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Edgar Filing: CLEAN HARBORS ENVIRONMENTAL SERVICES INC - Form S-4

Table of Contents

Exact name of Guarantor Registrants as specified in its charter

Altair Disposal Services, LLC

ARC Advanced Reactors and Columns, LLC
Baton Rouge Disposal, LLC

Bridgeport Disposal, LLC

CH International Holdings, LLC

Clean Harbors Andover, LLC

Clean Harbors Antioch, LLC

Clean Harbors Aragonite, LLC

Clean Harbors Arizona, LLC

Clean Harbors Baton Rouge, LLC

Clean Harbors BDT, LLC

Clean Harbors Buttonwillow, LL.C

Clean Harbors Catalyst Technologies, LLC
Clean Harbors Chattanooga, LLC

Clean Harbors Clive, LLC

Clean Harbors Coffeyville, LLC

Clean Harbors Colfax, LLC

Clean Harbors Deer Park, LLC

Clean Harbors Deer Trail, LLC

Clean Harbors Development, LLC

Clean Harbors Disposal Services, Inc.
Clean Harbors El Dorado, LLC

Clean Harbors Environmental Services, Inc.
Clean Harbors Exploration Services, Inc.
Clean Harbors Florida, LLC

Clean Harbors Grassy Mountain, LLC
Clean Harbors Industrial Services, Inc.
Clean Harbors Kansas, LLC

Clean Harbors Kingston Facility Corporation
Clean Harbors LaPorte, LLC.

Clean Harbors Laurel, LLC

Clean Harbors Lone Mountain, LL.C

Clean Harbors Lone Star Corp.

Clean Harbors Los Angeles, LLC

Clean Harbors (Mexico), Inc.

Clean Harbors of Baltimore, Inc.

Clean Harbors of Braintree, Inc.

Clean Harbors of Connecticut, Inc.

Clean Harbors Pecatonica, LL.C

Clean Harbors PPM, LLC

Clean Harbors Recycling Services of Chicago, LLC
Clean Harbors Recycling Services of Ohio, LLC

Clean Harbors Reidsville, LL.C
Clean Harbors San Jose, LLC
Clean Harbors Services, Inc.
Clean Harbors Tennessee, LLC
Clean Harbors Westmorland, LL.C
Clean Harbors White Castle, LLC
Clean Harbors Wilmington, LLC

Guarantor Registrants

Jurisdiction of
Incorporation or
Organization

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Massachusetts
Nevada
Delaware
Delaware
Delaware
Delaware
Massachusetts
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Massachusetts
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Massachusetts
Delaware
Delaware
Delaware
Delaware

Primary Standard

Classification Code

4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953
4953

LR.S. Employer
Identification

Number
56-2295310
26-4260688
56-2295315
56-2295319
47-0942135
56-2295323
02-0646441
02-0646449
56-2295308
56-2295309
56-2295313
56-2295316
32-0003075
56-2295318
56-2295229
56-2295320
56-2295321
48-1263743
56-2295327
30-0471576
04-3667165
94-3401916
04-2698999
84-1713357
56-2295283
56-2295286
52-2339707
56-2295290
04-3074299
48-1263744
56-2295292
56-2295299
06-1655334
56-2295303
56-2294684
23-2091580
04-2507498
06-1025746
56-2295314
56-2295269
36-4599645
36-4599643
56-2295199
56-2295202
06-1287127
56-2295205
56-2295208
56-2295210
13-4335799




Edgar Filing: CLEAN HARBORS ENVIRONMENTAL SERVICES INC - Form S-4

Table of Contents
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Jurisdiction of Industrial LR.S. Employer
Incorporation or Classification Code Identification

Exact name of Guarantor Registrants as specified in its charter Organization Numbers Number

Crowley Disposal, LLC Delaware 4953 06-1655356
Disposal Properties, LLC Delaware 4953 56-2295213
DuraTherm, Inc. Delaware 4953 26-1821662
GSX Disposal, LLC Delaware 4953 56-2295215
Hilliard Disposal, LLC Delaware 4953 56-2295217
Murphy's Waste Oil Service, Inc. Massachusetts 4953 04-2490849
Peak Energy Services USA, Inc. Delaware 4953 98-0429483
Plaquemine Remediation Services, LLC Delaware 4953 56-2295280
Roebuck Disposal, LLC Delaware 4953 56-2295219
Safety-Kleen Envirosystems Company California 4953 94-2764195
Safety-Kleen Envirosystems Company of Puerto Rico, Inc. Indiana 4953 35-1283524
Safety-Kleen, Inc. Delaware 4953 90-0127028
Safety-Kleen International, Inc. Delaware 4953 36-3396234
Safety-Kleen Systems, Inc. Wisconsin 4953 39-6090019
Sanitherm USA, Inc. Delaware 4953 68-0678615
Sawyer Disposal Services, LLC Delaware 4953 56-2295224
Service Chemical, LLC Delaware 4953 56-2295322
SK Holding Company, Inc. Delaware 4953 90-0127037
Spring Grove Resource Recovery, Inc. Delaware 4953 76-0313183
The Solvents Recovery Service of New Jersey, Inc. New Jersey 4953 22-1293778
Tulsa Disposal, LLC Delaware 4953 56-2295227

The address, including zip code, and telephone number, including area code, of the principal executive office of each guarantor registrant
listed above is the same as those of the Registrant, Clean Harbors, Inc.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission relating to these securities is effective. This prospectus is not an offer to sell these
securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, dated April 3, 2013

PROSPECTUS

$600,000,000

Clean Harbors, Inc.

5.125% Senior Notes due 2021 and Related Guarantees

On December 7, 2012, we issued $600.0 million aggregate principal amount of 5.125% Senior Notes due 2021 (the "old notes") in an
unregistered private placement under an indenture dated December 7, 2012.

We are offering to exchange up to $600.0 million aggregate principal amount of 5.125% Senior Notes due 2021 (the "new notes") that we
have registered under the Securities Act of 1933 for up to all of the $600.0 million aggregate principal amount of outstanding old notes. This
prospectus refers to the new notes and the old notes collectively as the "notes." The old 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. The
guarantees are, however, subject to customary release provisions under which, in particular, the guarantee of any of our domestic restricted
subsidiaries will be released if we sell such subsidiary to an unrelated third party in accordance with the terms of the indenture which governs
the notes. Such guarantees of the new notes are securities which have been registered under the Securities Act and are being offered, along with
the new notes, by this prospectus in exchange for the old notes and related guarantees.

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 , 2013, 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

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.
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See ""Risk Factors'' beginning on page 9 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 ,2013.
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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.
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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, 2012;

our definitive Proxy Statement dated March 22, 2013 for our annual meeting of shareholders to be held on May 6, 2013; 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 4, 2013 (as amended by Amendment No. 1 thereto filed on March 8, 2013), January 18, 2013,
February 5, 2013, February 20, 2013 and April 3, 2013.

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 . 2013 in order to receive them before the
expiration of the exchange offer.
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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.

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.

non non non non

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;

our ability to integrate into our operations the operations of Safety-Kleen, Inc. and the other companies we have recently
acquired and may acquire in the future;

the possibility that the expected synergies from our recent acquisitions of Safety-Kleen and other companies and any future
acquisitions will not be fully realized;

exposure to unknown liabilities in connection with our acquisitions;

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

general conditions in the oil and gas industries, particularly in the Alberta oil sands and other parts of Western Canada;
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the unpredictability of emergency response events that may require cleanup and other services by us for uncertain durations
of time;

our future cash flow and earnings;

our ability to meet our debt obligations;

our ability to increase our market share;

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.

v
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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 incorporated by reference herein.

Our Company

We are a leading provider of environmental, energy and industrial services throughout North America. We have a network of more than
400 service locations, including service centers, branches, active hazardous waste management properties and used oil processing facilities. The
service centers and branches are the principal sales and service centers from which we provide our environmental, energy and industrial services.
The hazardous waste management properties include incineration facilities, commercial landfills, wastewater treatment facilities, treatment,
storage and disposal facilities ("TSDFs"), solvent recycling facilities, locations specializing in polychlorinated biphenyls ("PCB") management,
and oil storage and recycling facilities. The oil processing facilities include oil accumulation centers, oil terminals and oil re-refineries. Some of
our properties offer multiple capabilities. In addition, we have satellite and support locations, and corporate and regional offices.

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. We also provide 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

During 2012, we reported 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, downhole servicing, surface rentals, 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.

On December 28, 2012, we acquired Safety-Kleen, Inc. for approximately $1.3 billion. Safety-Kleen, headquartered in Richardson, Texas,
is the largest re-refiner and recycler of used oil in North

12
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America and a leading provider of parts cleaning and environmental services to commercial, industrial and automotive customers. Prior to the
acquisition, Safety-Kleen reported its business in two reportable segments, consisting of:

QOil Re-Refining Services processes used oil at two owned and operated oil re-refineries into high quality base and blended
lubricating oils, which are then sold to third party customers.

Environmental Services provides a broad range of environmental services, such as parts cleaning, containerized waste
services, oil collection, recycling of oil in excess of Safety-Kleen's current re-refining capacity into recycled fuel oil which is
then sold to third parties, and other complimentary products and services, including vacuum services, allied products, total
project management and other environmental services.

With the acquisition, we are reviewing our consolidated operations and organizational structure on a go forward basis. We expect to adjust our
reportable segments and reporting after completion of our review.

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.

14
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Background

The Exchange Offer

Resale of New Notes

Transfer Restrictions

The Exchange Offer

On December 7, 2012, 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., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Credit Suisse

(USA) LLC, the initial purchasers of the old notes, in which we agreed to deliver this
prospectus to you and to make the exchange offer.

We are offering to exchange up to $600.0 million aggregate principal amount of our new notes
which have been registered under the Securities Act for up to all of the $600.0 million
aggregate principal amount of our old notes. You may tender old notes only in denominations
of $2,000 and any integral multiple of $1,000.

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.

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.

15
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Limited Market

Consequences If You Do Not
Exchange Your Old Notes

Expiration Date
Conditions to the Exchange Offer
Procedures for Tendering Old Notes

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.

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.

5:00 p.m., New York City time, on , 2013 unless we extend the exchange offer.
The exchange offer is subject to limited, customary conditions, which we may waive.

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.
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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 If you cannot meet the expiration deadline or you cannot deliver your old notes, the letter of

Tendering Old Notes 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."
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Summary Description of the New Notes

The old notes are, and the new notes will be, governed by an indenture among Clean Harbors, Inc., as the issuer, the guarantors party
thereto and U.S. Bank National Association, as trustee. The following is a summary of certain terms of the indenture and the notes and is
qualified in its entirety by the more detailed information contained under the heading "Description of the Notes" elsewhere in this prospectus.
Furthermore, certain description in this prospectus of provisions of the indenture are summaries of such provisions and are qualified by
reference to the indenture.

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; 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. This prospectus refers to the old notes and the new notes collectively as the "notes."

Issuer Clean Harbors, Inc. (the "Issuer").

New Notes Offered $600,000,000 aggregate principal amount of 5.125% Senior Notes due 2021.

Maturity Date June 1, 2021.

Interest Payments Interest on the notes is payable semi-annually in arrears on June 1 and December 1 of each year,

commending on June 1, 2013.

Guarantees The old notes are, and the new notes will be, fully and unconditionally and jointly and severally
guaranteed on a senior unsecured basis by substantially all of our existing and future domestic
subsidiaries. The guarantees are, however, subject to customary release provisions under which, in
particular, the guarantee of any of our domestic restricted subsidiaries will be released if we sell such
subsidiary to an unrelated third party in accordance with the terms of the indenture which governs the
notes. The old notes are not, and the new notes will not be, guaranteed by our Canadian and other
foreign subsidiaries.
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Ranking

Optional Redemption

Change of Control

The old notes are, and the new notes will be, our and the guarantors' unsecured senior obligations. The
old notes and the new notes rank equally with our and the guarantors' existing and future senior
obligations and will rank senior to any future indebtedness that is specifically subordinated to the
notes and the guarantees. The notes are effectively subordinated to all of our and our subsidiaries'
secured indebtedness to the extent of the value of the assets securing such debt. The notes are also
structurally subordinated to all indebtedness and other liabilities, including trade payables, of our
subsidiaries that are not guarantors of the notes.

As of December 31, 2012, we and our guarantor subsidiaries had no outstanding loans under our
revolving credit facility, but we then had $132.6 million of outstanding letters of credit and

$8.0 million of capital lease obligations. 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 and our capital lease obligations to the extent of the value of the assets
securing such secured debt. Furthermore, our non-guarantor subsidiaries had as of December 31, 2012
approximately $211.3 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.

We may redeem some or all of the notes at any time on or after December 1, 2016, 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 time, or from time to time, prior to December 1,

2016, 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 December 1, 2015, we may also redeem up to 35% of the aggregate principal
amount of all notes issued under the indenture with the net proceeds of certain equity offerings at a
redemption price equal to 105.125% 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 all notes issued under the indenture remains outstanding.

If we experience a Change of Control (as defined under "Description of the Notes Certain

Covenants 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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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 certain 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."

If the notes attain investment grade ratings, then our and our restricted subsidiaries' obligation to
comply with many of the covenants will be suspended while such investment grade ratings remain in
effect. See "Description of the Notes Certain Covenants Suspension of Covenants."
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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.

As of December 31, 2012, we and our guarantor subsidiaries had outstanding $1.4 billion aggregate principal amount of old notes and
5.25% senior notes due 2020, $8.0 million of capital lease obligations, no revolving loans, and $132.6 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 deb