industry towards waste minimization and the propensity
for delays in the demand for remedial services, and changes in the myriad of governmental regulations governing our diverse operations. We do
not control such factors and, as a result, our revenue and income can vary significantly from quarter to quarter, and past financial performance
for certain quarters may not be a reliable indicator of future performance for comparable quarters in subsequent years. In particular, our
participation in oil spill response efforts in both the Gulf of Mexico and Michigan generated third party revenues for the year ended
December 31, 2010 of $253.0 million, which accounted for approximately 15% of total revenues. We cannot expect such event revenue to
reoccur in 2011.

         The extensive environmental regulations to which we are subject may increase our costs and potential liabilities and limit our ability to
expand our facilities.

        Our operations and those of others in the environmental services industry are subject to extensive federal, state, provincial and local
environmental requirements in both the United States and Canada, including those relating to emissions to air, discharged wastewater, storage,
treatment, transport and disposal of regulated materials and cleanup of soil and groundwater contamination. For example, any failure to comply
with governmental regulations governing the transport of hazardous materials could negatively impact our ability to collect, process and
ultimately dispose of hazardous wastes generated by our customers. While increasing environmental regulation often presents new business
opportunities for us, it often also results in increased operating and compliance costs. Efforts to conduct our operations in compliance with all
applicable laws and regulations, including environmental rules and regulations, require programs to promote compliance, such as training
employees and customers, purchasing health and safety equipment, and in some cases hiring outside consultants and lawyers. Even with these
programs, we and other companies in the environmental services industry are routinely faced with governmental enforcement proceedings,
which can result in fines or other sanctions and require expenditures for remedial work on waste management facilities and contaminated sites.
Certain of
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these laws impose strict and, under certain circumstances, joint and several liability on current and former owners and operators of facilities that
release regulated materials or that generate those materials and arrange for their disposal or treatment at contaminated sites. Such liabilities can
relate to required cleanup of releases of regulated materials and related natural resource damages.

        From time to time, we have paid fines or penalties in governmental environmental enforcement proceedings, usually involving our waste
treatment, storage and disposal facilities. Although none of these fines or penalties that we have paid in the past has had a material adverse effect
upon us, we might in the future be required to make substantial expenditures as a result of governmental proceedings which would have a
negative impact on our earnings. Furthermore, regulators have the power to suspend or revoke permits or licenses needed for operation of our
plants, equipment, and vehicles based on, among other factors, our compliance record, and customers may decide not to use a particular disposal
facility or do business with us because of concerns about our compliance record. Suspension or revocation of permits or licenses would impact
our operations and could have a material adverse impact on our financial results. Although we have never had any of our facilities' operating
permits revoked, suspended or non-renewed involuntarily, it is possible that such an event could occur in the future.

        Some environmental laws and regulations impose liability and responsibility on present and former owners, operators or users of facilities
and sites for contamination at such facilities and sites without regard to causation or knowledge of contamination. In the past, practices have
resulted in releases of regulated materials at and from certain of our facilities, or the disposal of regulated materials at third party sites, which
may require investigation and remediation, and potentially result in claims of personal injury, property damage and damages to natural
resources. In addition, we occasionally evaluate various alternatives with respect to our facilities, including possible dispositions or closures.
Investigations undertaken in connection with these activities may lead to discoveries of contamination that must be remediated, and closures of
facilities might trigger compliance requirements that are not applicable to operating facilities. We are currently conducting remedial activities at
certain of our facilities and paying a portion of the remediation costs at certain sites owned by third parties. While, based on available
information, we do not believe these remedial activities will result in a material adverse effect upon our operations or financial condition, these
activities or the discovery of previously unknown conditions could result in material costs.

        In addition to the costs of complying with environmental laws and regulations, we incur costs defending against environmental litigation
brought by governmental agencies and private parties. We are now, and may in the future be, a defendant in lawsuits brought by parties alleging
environmental damage, personal injury, and/or property damage, which may result in our payment of significant amounts of liabilities.

        Environmental and land use laws also impact our ability to expand our facilities. In addition, we are required to obtain governmental
permits to operate our facilities, including all of our landfills. Even if we were to comply with all applicable environmental laws, there is no
guarantee that we would be able to obtain the requisite permits from the applicable governmental authorities, and, even if we could, that any
permit (and any existing permits we currently hold) will be extended or modified as needed to fit out business needs.

        We may make further acquisitions from time to time in the future, and we have tried and will continue to try to evaluate and limit
environmental risks and liabilities presented by businesses or facilities to be acquired prior to the acquisition. It is possible that some liabilities,
including ones that may exist only because of the past operations of an acquired business or facility, may prove to be more difficult or costly to
address than we anticipate. It is also possible that government officials responsible for enforcing environmental laws may believe an issue is
more serious than we expect, or that we will fail to identify or fully appreciate an existing liability before we become legally responsible to
address it.
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Some of the legal sanctions to which we could become subject could cause the suspension or revocation of a needed permit, or prevent us from
or delay us in obtaining or renewing permits to operate or expand our facilities or harm our reputation.

         Future changes in environmental regulations may require us to make significant capital expenditures.

        Changes in environmental regulations can require us to make significant capital expenditures for our facilities. For example, in 2002, the
United States Environmental Protection Agency, or "EPA," promulgated Interim Standards of the Hazardous Waste Combustor Maximum
Achievable Control Technology, or "MACT," under the Federal Clean Air Act Amendments. These standards established new emissions limits
and operational controls on all new and existing incinerators, cement kilns and light-weight aggregate kilns that burn hazardous waste-derived
fuels. We have spent approximately $29.3 million since September 7, 2002 in order to bring our Deer Park, Texas and Aragonite, Utah
incineration facilities, which we then acquired as part of the CSD assets, and our Kimball, Nebraska facility into compliance with the MACT
regulations. Prior to our acquisition in August 2006 of our additional incineration facility in El Dorado, Arkansas, as part of our purchase of all
the membership interests in Teris LLC, Teris had spent in excess of $30.0 million in order to bring that facility into compliance with the MACT
standards. Future environmental regulations could cause us to make significant additional capital expenditures and adversely affect our results of
operations and cash flow.

         If our assumptions relating to expansion of our landfills should prove inaccurate, our results of operations and cash flow could be
adversely affected.

        When we include expansion airspace in our calculation of available airspace, we adjust our landfill liabilities to the present value of
projected costs for cell closure and landfill closure and post-closure. It is possible that any of our estimates or assumptions could ultimately turn
out to be significantly different from actual results. In some cases we may be unsuccessful in obtaining an expansion permit or we may
determine that an expansion permit that we previously thought was probable has become unlikely. To the extent that such estimates, or the
assumptions used to make those estimates, prove to be significantly different than actual results, or our belief that we will receive an expansion
permit changes adversely in a significant manner, the landfill assets, including the assets incurred in the pursuit of the expansion, may be subject
to impairment testing and lower prospective profitability may result due to increased interest accretion and depreciation or asset impairments
related to the removal of previously included expansion airspace. In addition, if our assumptions concerning the expansion airspace should prove
inaccurate, certain of our cash expenditures for closure of landfills could be accelerated and adversely affect our results of operations and cash
flow.

Risks Particularly Affecting Our Energy and Industrial Services Business

         A large portion of our energy and industrial services business is dependent on the oil and gas industry in Western Canada, and declines
in oil and gas exploration and production in that region could adversely affect our business.

        Our energy and industrial services business generates well over 50% of its total revenues from customers in the oil and gas industry
operating in Western Canada, although a majority of the services we provide to such customers relate to industrial maintenance and oil and gas
production and refining which are less volatile than oil and gas exploration. We also provide significant services to customers in the oil and gas
industry operating in the United States or internationally and to customers in other industries such as forestry, mining and manufacturing.
However, a major portion of the total revenues of our energy and industrial services business remains dependent on customers in the oil and gas
industry operating in Western Canada.

29

Edgar Filing: CLEAN HARBORS ENVIRONMENTAL SERVICES INC - Form 424B3

39



Table of Contents

        Accordingly, declines in the general level of oil and gas exploration, production and refining in Western Canada could potentially have
significant adverse effects on our total revenues and profitability. Such declines occurred in 2008-2009 and could potentially occur in the future
if reductions in the commodity prices of oil and gas result in reduced oil and gas exploration, production and refining. Such future declines could
also be triggered by technological and regulatory changes, such as those affecting the availability and cost of alternative energy sources, and
other changes in industry and worldwide economic and political conditions.

         A significant part of our energy and industrial services business relates to the Alberta oil sands.

        Many of our major customers in the oil and gas industry conduct a significant portion of their operations in the Alberta oil sands. The
Alberta oil sands contain large oil deposits, but extraction may involve significantly greater cost and environmental concerns than conventional
drilling. While we believe our major involvement in the oil sands region will provide significant future growth opportunities, such involvement
also increases the risk that our business will be adversely affected if future economic activity in the Alberta oil sands were to decline
considerably. Major factors that could cause such a decline might include a prolonged reduction in the commodity price of oil, future changes in
environmental restrictions and regulations, and technological and regulatory changes relating to production of oil from the oil sands. Due to the
downturn in worldwide economic conditions and in the commodity price of oil and gas which occurred in 2008 - 2009, certain of our customers
have delayed a number of large projects in the planning and early development phases within the oil sands region. In addition, customers are
revisiting their operating budgets and challenging their suppliers to reduce costs and achieve better efficiencies in their work programs.

         Our energy and industrial services business is subject to workforce availability.

        Our ability to provide high quality services to our customers is dependent upon our ability to attract and retain well-trained, experienced
employees. Prior to 2008, the oil and gas services industry in Western Canada experienced for several years high demand for, and a
corresponding shortage of, quality employees resulting, in particular, in employment of a significant number of employees from Eastern Canada
on a temporary basis. Although the 2008-2009 downturn in the oil and gas industry increased the pool of quality employees available to meet
our customer commitments, the subsequent improvement during 2010 of conditions in the oil and gas industry has increased, and any such
improvement which may occur in the future would likely increase, competition for experienced employees.
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 USE OF PROCEEDS

        We will not receive any proceeds from the exchange offer. In consideration for issuing the new notes, we will receive old notes from you in
like principal amount. The old notes surrendered in exchange for the new notes will be retired and canceled and cannot be reissued. Accordingly,
issuance of the new notes will not result in any change in our indebtedness.

 RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth our consolidated ratios of earnings to fixed charges for the periods shown.

Three
Months
Ended

March 31, Year Ended December 31,

2011 2010 2010 2009 2008 2007 2006
(In thousands)

Ratio of earnings to fixed charges(1) 4.2x 2.2x 6.2x 3.6x 6.0x 4.1x 3.6x

(1)
For purposes of calculating the earnings to fixed charges, earnings consist of income from operations before income tax plus fixed
charges. Fixed charges consist of interest expense, including capitalized interest, amortization of debt issuance costs and a portion of
the operating lease rental expense deemed to be representative of the interest factor.
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 CAPITALIZATION

        The following table sets forth our consolidated cash and cash equivalents, long-term debt (including current portion), and stockholders'
equity as of March 31, 2011. This table should be read in conjunction with "Use of Proceeds," "Selected Historical Consolidated Financial
Information," and "Description of Revolving Credit Facility," included in this prospectus. The Company's historical financial statements and
notes thereto are incorporated by reference in this prospectus.

March 31, 2011
(in thousands)

Cash and cash equivalents $ 531,763

Long-term debt, including current portion:
Revolving credit facility(1) �
Capital lease obligations 13,430
Senior secured notes due 2016(2) 520,000

Total long-term debt, including current portion(3) 533,430

Stockholders' equity:
Common stock, $.01 par value;
Authorized 40,000,000 shares; issued and outstanding 26,386,196 shares 264
Treasury stock (4,251)
Shares held under employee participation plan (777)
Additional paid-in capital 492,264
Accumulated other comprehensive income 67,240
Accumulated earnings 267,130

Total stockholders' equity 821,870

Total capitalization $ 1,355,300

(1)
We have a revolving credit facility secured by a first lien on the ABL Collateral and a second lien on the Notes Collateral under which
we and one of our Canadian subsidiaries have the right, after giving effect to the amendment and restatement of such facility which
became effective on May 31, 2011, to borrow and obtain letters of credit for a combined maximum of up to $250.0 million, with a
sub-limit of up to $205.0 million for letters of credit.

(2)
The notes include a proportionate amount of the original issue discount of approximately $6.0 million relating to the issuance of the
$300.0 million of original 2016 notes on August 14, 2009 (of which $30.0 million were redeemed on September 28, 2010).

(3)
Long-term debt excludes $82.4 million of letters of credit which were outstanding on March 31, 2011 under our revolving credit
facility.
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 SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION

        The following selected historical consolidated financial information has been derived from our audited balance sheets at December 31,
2010 and 2009 and statements of income for the five years ended December 31, 2010, and unaudited balance sheet at March 31, 2011 and
statements of income for the three months ended March 31, 2011 and 2010. This information should be reviewed in conjunction with
"Management's Discussion and Analysis of Financial Condition and Results of Operations" and our historical financial statements and the notes
thereto incorporated by reference in this prospectus. We have derived the December 31, 2008, 2007 and 2006 as well as the March 31, 2010
balance sheet information from our financial statements not incorporated or included herein.

Three
Months Ended
March 31, Year Ended December 31,

2011 2010 2010 2009 2008 2007 2006
(In thousands)

Income Statement Data:
Revenues $ 434,962 $ 354,896 $ 1,731,244 $ 1,074,220 $ 1,030,713 $ 946,917 $ 829,809
Cost of revenues (exclusive of items
shown separately below) 312,577 260,418 1,210,740 753,483 707,820 664,440 584,835
Selling, general and administrative
expenses 54,794 45,484 205,812 163,157 159,674 149,180 125,039
Accretion of environmental liabilities 2,389 2,702 10,307 10,617 10,776 10,447 10,220
Depreciation and amortization 25,460 22,674 92,473 64,898 44,471 37,590 35,339

Income from operations 39,742 23,619 211,912 82,065 107,972 85,260 74,376
Other income (expense) 2,899 446 2,795 259 (119) 135 (386)
Loss on early extinguishment of debt � � (2,294) (4,853) (5,473) � (8,529)
Interest expense, net (6,478) (6,928) (27,936) (15,999) (8,403) (13,157) (12,447)

Income from continuing operations
before provision for income taxes 36,163 17,137 184,477 61,472 93,977 72,238 53,014
Provision for income taxes(1) 13,433 7,089 56,756 26,225 36,491 28,040 6,339

Income from continuing operations 22,730 10,048 127,721 35,247 57,486 44,198 46,675
Income from discontinued operations,
net of tax � 382 2,794 1,439 � � �

Net income $ 22,730 $ 10,430 $ 130,515 $ 36,686 $ 57,486 $ 44,198 $ 46,675

Cash Flow Data:
Net cash from operating activities $ 14,586 $ (8,207) $ 224,108 $ 93,270 $ 109,590 $ 79,995 $ 61,382
Net cash from investing activities (35,188) (16,188) (125,687) (118,391) (84,515) (42,791) (98,885)
Net cash from financing activities 248,586 (3,083) (32,230) 3,584 116,795 2,724 (20,330)
Other Financial Data:
Adjusted EBITDA(2) $ 67,591 $ 48,995 $ 314,692 $ 157,580 $ 163,219 $ 133,297 $ 119,935

At March 31, At December 31,

2011 2010 2010 2009 2008 2007 2006
(In thousands)

Balance Sheet Data:
Working capital $ 715,556 $ 411,175 $ 446,885 $ 386,930 $ 307,679 $ 169,585 $ 124,465
Goodwill 61,786 56,713 60,252 56,085 24,578 21,572 19,032
Total assets 1,880,644 1,417,191 1,602,475 1,401,068 898,336 769,888 670,808
Long-term obligations
(including current portion)(3) 538,846 301,273 278,800 301,271 53,630 123,483 124,561
Stockholders' equity 821,870 642,107 780,827 613,825 429,045 202,897 173,186
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For fiscal year 2006, the provision includes a reversal of $14.1 million of the valuation allowance. For fiscal year 2010, the provision
includes a reversal of $14.3 million (net of benefit) resulting from the release of interest and penalties related to Canadian and United
States tax reserves for which the statutes of limitation periods have expired.
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(2)
For all periods presented, "Adjusted EBITDA" consists of net income plus accretion of environmental liabilities, depreciation and
amortization, net interest expense, and provision for income taxes. We also exclude loss on early extinguishment of debt, other
expense (income), and income from discontinued operations, net of tax as these amounts are not considered part of usual business
operations. See below for a reconciliation of Adjusted EBITDA to both net income and net cash from operating activities for the
specified periods. Our management considers Adjusted EBITDA to be a measurement of performance which provides useful
information to both management and investors. Adjusted EBITDA should not be considered an alternative to net income or other
measurements under generally accepted accounting principles ("GAAP"). Because Adjusted EBITDA is not calculated identically by
all companies, our measurements of Adjusted EBITDA may not be comparable to similarly titled measures reported by other
companies.

We use Adjusted EBITDA to enhance our understanding of our operating performance, which represents our views concerning our
performance in the ordinary, ongoing and customary course of our operations. We historically have found it helpful, and believe that
investors have found it helpful, to consider an operating measure that excludes expenses such as debt extinguishment and related costs
relating to transactions not reflective of our core operations.

The information about our operating performance provided by this financial measure is used by our management for a variety of
purposes. We regularly communicate Adjusted EBITDA results to our board of directors and discuss with the board our interpretation
of such results. We also compare our Adjusted EBITDA performance against internal targets as a key factor in determining cash bonus
compensation for executives and other employees, largely because we believe that this measure is indicative of how the fundamental
business is performing and is being managed.

We also provide information relating to our Adjusted EBITDA so that analysts, investors and other interested persons have the same
data that we use to assess our core operating performance. We believe that Adjusted EBITDA should be viewed only as a supplement
to the GAAP financial information. We also believe, however, that providing this information in addition to, and together with, GAAP
financial information permits the foregoing persons to obtain a better understanding of our core operating performance and to evaluate
the efficacy of the methodology and information used by management to evaluate and measure such performance on a standalone and
a comparative basis.

The following is a reconciliation of net income to Adjusted EBITDA for the following periods (in thousands):

Three
Months Ended
March 31, For the Year Ended December 31,

2011 2010 2010 2009 2008 2007 2006
(In thousands)

Net income $ 22,730 $ 10,430 $ 130,515 $ 36,686 $ 57,486 $ 44,198 $ 46,675
Accretion of environmental liabilities 2,389 2,702 10,307 10,617 10,776 10,447 10,220
Depreciation and amortization 25,460 22,674 92,473 64,898 44,471 37,590 35,339
Other (income) expense (2,899) (446) (2,795) (259) 119 (135) 386
Loss on early extinguishment of debt � � 2,294 4,853 5,473 � 8,529
Interest expense, net 6,478 6,928 27,936 15,999 8,403 13,157 12,447
Provision for income taxes 13,433 7,089 56,756 26,225 36,491 28,040 6,339
Income from discontinued operations, net of tax � (382) (2,794) (1,439) � � �

Adjusted EBITDA $ 67,591 $ 48,995 $ 314,692 $ 157,580 $ 163,219 $ 133,297 $ 119,935
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The following reconciles Adjusted EBITDA to net cash from operating activities for the following periods (in thousands):

Three
Months Ended
March 31, For the Year Ended December 31,

2011 2010 2010 2009 2008 2007 2006
(In thousands)

Adjusted EBITDA $ 67,591 $ 48,995 $ 314,692 $ 157,580 $ 163,219 $ 133,297 $ 119,935
Interest expense, net (6,478) (6,928) (27,936) (15,999) (8,403) (13,157) (12,447)
Provision for income taxes (13,433) (7,089) (56,756) (26,225) (36,491) (28,040) (6,339)
Income from discontinued
operations, net of tax � 382 2,794 1,439 � � �
Allowance for doubtful
accounts 205 519 1,043 1,006 267 (418) 88
Amortization of deferred
financing costs and debt
discount 614 732 2,921 1,997 1,915 1,940 1,616
Change in environmental
liability estimates (260) (772) (8,328) (4,657) (2,047) 597 (9,582)
Deferred income taxes 486 (227) 4,919 4,830 3,197 (7,492) (6,385)
Stock-based compensation 1,744 791 7,219 968 3,565 4,799 3,387
Excess tax benefit of
stock-based compensation (1,105) (151) (1,751) (481) (3,504) (6,386) (5,239)
Income tax benefits related
to stock option exercises 1,105 151 1,739 474 3,534 6,427 5,399
Gain on sale of businesses � � (2,678) � � � �
Eminent domain
compensation 3,354 �
Prepayment penalty on
early extinguishment of
debt � � (900) (3,002) (3,552) � (6,146)
Environmental
expenditures (2,340) (2,162) (10,236) (8,617) (14,268) (6,511) (7,605)
Changes in assets and
liabilities, net of acquisition
Accounts receivable (10,341) (20,158) (49,411) (11,429) 17,221 (19,142) (5,000)
Other current assets 2,949 (5,811) (10,550) 1,093 5,529 (2,693) (11,092)
Accounts payable (6,876) (4,681) 38,553 5,050 (17,763) (4,603) (4,674)
Other current liabilities (22,359) (11,798) 18,774 (10,757) (2,829) 21,377 5,466

Net cash from operating
activities $ 14,856 $ (8,207) $ 224,108 $ 93,270 $ 109,590 $ 79,995 $ 61,382

(3)
Long-term obligations (including current portion) include the principal amount of the notes (adjusted for unamortized bond premium
and discount), borrowings under our current and former revolving credit facility and capital lease obligations.
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 DESCRIPTION OF REVOLVING CREDIT FACILITY

        We have a revolving credit facility under which Bank of America, N.A. ("BofA") is the administrative and collateral agent (the "Agent")
for the lenders and the issuing bank for letters of credit issued under the facility. Under the facility, as amended and restated effective May 31,
2011, Clean Harbors, Inc. (the "Company") has the right to borrow and obtain letters of credit for a combined maximum of up to $150.0 million
(with a sub-limit of $140.0 million for letters of credit) and one of the Company's Canadian subsidiaries (the "Canadian Borrower") has the right
to obtain up to $100.0 million of revolving loans and letters of credit (with a $75.0 million sub-limit for letters of credit). Availability under the
U.S. line is subject to a borrowing base comprised of 85% of the eligible accounts receivable of the Company and its U.S. subsidiaries plus
100% of cash deposited in a controlled account with the Agent, and availability under the Canadian line is subject to a borrowing base
comprised of 85% of the eligible accounts receivable of the Canadian Borrower and the Company's other Canadian subsidiaries plus 100% of
cash deposited in a controlled account with the Agent's Canadian affiliate. The facility will expire on the first to occur of (i) May 31, 2016 or
(ii) 60 days prior to the maturity of the Company's outstanding senior secured notes on August 15, 2016 if the notes have not by then been
refinanced, defeased or reserved against the borrowing base on terms reasonably acceptable to the Agent.

        Borrowings under the revolving credit facility will bear interest at a rate of, at the Company's option, either (i) LIBOR plus an applicable
margin ranging from 1.75% to 2.25% per annum based primarily on the level of the Company's consolidated fixed charge coverage ratio for the
most recently completed four fiscal quarter measurement period or (ii) BofA's base rate plus an applicable margin ranging from 0.75% to 1.25%
per annum based primarily on such consolidated fixed charge coverage ratio. There is also an unused line fee, calculated on the then unused
portion of the lenders' $250.0 million maximum commitments, ranging from 0.375% to 0.50% per annum of the unused commitment. For
outstanding letters of credit, the Company will pay to the lenders a fee equal to the then applicable LIBOR margin described above, and to the
issuing banks a standard fronting fee and customary fees and charges in connection with all amendments, extensions, draws and other actions
with respect to letters of credit.

        The Company's obligations under the revolving credit facility (including revolving loans and reimbursement obligations for outstanding
letters of credit) are guaranteed by all of the Company's U.S. subsidiaries and secured by a first lien on substantially all of the Company's and its
U.S. subsidiaries' accounts receivable and the proceeds thereof, as well as certain of the Company's and its U.S. subsidiaries' other assets which
constitute "ABL Collateral" as defined in the indenture for the Company's outstanding senior secured notes. The Company's obligations under
the revolving credit facility are also secured by a second lien on the assets of the Company and its U.S. subsidiaries which constitute "Notes
Collateral" as defined in that indenture. The Canadian Borrower's obligations under the facility are guaranteed by substantially all of the
Company's other Canadian subsidiaries and secured by a first lien on the accounts receivable of the Canadian Borrower and the other Canadian
subsidiaries. The Company and its U.S. subsidiaries guarantee the obligations of the Canadian Borrower under the facility, but the Canadian
Borrower and the other Canadian subsidiaries do not guarantee and are not otherwise responsible for the obligations of the Company and its U.S.
subsidiaries.

        Under the revolving credit facility, the Agent would have the right to exercise dominion over the Company's and its subsidiaries' cash (to
the extent such cash represents the proceeds of accounts receivable) if the Company's "Liquidity" is less than the greater of (i) $37.5 million and
(ii) 15% of the aggregate commitments of the lenders under the facility. Liquidity is defined as the sum of (a) the Company's then availability
under the facility and (b) the lesser of (i) the Canadian Borrower's then availability under the facility and (ii) 30% of the lenders' aggregate
commitments to the Canadian Borrower. If Liquidity should be less than the greater of (i) $31,250,000 and (ii) 12.5% of the aggregate
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commitments, the Company would be required to thereafter maintain a consolidated fixed charge coverage ratio of at least 1.00 to 1.00. In
addition, the facility contains covenants which will restrict the Company's future ability to make certain types of acquisitions, debt prepayments,
investments and distributions if Liquidity (on a pro forma basis after giving effect to such events) is less than between 35% and 15% (depending
upon the type of restricted event) of the lenders' aggregate commitments or, if the Company's consolidated fixed charge coverage ratio for the
most recently completed four fiscal quarters is at least 1.00 (or, in certain cases, 1.10) to 1.00, less than 17.5% or 15% (depending upon the type
of restricted event) of the aggregate commitments.
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 THE EXCHANGE OFFER

Purpose and Effect of Exchange Offer; Registration Rights

        We sold the $250.0 million principal amount of old notes on March 24, 2011 in an unregistered private placement to two investment banks
that served as the initial purchasers. The initial purchasers then resold the old notes to investors under an offering circular dated March 21, 2011
in reliance on Rule 144A and Regulation S under the Securities Act.

        As part of this private placement, we entered into a registration rights agreement with the initial purchasers on March 24, 2011. Under the
registration rights agreement, we agreed to file the registration statement of which this prospectus is a part. We also agreed:

�
to use our commercially reasonable efforts to cause the registration statement to be declared effective under the Securities
Act and to commence the exchange offer within 10 business days after such effective date;

�
to keep the exchange offer open for not less than 20 business days (or longer if required by applicable law) after the date
notice of the registered exchange offer is mailed to the holders of the notes; and

�
to keep the registration statement continuously effective under the Securities Act for a period beginning after the date of
completion of the exchange offer and ending on the earlier of the date 180 days after the date of completion of the exchange
offer or such time as all broker-dealers no longer own any old notes.

        Under the circumstances described below, we also agreed to use our commercially reasonable efforts to cause the SEC to declare effective a
shelf registration statement with respect to the resale of the old notes. We agreed to keep the shelf registration statement effective until the earlier
of the date two years after the shelf registration statement is declared effective under the Securities Act or the date on which there are no longer
any old notes outstanding. These circumstances include:

�
if any change in law or applicable interpretations of those laws by the SEC do not permit us to effect the exchange offer as
contemplated by the registration rights agreement;

�
if the exchange offer is not consummated within 180 days following the sale of the old notes on March 24, 2011; or

�
if any holder of the old notes is not eligible to participate in the exchange offer and notifies us in writing within 30 days
following consummation of the exchange offer that it is prohibited by law or SEC policy from participating in the exchange
offer, that the registration statement of which this prospectus is a part is not appropriate or available for the resale of the new
notes acquired by it in the exchange offer and that the delivery of a prospectus is required, or that it is a broker-dealer and
owns notes acquired directly from us or an affiliate of ours.

        If we fail to comply with specified obligations under the registration rights agreement, we must pay certain additional interest to the holders
of the notes until we have cured all of such failures.

        By participating in the exchange offer, holders of the old notes will receive new notes that are freely tradeable and not subject to restrictions
on transfer, subject to the exceptions described below under "Resale of New Notes."

Resale of New Notes

        We believe that the new notes issued in exchange for the old notes may be offered for resale, resold and otherwise transferred by any new
note holder without compliance with the registration and prospectus delivery provisions of the Securities Act if the conditions set forth below are
met. We base
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this belief solely on interpretations of the federal securities laws by the SEC set forth in several no-action letters issued to third parties unrelated
to us. A no-action letter is a letter from the SEC responding to a request for its views as to whether a particular matter complies with the federal
securities laws or whether the SEC would refer the matter to the SEC's enforcement division for action. The relevant no-action letters include the
Exxon Capital Holdings Corporation letter, which was made available by the SEC on May 13, 1988, the Morgan Stanley & Co. Incorporated
letter which was made available by the SEC on June 5, 1991, the K-111 Communications Corporation letter, which was made available by the
SEC on May 14, 1993, and the Shearman & Sterling letter, which was made available by the SEC on July 2, 1993. We have not obtained, and do
not intend to obtain, our own no-action letter from the SEC regarding the resale of the new notes. Instead, holders will be relying on the
no-action letters that the SEC has issued to third parties in circumstances that we believe are similar to ours. Based on these no-action letters, the
following conditions must be met:

�
the holder must acquire the new notes in the ordinary course of its business for investment purposes;

�
the holder must have no arrangements or understanding with any person to participate in the distribution of the new notes
within the meaning of the Securities Act; and

�
the holder must not be an "affiliate," as defined in Rule 405 under the Securities Act, of ours.

        Each holder of old notes that wishes to exchange old notes for new notes in the exchange offer must represent to us that it satisfies all of the
above listed conditions. Any holder who tenders in the exchange offer who does not satisfy all of the above listed conditions:

�
cannot rely on the position of the SEC set forth in the no-action letters referred to above; and

�
must comply with the registration and prospectus delivery requirements of the Securities Act in connection with a resale of
the new notes.

        The SEC considers broker-dealers that acquired old notes directly from us, but not as a result of market-making activities or other trading
activities, to be making a distribution of the new notes if they participate in the exchange offer. Consequently, any such holders must comply
with the registration and prospectus delivery requirements of the Securities Act in connection with a resale of the new notes.

        Each broker-dealer that receives new notes for its own account in exchange for old notes acquired by such broker-dealer as a result of
market-making activities or other trading activities must deliver a prospectus in connection with a resale of the new notes and provide us in the
letter of transmittal with a signed acknowledgement of this obligation. The letter of transmittal states that by so acknowledging and delivering a
prospectus, a broker-dealer will not be deemed to admit that it is an "underwriter" within the meaning of the Securities Act. A broker-dealer ma
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