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PROSPECTUS

Casella Waste Systems, Inc.

Offer to Exchange

up to $200,000,000 7.75% Senior Subordinated Notes due 2019 that have been registered under the
Securities Act of 1933, as amended (the "'Securities Act'), for any and all of our outstanding
unregistered 7.75% Senior Subordinated Notes due 2019.

Terms of the Exchange Offer

We are offering $200,000,000 in aggregate principal amount of new 7.75% Senior Subordinated Notes due 2019 (the "new
notes") in exchange for an equal amount of outstanding 7.75% Senior Subordinated Notes due 2019 (the "old notes," and

together with the new notes, the "notes")

The exchange offer expires at 5:00 p.m., New York City time, on September 29, 2011, unless extended.

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

All old notes that are validly tendered and not validly withdrawn prior to the expiration of the exchange offer will be
exchanged for new notes.

The exchange of old notes for new notes should not be a taxable event for U.S. federal income tax purposes.
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We will not receive any proceeds from the exchange offer.

The terms of the new notes to be issued in the exchange offer are substantially the same as the terms of the old notes, except
that the offer of the new notes is registered under the Securities Act, and the new notes have no transfer restrictions, rights to

additional interest or registration rights.

The new notes will not be listed on any securities exchange. A public market for the new notes may not develop, which
could make selling the new notes difficult.

Our obligations under the notes will be fully and unconditionally guaranteed, jointly and severally, on a senior subordinated
basis by certain of our existing and future subsidiaries. See "Description of the Notes."

Each broker-dealer that receives new notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of such new notes. The letter of transmittal accompanying this prospectus states that by so
acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an "underwriter" within the meaning of the
Securities Act. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection with
resales of new notes received in exchange for old notes where such old notes were acquired by such broker-dealer as a result of market-making
activities or other trading activities. Starting on the expiration date (as defined herein) and ending on the close of business 180 days after the
expiration date, we will make this prospectus available to any broker-dealer for use in connection with any such resale. See "Plan of
Distribution."

Investing in the new notes to be issued in the exchange offer involves certain risks. See '"Risk Factors''
beginning on page 9.

We are not making an offer to exchange new notes for old notes in any jurisdiction where the offer is not permitted.

Neither the Securities and Exchange Commission (the ""'SEC") nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is August 30, 2011.
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We have not authorized anyone to give any information or make any representation about the exchange offer that is different from,
or in addition to, that contained in this prospectus, the related registration statement or in any of the materials that we have
incorporated by reference into this prospectus. Therefore, if anyone does give you information of this type, you should not rely on it.
This exchange offer is not being made to, nor will we accept surrenders for exchange from, holders of old notes in any jurisdiction in
which this exchange offer or the acceptance thereof would not be in compliance with the securities or blue sky laws of such jurisdiction.
The information contained in this document speaks only as of the date of this document unless the information specifically indicates that
another date applies.
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WHERE YOU CAN FIND MORE INFORMATION AND INCORPORATION BY REFERENCE

We have filed with the SEC a registration statement on Form S-4 with respect to the issuance of the new notes. This prospectus, which
forms part of the registration statement, does not contain all of the information included in that registration statement. For further information
about us and about the new notes, you should refer to the registration statement and its exhibits.

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Securities Exchange Act of
1934, as amended (the "Exchange Act"). The public may read and copy any materials that we file with the SEC at the SEC's Public Reference
Room at 100 F Street, NE, Washington, D.C. 20549. The public may obtain information on the operation of the Public Reference Room by
calling the SEC at 1-800-SEC-0330. Also, the SEC maintains a website that contains reports, proxy and information statements and other
information that issuers, including Casella Waste Systems, Inc., file electronically with the SEC. The public can obtain any documents that we

file with the SEC, including the registration statement on Form S-4, at www.sec.gov.

We also make available free of charge on or through our own website at www.casella.com our Annual Report on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K and, if applicable, amendments to those reports filed or furnished pursuant to
Section 13(a) of the Exchange Act as soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC. We
make our website content available for information purposes only. It should not be relied upon for investment purposes, nor is it incorporated by
reference into this prospectus.

This prospectus incorporates by reference the documents listed below (File No. 001-23211) and any future filings we make with the SEC
under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (in each case, other than those documents or the portions of those documents not
deemed to be filed) between the date of the initial registration statement and the effectiveness of the registration statement and following the
effectiveness of the registration statement until the offering of the securities under the registration statement is terminated or completed:

Our Annual Report on Form 10-K for the fiscal year ended April 30, 2011, including information specifically incorporated
by reference from our definitive proxy statement for our 2011 Annual Meeting of Stockholders filed on August 26, 2011;

and

Our Current Report on Form 8-K filed on June 20, 2011.

We also incorporate by reference any filings we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the
date of this prospectus and prior to the time that the exchange offer ends. The information incorporated by reference, as updated, is an important
part of this prospectus. Information which is deemed to be furnished to, rather than filed with, the SEC shall not be incorporated by reference.

Any statement contained in a document incorporated or deemed to be incorporated by reference into this prospectus will be deemed to be
modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or in any other subsequently
filed document that also is or is deemed to be incorporated by reference into this prospectus conflicts with, negates, modifies or supersedes that
statement. Any statement that is modified or superseded will not constitute a part of this prospectus, except as modified or superseded.

Paper copies of the filings referred to above (other than exhibits, unless the exhibit is specifically incorporated by reference into the filing
requested) may be obtained free of charge by writing to us care of our Investor Relations Department at our principal executive office located at
25 Greens Hill Lane, Rutland, Vermont 05701.

To obtain timely delivery of any copies of filings requested, please write or call us no later than five business days before the
expiration date of the exchange offer.
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SPECIAL NOTE ABOUT FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference in this prospectus include "forward-looking statements" within the meaning
of Section 27A of the Securities Act and Section 21E of the Exchange Act, including statements relating to:

the successful completion of this exchange offer;

expected future revenues, operations, expenditures and cash needs;

fluctuations in the commodity pricing of our recyclables, increases in landfill tipping fees and fuel costs and general
economic and weather conditions;

projected future obligations related to capping, closure and post-closure costs of our existing landfills and any disposal
facilities which we may own or operate in the future;

expected liquidity and financing plans;

our ability to use our net operating losses and tax positions;

the projected development of additional disposal capacity or expectations regarding permits of existing capacity;

the recoverability or impairment of any of our assets or goodwill;

estimates of the potential markets for our products and services, including the anticipated drivers for future growth;

sales and marketing plans or price and volume assumptions;

the outcome of any legal or regulatory matter;

potential business combinations or divestitures; and

projected improvements to our infrastructure and impact of such improvements on our business and operations.

In addition, any statements contained in or incorporated by reference into this prospectus that are not statements of historical fact should be

non

considered forward-looking statements. You can identify these forward-looking statements by the use of the words "believes", "expects",

"anticipates

non
s

non non non

plans”, "may", "will", "would", "intends", "estimates" and other similar expressions, whether in the negative or affirmative. These

forward-looking statements are based on current expectations, estimates, forecasts and projections about the industry and markets in which we
operate as well as management's beliefs and assumptions, and should be read in conjunction with our consolidated financial statements and notes
to consolidated financial statements incorporated by reference in this prospectus. We cannot guarantee that we actually will achieve the plans,
intentions or expectations disclosed in the forward-looking statements made. The occurrence of the events described and the achievement of the
expected results depends on many events, some or all of which are not predictable or within our control. Actual results may differ materially
from those set forth in forward-looking statements.
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There are a number of important risks and uncertainties that could cause our actual results to differ materially from those indicated by such
forward-looking statements. These risks and uncertainties include, without limitation, those detailed in the section entitled "Risk Factors" below
and in Item 1A, "Risk Factors" in our Annual Report on Form 10-K for the year ended April 30, 2011. We explicitly disclaim any obligation to
update any forward-looking statements whether as a result of new information, future events or otherwise, except as otherwise required by law.
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SUMMARY

The following summary highlights information contained elsewhere in this prospectus. It may not contain all of the information that you
should consider before exchanging your old notes for new notes in this exchange offer. For a more complete discussion of the information you
should consider before participating in this exchange offer, you should carefully read this entire prospectus, including "Risk Factors," and the
documents incorporated by reference herein.

"o "o

Unless otherwise indicated or required by the context, the terms "we," "our,” "us" and the "Company" refer to Casella Waste Systems, Inc.
and all of its subsidiaries that are consolidated under generally accepted accounting principles in the United States, or GAAP. Each of our
fiscal years 2009, 2010 and 2011 ended on April 30 of that year. When we refer to a year, we are referring to the fiscal year ended on those
respective dates.

Our Company

Casella Waste Systems, Inc. is a vertically-integrated solid waste, recycling, and resource management services company. We provide
resource management expertise and services to residential, commercial, municipal, and industrial customers, primarily in the areas of solid waste
collection, transfer, disposal, recycling, and organics services. We operate in Vermont, New Hampshire, New York, Massachusetts, Maine, and
Pennsylvania.

As of August 15, 2011, we owned and/or operated 31 solid waste collection operations, 29 transfer stations, 17 recycling facilities, nine
Subtitle D landfills, three landfill gas to energy facilities, one landfill permitted to accept construction and demolition materials, and one
waste-to-energy facility. In addition, we hold a 50% interest in US Green Fiber, LLC, a joint venture that manufactures, markets and sells
cellulose insulation made from recycled fiber. We also hold a 8.2% interest in RecycleRewards, Inc., a company that markets an incentive based
recycling service, and a 19.9% interest in Evergreen National Indemnity Company, a surety company which provides surety bonds to secure
contractual performance for municipal solid waste collection contracts and landfill closure and post-closure obligations.

Corporate Information
Casella Waste Systems, Inc. is a Delaware corporation. Our executive offices are located at 25 Greens Hill Lane, Rutland, Vermont 05701,

and our telephone number at that location is (802) 775-0325. Our website address is www.casella.com. The information on our website is not a
part of this prospectus.
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Summary of the Exchange Offer

Background On February 7, 2011, we issued $200,000,000 aggregate principal amount of old notes in an
unregistered offering. In connection with that offering, we entered into a registration rights
agreement in which we agreed, among other things, to complete this exchange offer. Under the
terms of the exchange offer, you are entitled to exchange old notes for new notes evidencing
the same indebtedness and with substantially similar terms as the corresponding series of old
notes. You should read the discussion under the heading "Description of Notes" for further
information regarding the new notes.

The Exchange Offer We are offering to exchange a like amount of new notes for old notes validly tendered and
accepted.

We will not pay any accrued and unpaid interest on the old notes that we acquire in the
exchange offer. Instead, interest on the new notes will accrue from the most recent date to
which interest has been paid on the old notes. Any old notes not exchanged will remain
outstanding and continue to accrue interest according to their terms.

As of the date of this prospectus, approximately $200,000,000 aggregate principal amount of
the old notes are outstanding.

Denominations of New Notes Tendering holders of old notes must tender old notes in minimum denominations of $2,000 and
integral multiples of $1,000 in excess thereof. New notes will be issued in minimum
denominations of $2,000 and integral multiples of $1,000 in excess thereof.

Expiration Date The exchange offer will expire at 5:00 p.m., New York City time, on September 29, 2011,
unless we extend or terminate the exchange offer, in which case "expiration date" will mean the
latest date and time to which we extend the exchange offer.

Settlement Date The settlement date of the exchange offer will be promptly after the expiration date of the
exchange offer.
Withdrawal of Tenders Tenders of old notes may be withdrawn at any time prior to the expiration date.
Conditions to the Exchange Offer Our obligation to consummate the exchange offer is subject to certain customary conditions,
which we may assert or waive. See "Description of the Exchange Offer Conditions to the
Exchange Offer."
5
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Procedures for Tendering

Consequences of Failure to Exchange

Taxation
Use of Proceeds
Exchange Agent

Regulatory Approvals

Absence of Dissenters' Rights

To participate in the exchange offer, you may follow the automatic tender offer program
("ATOP"), procedures established by The Depository Trust Company ("DTC"), for tendering
old notes held in book-entry form. The ATOP procedures require that the exchange agent
receive, prior to the expiration date of the exchange offer, a computer-generated message
known as an "agent's message" that is transmitted through ATOP and that DTC confirms that:

DTC has received instructions to exchange your old notes; and

you agree to be bound by the terms of the letter of transmittal.
For more details, please read "Description of the Exchange Offer Terms of the Exchange Offer"
and "Description of the Exchange Offer Procedures for Tendering." If you elect to have old
notes exchanged pursuant to this exchange offer, you must properly tender your old notes prior
to 5:00 p.m., New York City time, on the expiration date. All old notes validly tendered and not
properly withdrawn will be accepted for exchange. Old notes may be exchanged only in
minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.
If we complete the exchange offer and you do not participate in it, then:

your old notes will continue to be subject to the existing restrictions upon their transfer;

we will have no further obligation to provide for the registration of those old notes under
the Securities Act except under certain limited circumstances; and

the liquidity of the market for your old notes could be adversely affected.
The exchange pursuant to the exchange offer should not be a taxable event for U.S. federal
income tax purposes. See "Material U.S. Federal Income Tax Considerations" in this
prospectus.
We will not receive any cash proceeds from the issuance of the new notes in this exchange
offer.
U.S. Bank National Association is the exchange agent for the exchange offer.
Other than the federal securities laws, there are no federal or state regulatory requirements that
we must comply with and there are no approvals that we must obtain in connection with the
exchange offer.
Holders of the old notes do not have any appraisal or dissenters' rights in connection with the
exchange offer.

6
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Summary of the New Notes

The new notes will be substantially the same as the old notes, except that the new notes will be registered under the Securities Act and will
not have restrictions on transfer, rights to additional interest or registration rights. The new notes will evidence the same debt as the old notes,
and the same indenture will govern the new notes and the old notes. We sometimes refer to the new notes and the old notes collectively as the

"notes."

The following summary contains basic information about the new notes and is not intended to be complete. It does not contain all the
information that may be important to you. For a more complete understanding of the new notes, please read "Description of Notes."

Issuer
New Notes Offered
Interest

Maturity Date
Ranking

Casella Waste Systems, Inc.
$200,000,000 aggregate principal amount of 7.75% senior subordinated notes due 2019.
Interest on the notes accrues at a rate of 7.75% per annum. Interest on the notes is payable
semi-annually in cash in arrears on February 15 and August 15 of each year. Because
August 15, 2011 was an interest payment date for the old notes, the first interest payment date
for the new notes will be February 15, 2012, and interest will begin to accrue on the new notes
from August 15, 2011, the last interest payment date.
February 15, 2019.
The notes and the guarantees are the Company's and the guarantors' general unsecured senior
subordinated obligations and:

are subordinated in right of payment to the Company's and the guarantors' existing and
future senior indebtedness, including the Company's existing Senior Credit Facility and the
Company's $180.0 million aggregate principal amount of Second Lien Notes;

ranlpari passu in right of payment with any of the Company's and the guarantors' existing
and future senior subordinated indebtedness;
are effectively subordinated to all of the liabilities of the Company's subsidiaries that are
not guaranteeing the notes; and
rank senior in right of payment to any of the Company's and the guarantors' future
indebtedness that expressly provides that it is junior in right of payment to the notes.
7

10



Edgar Filing: ALL CYCLE WASTE INC - Form 424B3

Table of Contents

Form and Denomination

Optional Redemption

Purchase of New Notes Upon a Change of
Control

Mandatory Offer to Repurchase Following
Certain Asset Sales

Absence of an Established Market for the
Notes

Listing

Governing Law

Book-Entry Depository

Trustee

Risk Factors

The new notes will be issued in fully-registered form. The new notes will be represented by one
or more global notes, deposited with the trustee as custodian for DTC and registered in the
name of Cede & Co., DTC's nominee. Beneficial interests in the global notes will be shown on,
and any transfers will be effective only through, records maintained by DTC and its
participants.
The new notes will be issued in minimum denominations of $2,000 and integral multiples of
$1,000 in excess thereof.
On or after February 15, 2015, we may redeem some or all of the notes at any time at the
redemption prices described under "Description of the Notes Optional Redemption" plus
accrued and unpaid interest, if any, to the redemption date. In addition, we may redeem up to
35% of the aggregate principal amount of the notes before February 15, 2014 with the proceeds
of certain equity offerings at a redemption price of 107.750% of the principal amount plus
accrued and unpaid interest, if any, to the redemption date. We may also redeem some or all of
the notes before February 15, 2015 at a redemption price of 100% of the principal amount, plus
accrued and unpaid interest, if any, to the redemption date, plus a "make whole" premium.
If we experience certain kinds of changes of control, we must offer to purchase the notes at
101% of their principal amount, plus accrued and unpaid interest. For more details, see
"Description of the Notes Repurchase at the Option of Holders Change of Control."
If we sell certain assets, under certain circumstances we must offer to repurchase the notes at
the prices listed under "Description of the Notes Repurchase at the Option of Holders Asset
Sales."
The new notes will be new securities for which no market currently exists and we cannot assure
you that any public market for the new notes will develop or be sustained.
We do not intend to list the new notes on any securities exchange.
New York.
DTC.
U.S. Bank National Association.
You should refer to the section entitled "Risk Factors" beginning on page 9 for a discussion of
material risks you should carefully consider before deciding to invest in the new notes.

8
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RISK FACTORS

FParticipating in the exchange offer and investing in the new notes involves various risks, including the risks described below. You should
carefully consider the following risks and the other information contained in this prospectus and the documents incorporated by reference
before investing in the new notes. In addition to the risks described below, our business is subject to risks that affect many other companies, such
as competition, technological obsolescence, labor relations, general economic conditions, geopolitical events and international operations.
Additional risks not currently known to us or that we currently believe are immaterial also may impair our business, financial condition, results
of operations and cash flows.

Risks Related to the Exchange Offer and the Notes
If you fail to exchange your old notes, they will continue to be restricted securities and may become less liquid.

Old notes that 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 the old notes pursuant to the exchange offer only following the satisfaction of
procedures and conditions described elsewhere in this prospectus. These procedures and conditions include timely receipt by the exchange agent
of the old notes and of a properly completed and duly executed letter of transmittal.

Any old note 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. Because we anticipate that most holders of old notes will elect to exchange their old notes, we
expect that the liquidity of the market for any old notes remaining after the completion of the exchange offer may be substantially limited.

The notes and the guarantees are unsecured and subordinated to our senior debt.

The notes rank junior to all of our existing and future senior debt, including borrowings under our Senior Credit Facility and our Second
Lien Notes. The notes are guaranteed on a senior subordinated basis by substantially all of our existing and future domestic restricted
subsidiaries that guarantee our Senior Credit Facility and our Second Lien Notes. These guarantees are subordinated to all existing and future
senior debt of the guarantors. Our senior debt includes all debt that is not expressly subordinated to or ranked pari passu with the notes or the
guarantees, subject to certain exceptions. In addition, the notes are not secured by any of our assets or any assets of our subsidiaries. As a result,
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 indebtedness. As of April 30, 2011, we and the guarantors had $265.2 million of senior debt outstanding (excluding approximately
$49.7 million of outstanding letters of credit issued under our Senior Credit Facility). See "Description of the Notes Subordination."

You may not be fully repaid on your notes if we or a subsidiary guarantor is declared bankrupt, becomes insolvent, is liquidated or
reorganized, defaults on payment under our Senior Credit Facility, our Second Lien Notes or other senior debt or commits a default causing the
acceleration of the maturity of our debt. In such a case, holders of any debt, including debt under our Senior Credit Facility and our Second Lien
Notes, that ranks senior to the notes will be entitled to be paid in full from our assets and the assets of our subsidiaries before any payment may
be made with respect to the notes or the guarantees. As a result, we may not have sufficient assets to fully repay the notes. An event of default
under our senior debt also may prohibit us and the guarantors of the notes from paying the obligations under the notes or the guarantees.

12
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Because we are a holding company, the notes are effectively subordinated to the claims of the creditors of our non-guarantor subsidiaries.

We conduct a substantial portion of our business through our subsidiaries. The notes are structurally subordinated to indebtedness of our
subsidiaries that do not guarantee the notes. Our board of directors may designate any subsidiary of ours as a non-guarantor subsidiary if the
designation is made in compliance with the terms of the indenture governing the notes. Any subsidiary so designated will not guarantee the
notes. Claims of creditors of our non-guarantor subsidiaries, including trade creditors, will generally have priority with respect to the assets and
earnings of such subsidiaries over the claims of creditors of the Company including holders of the notes. In the event of the insolvency,
bankruptcy, liquidation, reorganization, dissolution or winding up of the business of any of these subsidiaries, senior creditors of these
subsidiaries generally will have the right to be paid in full before any distribution is made in respect of the guarantees. In addition, your claims
will be effectively subordinated to the claims of creditors of any of our subsidiaries that do not guarantee the notes. The indenture governing the
notes also permits the incurrence of certain additional indebtedness by our non-guarantor subsidiaries in the future. See "Description of the
Notes Certain Covenants Incurrence of Indebtedness and Issuance of Preferred Stock."

We may be unable to purchase the notes upon a change of control.

Upon the occurrence of a change of control, as defined in the indenture governing the notes, we will be required to offer to purchase the
notes in cash at a price equal to 101% of the principal amount of the notes, plus accrued interest and additional interest, if any. A change of
control will constitute an event of default under our Senior Credit Facility that permits the lenders to accelerate the maturity of the borrowings
thereunder and may trigger similar rights under our other indebtedness then outstanding. Our Senior Credit Facility will prohibit us from
repurchasing any notes. The failure to repurchase the notes would result in an event of default under the notes. In the event of a change of
control, we may not have sufficient funds to purchase all of the notes and to repay the amounts outstanding under our Senior Credit Facility or
other indebtedness. Further, payment of the purchase price of the notes is subordinated to the prior payment of our senior debt.

A court could void our subsidiaries' guarantees of the notes under fraudulent transfer laws.

Although the guarantees provide you with a direct claim against the assets of the subsidiary guarantors, under the federal bankruptcy laws
and comparable provisions of state fraudulent transfer laws, a guarantee could be voided, or claims with respect to a guarantee could be
subordinated to all other debts of that guarantor. In addition, a court could void (i.e., cancel) any payments by that guarantor pursuant to its
guarantee and require those payments to be returned to the guarantor or to a fund for the benefit of the other creditors of the guarantor.

The court might take these actions if it found, among other things, that when a subsidiary guarantor executed its guarantee (or, in some
jurisdictions, when it became obligated to make payments under its guarantee):

such subsidiary guarantor received less than reasonably equivalent value or fair consideration for the incurrence of its
guarantee; and

such subsidiary guarantor:

was (or was rendered) insolvent by the incurrence of the guarantee;

was engaged or about to engage in a business or transaction for which its assets constituted unreasonably small
capital;

intended to incur, or believed that it would incur, obligations beyond its ability to pay as those obligations
matured; or

10
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was a defendant in an action for money damages, or had a judgment for money damages docketed against it and, in
either case, after final judgment, the judgment was unsatisfied.

A court would likely find that a subsidiary guarantor received less than fair consideration or reasonably equivalent value for its guarantee to
the extent that it did not receive direct or indirect benefit from the issuance of the notes. A court could also void a guarantee if it found that the
subsidiary issued its guarantee with actual intent to hinder, delay, or defraud creditors.

Although courts in different jurisdictions measure solvency differently, in general, an entity would be deemed insolvent if the sum of its
debts, including contingent and unliquidated debts, exceeds the fair value of its assets, or if the present fair salable value of its assets is less than
the amount that would be required to pay the expected liability on its debts, including contingent and unliquidated debts, as they become due.

If a court voided a guarantee, it could require that noteholders return any amounts previously paid under such guarantee. If any guarantee
were voided, noteholders would retain their rights against us and any other subsidiary guarantors, although those entities' assets may not be
sufficient to pay the notes in full.

There may not be a liquid market for the new notes.

The new notes constitute new issues of securities with no established trading market. No market for the new notes may develop, and any
market that develops may not be liquid or may not last. If the new notes are traded, they may trade at a discount from their initial offering price,
depending upon prevailing interest rates, the market for similar securities and other factors, including general economic conditions, our financial
condition, performance and prospects and prospects for companies in our industry generally. In addition, the liquidity of the trading market in
the notes and the market prices quoted for the notes may be adversely affected by changes in the overall market for high-yield securities. To the
extent an active trading market does not develop, you may not be able to resell your new notes at their fair market value or at all.

The exchange offer may not be completed.

We are not obligated to complete the exchange offer under certain circumstances. See "Description of the Exchange Offer Conditions to the
Exchange Offer." Even if the exchange offer is completed, it may not be completed on the schedule described in this prospectus. Accordingly,
holders participating in the exchange offer may have to wait longer than expected to receive their new notes, during which time those holders of
old notes will not be able to effect transfers of their old notes tendered in the exchange offer.

You may be required to deliver prospectuses and comply with other requirements in connection with any resale of the new notes.

If you tender your old notes for the purpose of participating in a distribution of the new notes, you will be required to comply with the
registration and prospectus delivery requirements of the Securities Act in connection with any resale of the new notes. In addition, if you are a
broker-dealer that receives new notes for your own account in exchange for old notes that you acquired as a result of market-making activities or
any other trading activities, you will be required to acknowledge that you will deliver a prospectus in connection with any resale of such new
notes.

11
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Risks Relating to Our Business

Economic conditions have adversely affected our revenues and our operating margin and may impact our efforts to pay our outstanding
indebtedness.

Our business has been affected by changes in economic conditions that are outside of our control, including reductions in business and
consumer activity generally, and of construction spending in particular, which have significantly impacted the demand for our collection and
landfill services, and declines in commodity prices, which have materially reduced our recycling revenues. As a result of the economic
environment we may also be adversely impacted by our customers' inability to pay us in a timely manner, if at all, due to their financial
difficulties, which could include bankruptcies. The availability of credit since the second half of calendar year 2008 has been severely limited,
which has negatively affected business and consumer spending generally. If our customers do not have access to capital, we do not expect that
our volumes will improve or that we will increase new business.

We face substantial competition in the solid waste services industry.

The solid waste services industry is highly competitive, has undergone a period of consolidation and requires substantial labor and capital
resources. Some of the markets in which we compete or will likely compete are served by, or are adjacent to markets served by, one or more of
the large national or multinational solid waste companies, as well as numerous regional and local solid waste companies. Intense competition
exists not only to provide services to customers, but also to acquire other businesses within each market. Some of our competitors have
significantly greater financial and other resources than we do. From time to time, competitors may reduce the price of their services in an effort
to expand market share or to win a competitively bid contract. These practices may require us to reduce the pricing of our services and may
result in a loss of business.

As is generally the case in our industry, some municipal contracts are subject to periodic competitive bidding. We may not be the successful
bidder to obtain or retain these contracts. If we are unable to compete with larger and better capitalized companies or replace municipal contracts
lost through the competitive bidding process with comparable contracts or other revenue sources within a reasonable time period, our revenues
would decrease and our operating results would be harmed.

In our solid waste disposal markets, we also compete with operators of alternative disposal and recycling facilities and with counties,
municipalities and solid waste districts that maintain their own waste collection, recycling and disposal operations. We are also increasingly
competing with companies which seek to use parts of the waste stream as feedstock for renewable energy supplies. Public entities may have
financial advantages because of their ability to charge user fees or similar charges, impose tax revenues, access tax-exempt financing and in
some cases utilize government subsidies.

Our GreenFiber insulation manufacturing joint venture with Louisiana-Pacific Corporation competes with other parties, principally national
manufacturers of fiberglass insulation, that have substantially greater resources than GreenFiber does, which th