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PART |
Cautionary Statement for Purposes of Safe Harbor Rivisions of the Private Securities Litigation Refom Act of 1995

This annual report on Form 10-K contains forwaraing statements within the meaning of federal stes laws. Statements that are not
historical facts, including statements about oulidfe and expectations, are forward-looking statateeForward-looking statements include
those statements preceded by, followed by, oritichtde the words "may," "could," "would," "shouldbelieve," "expect,” "anticipate,"
"plan,” "estimate,” "target,” "project,” "intend"rad similar expressions. These statements includeng others, statements regarding our
financial and operating results, strategic objeeSvand means to achieve those objectives, the @randriiming of capital expenditures, 1
likelihood of our success in expanding our businésancing plans, budgets, working capital needd aources of liquidity.

Forward-looking statements are only predictions and arequarantees of performance. These statementsemedoon management's beliefs
and assumptions, which in turn are based on culyemtailable information. Important assumptionsliude, among others, those regarding
demand for Company services, expansion of ser¥iedrays geographically or through new service inghe timing and cost of planned
capital expenditures, competitive conditions andegal economic conditions. These assumptions qualde inaccurate. Forward-looking
statements also involve known and unknown riskauacdrtainties, which could cause actual resultdifter materially from those containec
any forward-looking statement. Many of these fesctme beyond our ability to control or predict. &uactors include, but are not limited to, a
loss of a major customer, compliance with and clesng applicable laws and regulations, access &i effective transportation services,
access to insurance and other financial assuranoss, of key personnel, lawsuits, labor disputésease economic conditions including a
tightened credit market for customers, governmemtlihng or competitive pressures, incidents or adgaveather conditions that could limit or
suspend specific operations, implementation of teelwnologies, limitations on operation of recentistalled thermal desorption and recycling
equipment at our Texas facility, market conditiorsrecycled materials, our ability to perform umdequired contracts, our ability to permit
and contract for timely construction of new or emged disposal cells, our willingness or abilitygay dividends, our willingness or ability to
repurchase our own common stock under approved segurchase plans, and our ability to integratey gaotential acquisitions.

Except as required by applicable law, including seeurities laws of the United States and the ratesregulations of the Securities a
Exchange Commission, or the SEC, we are under higation to publicly update or revise any forwelooking statements, whether as a result
of new information, future events or otherwise. ¥bould not place undue reliance on our forwardkiog statements. Although we believe
that the expectations reflected in forward-lookstgtements are reasonable, we cannot guaranteesfudisults or performance. Before you
invest in our common stock, you should be awarettieaoccurrence of the events described in theKRiactors” section in this annual report
on Form 10-K could harm our business prospectsratjp®y results, and financial condition.

Investors should also be aware that while we damftime to time, communicate with securities arngJysis against our policy to disclose
them any material non-public information or oth@néidential commercial information. Accordinglypskholders should not assume that we
agree with any statement or report issued by aralyet irrespective of the content of the statenseméport. Furthermore, we have a policy
against issuing or confirming financial forecastspoojections issued by others. Thus, to the extettreports issued by securities analysts
contain any projections, forecasts or opinions,tsteports are not the responsibility of Americarolegy Corporation.




Iltem 1. Busines:
General

The table below contains definitions that are usedughout this Annual Report on Form 10-K.

Term Meaning

AEA Atomic Energy Act of 1954 as amended

AEC, the Company, “we,” “our,” “us” American Ecology Corporation and its subsidiaries

CERCLA or “Superfund” Comprehensive Environmental Response, Compensatidtiability Act of 1980

FUSRAP U.S. Army Corps of Engineers Formerly Utilized SRemedial Action Program

LARM Low-activity radioactive material exempt from federabgic Energy Act regulatic
for disposal

LLRW Low-level radioactive waste regulated under theefatlAtomic Energy Act for
disposal

NORM/NARM Naturally occurring and accelerator produced raztiva materia

NRC U.S. Nuclear Regulatory Commission

PCBs Polychlorinated biphenyls

RCRA Resource Conservation and Recovery Act of 1976

SEC U. S. Securities and Exchange Commission

TCEQ Texas Commission on Environmental Quality

USACE U.S. Army Corps of Engineers

USEPA U.S. Environmental Protection Agency

WUTC Washington Utilities and Transportation Commission

AEC, through our subsidiaries, provides radioagthazardous, PCB and non-hazardous industrial waategement and recycling services to
commercial and government entities, such as reéa@nd chemical production facilities, manufaatsyrelectric utilities, steel mills, medical
and academic institutions and waste broker / aggoeg. Headquartered in Boise, Idaho, we are omigeofiation’s oldest providers of such
services. AEC and its predecessor companies hareibéusiness for more than 50 years. We opesdienally and employed 253 people as
of December 31, 2008.

Our filings with the SEC are posted on our webaitesww.americanecology.conThe information found on our website is not pdrthis or
any other report we file with or furnish to the SH®e public can also obtain copies of these filibg visiting the SEC’s Public Reference
Room at 100 F Street NE, Washington DC 20549, arabyng the SEC at 1-800-SEC-0330 or by accessiadSEC’s website at www.sec.gov.

AEC was most recently incorporated as a Delawarngatation in May 1987. Our wholly-owned primary ogiéng subsidiaries are US Ecology
Nevada, Inc., a Delaware corporati“©USEN”"); US Ecology Washington, Inc., a Delawaremaration (“"USEW?”); US Ecology Texas, Inc., a
Delaware corporation (“USET"); US Ecology Idahoclna Delaware corporation (“USEI") and US Ecoldggld Services, Inc., a Delaware
corporation (“USEFS”). American Ecology Recycle @aninc., a Delaware corporation (“AERC”) previgusperated our discontinued Oak
Ridge, Tennessee LLRW processing business.




We operate within two business segments: Oper&tiggosal Facilities and Non-Operating Disposal R#&s. These segments reflect our
current operational status and internal reportingcture. Operating Disposal Facilities accept hdaas, LARM and LLRW and include our
RCRA hazardous waste treatment and disposal fasilit Beatty, Nevada; Grand View, Idaho; and Rolet Texas; and our AEA disposal
facility in Richland, Washington. Our Washingtodaho and (to a lesser degree) Texas facilitiesadsept certain NORM/NARM waste and
LARM. Non-Operating Disposal Facilities include darmer disposal facilities in Sheffield, lllinoi§eatty, Nevada; and Bruneau, Idaho and a
former hazardous waste processing and deep-wedtiop operation in Winona, Texas. Income taxesaasiggned to the corporate office. All
other items are included in the segment where dhigynated. Inter-company transactions have belemmted from the segment information
and are not significant between segments. Finaidiamation with respect to each segment is furthecussed in Note 15 of the consolidated
financial statements located in Item 8 - Finan8i@tements and Supplementary Data to this Form.10-K

The following table summarizes each segment:

Subsidiary Location Services

Operating Disposal Facilities

USEI Grand View, Idaho Hazardous, non-hazardous industrial, PCB, NORM/NARKRM and
mixed waste treatment and disposal, rail trangtios

USET Robstown, Texas Hazardous, non-hazardous industrial, LARM and NORAMRM waste
treatment and disposal, recycling services, raildfer station

USEN Beatty, Nevada Hazardous, non-hazardous industrial and PCB weesiénient and disposal
USEW Richland, Washington LLRW, NORM/NARM and LARM waste disposal

Non-Operating Facilities

US Ecology, Inc. (“‘USE")Beatty, Nevada Closed LLRW disposal facility under long-term cas¢ate of Nevada is licensee
USE Sheffield, Illinois Closed LLRW disposal facility under long-term cageate of Illinois is licensee
USE Sheffield, Illinois Non-operating hazardous waste disposal facility: USpermittee

American Ecology Winona, Texas Non-operating hazardous waste processing and deegaeiify: AEESC is
Environmental Services permittee

Corporation (“AEESC")

USEI Bruneau, Idaho Closed hazardous waste disposal facility: USEkisypttee
Operating Disposal Facilities

A significant portion of our disposal revenue isided from waste clean-up projects (“Event Busifipghich vary substantially in size
duration and unit price for our services. The dorabf Event Business projects can last from aweek clean up of a small contaminated site
to a multiple year clean-up project. The one-timture of Event Business necessarily creates vétyaini revenue and earnings. The typically
short notice on smaller Event Business project#dithe precision of forward-looking financial peations. This variability is also influenced
by our provision of rail transportation services#stain Event Business customers. The types andi@s of waste received from recurring
customers (“Base Business”) also vary quarter-ta-gu, sometimes significantly, but are generalbrenpredictable than Event business.




Depending on project-specific customer needs antpetitive considerations, transportation servicey tve offered at or near our cost to help
secure treatment and disposal business. For wasigpbrted by rail from the east coast such aswuent Honeywell Jersey City project and
other locations distant from our Grand View, Iddhdility, transportation-related revenue can act¢danas much as three-fourths (75%) of
total project revenue.

The types and amounts of waste received, alsoreef¢o as “service mix,” can produce significanaar-to-quarter and year-y@ar variation

in revenue, gross profit, gross margin, operatirgjipand net income for both Base and Event bissinEor each of the years ended December
31, 2008 and 2007, Event Business contributed appeiely 52% of revenue and Base Business repredeaqproximately 48% of disposal
revenue (excluding transportation revenue). Owateagy is to continue expanding our Base Businedie wacuring both short-term and
extended-duration Event Business. When Base Bisstowrs our fixed overhead costs, a significantiqguo of disposal revenue generated
from Event Business is generally realized as opgratcome and net income. This strategy takesrtdge of the operating leverage inherent
to the largely fixed-cost nature of the waste déspdusiness. Contribution margin is influenceduether the waste may be directly disposed
or whether variable costs are incurred to comphlhwegulations requiring treatment of certain waggor to disposal.

Grand View, ldaho RCRA/TSCA Facilitur Grand View, Idaho facility was purchased @®2. It is located on 1,252 acres of Company-
owned land about 60 miles southeast of Boise, ldlatioe Owyhee Desert. We own an additional 158seapproximately two miles east of
facility, which is used as a clay source for disgasit liner construction and 189 acres whererailttransfer station is located approximately
30 miles northeast of the disposal site. The dispfaility is permitted to accept hazardous, taxid non-hazardous waste regulated under
RCRA and TSCA. This facility is also permitted tcapt certain NORM and NARM radioactive materiadl &\RM exempted from NRC
regulation for disposal purposes, including certaiixed” hazardous and radioactive waste generayecbmmercial and government
customers including certain waste received undetJ3ACE contract. We also treat and “delist” hapaisielectric arc furnace dust (“K061")
from steel mills. Delisted waste is subject to lowtate fees applicable to nbazardous waste. The facility is regulated undemjis issued b
the Idaho Department of Environmental Quality amel U SEPA.

Robstown, Texas RCRA Facil. Our Robstown Texas facility began operationsdiddl It is located on 240 acres owned by the Compaal
Robstown, Texas about 10 miles west of Corpus €hiis2005, we purchased an additional 200 acfeslmcent land for future expansion.
We also own 174 acres of non-adjacent land wherbave operated a rail transfer station since 208& facility is permitted to accept
hazardous and non-hazardous waste regulated u@RARThe facility is regulated under a permit is$lg the TCEQ and is permitted to
accept certain LARM and mixed wastes. In 2008 wgabeproviding hydrocarbon treatment and recyclenyises using thermal desorption
equipment owned and operated by a third party uodetract.

Beatty, Nevada RCRA/TSCA FacilOur Beatty, Nevada facility, which began receiviragardous waste in 1970, is located in the Amargosa
Desert about 120 miles northwest of Las Vegas, Nawand about 30 miles east of Death Valley, CalilorUSEN leases 80 acres from the
State of Nevada for hazardous and PCB waste treatane disposal operations. In April 2007 we rerctwer lease with the State of Nevada
as a year-to-year periodic tenancy until (i) the staches full capacity and can no longer accegtergenerally estimated at about 10-12
years); (i) the lease is terminated by us at quiion; or (jii) the State terminates the lease tueur breach of the lease terms. All other tel
including those relating to rents and fees, werghanged from the previous lease. The Company-ldaseds located within a 400 acre buffer
zone leased by the State of Nevada from the federarnment which the Company believes is a vildaation for future expansion. The
facility is regulated under permits issued by trevdda Department of Environmental Protection ardAS8EPA. The State of Nevada assesses
disposal fees to fund a dedicated trust accoupayofor closure and post-closure costs.

Richland, Washington LLRW Facili. Our Richland, Washington LLRW facility has beerpperation since 1965 and is located on 100 axf
land leased from the State of Washington on the Department of Energy Hanford Reservation 35 milest of Richland, Washington.
USEW subleases this property from the State of \Mgstn. The lease between the State of Washingtdrtte federal government expires in
2063. We renewed our sublease with the State ohivgi®n in July 2005 for 10 years with four 10-yeanewal options. The facility is
licensed by the Washington Department of Healtthalth and safety purposes. The WUTC sets dispatesd for LLRW. Rates are set at an
amount sufficient to cover operating costs and jg®wus with a reasonable profit. In 2007, we emter@ew rate agreement with the WUTC
that expires January 1, 2014. The State of Wastingssesses user fees for local economic develdpstete regulatory agency expenses and
a dedicated trust account to pay for long-term edter the facility closes. The State of Washingtwaintains a separate trust fund for future
closure expenses. The Richland facility is also @donour On-Site Services group, which arrangedeMadsRW and LARM packaging,
shipment and disposal services.




Non-Operating Disposal Facilities

Beatty, Nevada LLRW SiWe operated the Beatty, Nevada LLRW disposal site1f1962 to 1993. This was the nation’s first conoiz

LLRW disposal facility. In 1997, we became thetfioperator to complete closure and post-closuseielt a facility and transfer our license to
the State of Nevada, which is responsible for Itarga institutional control. We have a contract whle State to perform certain long-term care
work.

Bruneau, Idaho RCRA SiiThis remote 83 acre desert site, acquired alonly thvé Grand View, Idaho disposal operation in 2Q@ds closed
by the prior owner under an approved RCRA plant-Blmsure monitoring is expected to continue fopragimately 23 more years in
accordance with permit and regulatory requirements.

Sheffield, Illinois LLRW SiteWe operated a LLRW disposal facility near Shédfidllinois on 20 acres owned by the State ohbis from 196!
to 1978. After we performed the required closurekyour LLRW license was transferred to the Stdtilioois in 2001. The State of Illinois
responsible for long-term institutional control. Wave a contract with the State to perform ceitaig-term care work.

Sheffield, Illinois RCRA SitéWe previously operated two hazardous waste dig@weas next to the Sheffield LLRW disposal afde first
opened in 1968 and ceased operations in 1974.&dund accepted waste from 1974 through 1983. Weoexp perform groundwater
remediation and monitoring at the site for appraatialy 18 more years.

Winona, Texas SiteFrom 1980 to 1994, Gibraltar Chemical Resourgesated the Winona hazardous waste processingespiveell facility.

In 1994, we purchased the facility. Solvent recgydeep well injection and waste brokering operetizvere conducted on a nine acre site until
1997 when we ceased operations. We are proceedi®y an agreed order with the State of Texas fisurk and expect to perform monitor

for a 30 year post-closure care period. We owndatitianal 303 acres adjacent to the permitted site.

INDUSTRY

In the 1970s and 1980s, industry growth was driwenew environmental laws and actions by federdlstate agencies to regulate existing
hazardous waste management facilities and direatldan up of contaminated sites under the fe@erpérfund law. By the early 1990s, exc
hazardous waste management capacity had beenumigdtby the waste services industry. At the same, to better manage risk and reduce
expenses, many waste generators instituted indlpticess changes and other methods to reduce prasgtuction. Waste volumes shipped
disposal from Superfund and other properties ailsinished as contaminated sites were cleaned ugsd factors led to highly competitive
market conditions that still apply today.

We believe that a baseline demand for hazardoutewasvices will continue into the future with ftuations (increases and decreases) driven
by general and industry-specific economic condgjddentification of new clean-up needs, clean-gget schedules and public policy
decisions. We further believe that the ability &iver specialized niche services while aggresgigeempeting for large volume clean-up
projects and non-niche commaodity business oppdiasndifferentiates successful from less successfmpanies. We seek to control variable
costs, expand service lines, expand waste througiapabilities, build market share and ultimatelgrease profitability. Past initiatives that
have successfully contributed to our increasedadjyey income include, but are not limited to:

« acquiring our Grand View, Idaho treatment and disppdacility and rail transfer station in 2001,

« expanding our radioactive material and hazardoustemgermits to manage additional types of waste;

« acquiring and operating patented thermal treatmpits at our Beatty, Nevada site;

« expanding our rail transportation services throadteet of leased and Company-owned rail cars;

« constructing a second truck-to-rail transload bogdn Idaho and developing a rail transfer statiofiexas;

« constructing new, higlapacity waste treatment buildings in Texas andadavwith automated waste treatment additive del
systems and expanded waste storage capabilities;

« opening an organic chemical waste treatment labrah Texas to improve treatment “recipesid reduce costs at all three of
RCRA facilities; and

« establishing a thermal desorption service at olrsRiwn, Texas site which allows the facility to egtta broad spectrum of recycla
hydrocarbon-based materials.






Our Richland, Washington disposal facility, servthg Northwest and Rocky Mountain Compacts, isafrte/o operating Compact disposal
facilities in the nation. Both were in full operati for decades before passage of the federal LLRW¢yPAct in 1980. While our Washington
disposal facility has substantial unused capattityan only accept LLRW from the 11 western stat@sprising the two Compacts served. The
Barnwell, South Carolina site, operated by Energlut®ns exclusively serves the three-state Atta@mpact. LLRW from states outside the
Northwest Compact region may be disposed at ~compact, commercial disposal site in Clive, Utakp operated by Energy Solutions.

Pricing at the three AEA licensed LLRW disposaliliies heightened demand for more cost-effectiigpdsal of soil, debris, consumer
products, industrial wastes and other materialsaioimg LARM including “mixed wastes” exhibiting Hohazardous and radioactive
properties. In addition to commercial demand, sstaritial amount of LARM is generated by governma@an-up projects. The NRC, USEPA
and USACE have authorized the use of hazardouswiésgtosal facilities to dispose of certain LARMgceuraging expansion of this

compliant, cost-effective alternative. Our Gran@Wwj ldaho RCRA hazardous waste facility has sigaiftly increased waste throughput based
on permit modifications allowing expanded LARM agtace. Our Robstown, Texas disposal facility & gdermitted to accept LARM on a
more limited basis. We believe we are well posiidmo continue growing our LARM business basedun o

« industry reputation and commercial branding;
« existing permits, including recent modificationkaling additional waste types;
« safety and regulatory compliance record,;
« decades of experience safely handling radioactiaeerials at multiple facilities;
« high volume waste throughput capabilities includiat) transportation; and
« competitive pricing.

Permits, Licenses and Regulatory Requireme

Our hazardous, industrial, non-hazardous and ratii@amaterials business is subject to extensiderid and state environmental, health,
safety, and transportation laws, regulations, pesramd licenses. Local government controls alsdyapihe responsible government regulatory
agencies regularly inspect our operations to mogibonpliance. They have authority to enforce coargle through the suspension or
revocation of operating licenses and permits ardrttposition of civil or criminal penalties in caskviolations. We believe that this body of
law and regulations and the specialized servicepraeide contribute to demand and represent afgigni obstacle to new market entrants.

RCRA provides a comprehensive framework for reguighazardous waste transportation, treatmentagéoand disposal. LARM and
NORM/NARM may also be managed under RCRA permgssauthorized for our facilities in Grand Viewlaho and Robstown, Tex:

RCRA regulation is the responsibility of the USER¥iich may delegate authority to state agencieen@ital compounds and residues derived
from USEPA listed industrial processes are suliigCRA standards unless they are delisted throulgimaking such as the steel mill
treatment process employed at our Grand View, Idability. RCRA liability may be imposed for imprepwaste management or failure to
take corrective action for releases of hazardobstances. To the extent wastes are recycled ofibiatig reused, regulatory controls and
permitting requirements under RCRA diminish.

CERCLA and its amendments impose strict, joint sexkeral liability on owners or operators of fa@t where a release of hazardous
substances has occurred, on parties who generataddous substances released at such facilitiesrapdrties who arranged for the
transportation of hazardous substances. Liabilityan CERCLA may be imposed if releases of hazardabstances occur at treatment,
storage, or disposal sites. Since waste generatersubject to the same liabilities, we believe they are motivated to minimize the number of
disposal sites used. Disposal facilities requirdBS authorization to receive CERCLA wastes. Oue¢hnazardous waste disposal facilities
have this authorization.

TSCA regulates the treatment, storage and dispd$aCBs. Regulation and licensing of PCB wastésdsesponsibility of the USEPA. Our
Grand View, Idaho and Beatty, Nevada disposalifedlhave TSCA treatment, storage and disposahipgrOur Texas facility has a TSCA
storage permit and may dispose of PCB-contaminatede in limited concentrations not requiring a RSfisposal permit.

The AEA assigns the NRC regulatory authority owseipt, possession, use and transfer of certaioaetive materials, including disposal. 1
NRC has adopted regulations for licensing commEetdiRW disposal and has delegated regulatory aitthtw certain states includir
Washington, where our Richland facility is locat&étle NRC and U.S. Department of Transportation legguhe transport of radioactive
materials. Shippers must comply with both the galnrequirements for hazardous materials transpontand specific requirements for
transporting radioactive materials.






The Energy Policy Act of 2005 amended the AEA tsslfy discrete NORM/NARM as byproduct materialeTaw does not apply to interst
Compacts ratified by Congress pursuant to the LLRMicy Act. NRC regulations issued in 2006 to inmpént the law limit receipt of certain
NARM waste at our Grand View, Idaho facility to r-production accelerators. This did not materiaffigect our Idaho business and did not
affect our Washington business.

Obtaining authorization to construct and operate raioactive or hazardous waste facilities isrgthy and complex process. We believe we
have demonstrated significant expertise in this.avée also believe we possess all permits, liceasdsegulatory approvals required to
maintain regulatory compliance and operate oulifes and have the specialized expertise requexbtain additional approvals to continue
growing our business in the future.

We incur costs and make capital investments to ¢pmiph environmental regulations. These reguladioequire that we operate our facilities
in accordance with permit-specific requirementsir @aho and Texas facilities, and to a lesserrgxdar Nevada facility, are also required to
provide required financial assurance for closur post-closure obligations should our facilitiease operations. Both human resource and
capital investments are required to maintain coamgié with these requirements.

Insurance, Financial Assurance and Risk Manageme

We carry a broad range of insurance coverage,dimgugeneral liability, automobile liability, reahd personal property, workers’
compensation, directors’ and officers’ liabilityy\dronmental impairment liability and other coveeagustomary to the industry. We do not
expect the impact of any known casualty, propeyironmental or other contingency to be matedalur financial condition, results of
operations or cash flows.

As noted above, applicable regulations requirenfiie assurance to cover the cost of final closuma post-closure obligations at certain of our
operating and non-operating disposal facilitiescéatable forms of financial assurance include thiady standby letters of credit, surety bo
and insurance. Alternatively, we may be requiredditect fees from waste generators to fund staterolled escrow or trust accounts during
the operating life of the facility. Through DecemBB&, 2008, we have met our financial assuranceimeents through insurance and self-
funded restricted trusts.

Insurance policies covering our closure and passtale obligation were renewed in December 200%apie in December 2009. Under the
renewal terms, we placed $4.5 million of cash inrderest bearing trust account to guarantee oofaperating site closure and post-closure
liability, subject to regulatory approval. We atscarequired by our insurer to maintain collaterglial to 15% of our aggregate financial
assurance insurance policies for our operating fit@ugh the policy term. While we expect to tiynednew these policies, if we are unable to
obtain adequate closure, post-closure or envirotah@rsurance in the future, any partial or comglietininsured claim against us, if
successful, could have a material adverse effecuofiinancial condition, results of operations @agh flows. Failure to maintain adequate
financial assurance could also result in regulagmtyon including early closure of facilities. AB@ecember 31, 2008, we have provided
collateral of $4.7 million in funded trust agreerniissued $4.0 million in letters of credit fondincial assurance and have insurance polici
approximately $33 million for closure and pa#bsure obligations. While we have been able taiolthe required financial assurance, pren
and collateral requirements may increase, which haag an adverse impact on our results of opermation

Primary casualty insurance programs do not geryecaller accidental environmental contaminationdgs3 o provide insurance protection for
potential claims, we maintain environmental impannliability insurance and professional environtaénonsultant’s liability insurance for
non-nuclear occurrences. For nuclear liability cage, we maintain Facility Form and Workers’ Foratlear liability insurance provided
under the federal Price Anderson Act. This insueatmvers the operations of our facilities, suppli@nd transporters. We purchase primary
property, casualty and excess liability policiestigh traditional third-party insurance carriers.




Significant Customers

We dispose of LARM and hazardous waste under aacnith the USACE. We also arrange transpomatibwaste to our disposal facilities
for both government and industry customers whiattrifoutes significant revenue. In June 2005, wereat into an Event Business clean-up
project with Honeywell International, Inc. (“HonegW") to transport, treat and dispose of an estaddt.2 million tons of chromite ore
processing residue at our Grand View, Idaho diddasdity. Under a federal court order, Honeywislirequired to complete this clean-up
project by November 2009. The following two custesn@ccounted for more than 10% of our revenue 6820007 or 2006:

Percent of Revenue

Customer 2008 2007 2006
Honeywell International, Inc. 43% 41% 38%
U.S. Army Corps of Engineers 6% 7% 10%
Markets

Disposal ServicesWaste containing heavy metals or hazardous waatelties not require treatment prior to disposgeiserally commoditize
and subject to highly competitive pricing. Thesenanoditized services are also sensitive to tranafiort distance and related costs. Waste
transported by rail is typically less expensive aguer mile basis, than waste transported by tidekzardous waste containing organic chemical
compounds is less of a commoditized service. LARMises are also less commoditized.

Our Robstown, Texas hazardous waste facility id paditioned to serve refineries, chemical prodarciilants and other industries
concentrated near the Texas Gulf coast. The faailgo accepts certain NORM and LARM. In 2006, wastructed a rail transfer station
approximately five miles from this facility that extends the facilisyggeographic reach. In 2007, our Texas facilityaexjed its laboratory to
include analysis of organic chemical compoundsgctviaire contained in many of the wastes producezlibiomers. In June 2008, we began
operating a high-throughput thermal desorption anthe facility which allows us to accept a bregéctrum of recyclable, hydrocarbon-based
materials.

Our Beatty, Nevada facility primarily competes Fusiness in California, Arizona, Utah and Nevadae b the site’s superior geologic and
climate conditions in the Amargosa Desert, the §eatevada facility also competes for wastes froorerdistant locations. The Beatty,
Nevada facility competes over a larger geograptea éor PCB waste due to the more limited numb&€A disposal facilities nationwid
The Beatty, Nevada facility also offers patented-tbroughput thermal treatment services, primaolgustomers in western states, as a cost-
effective alternative to incineration.

Our Grand View, Idaho facility accepts waste froenogs the nation shipped through our rail transfation located adjacent to a main east-
west rail line. Waste throughput has been signifigeenhanced by rail track expansions in 2006 20@B and the construction of a second rail—
to-truck indoor transfer building in 2006. The Gdaview facility’s primary markets are RCRA, LARM dmixed waste clean-up projects,
brokered waste and steel mill air pollution contiokt. Permit modifications have expanded LARM B@s. Substantial waste volumes are
received under our contract with Honeywell whiclségeduled to be completed in 2009, and a contriffletthe USACE that is also utilized by
other federal agencies. The current USACE congggires in 2009; however, multi-year projects nawlerway before that date may continue
for five years beyond 2009 under the same termsedan past public statements, we believe that 8&CE generally expects the federal
clean-up program funding the contract to contifiueugh 2018. For this reason and due to limitedpetition, we expect to enter a follow-on
contract in 2009.

To meet USEPA land disposal restrictions (“LDRsVgste stabilization, encapsulation, chemical oxiceand other treatment technologies
used at our Grand View, Idaho, Beatty, Nevada aviossBwn, Texas facilities. These capabilities albiithree sites to manage a much bro
spectrum of wastes than if LDR treatment was nfgrefl. The Beatty, Nevada and Robstown, Texaétfasialso offer thermal desorption
treatment and recycling services.

Our Richland, Washington disposal facility servéf0V producers in the eight states of the Northv@snpact. The three Rocky Mountain
Compact states may also use our facility. Sincergea designated monopoly LLRW service provideheNorthwest Compact, the State of
Washington approves our disposal rates. Since NOWRM is not subject to Compact restrictions, we naagept this waste from all fifty
states. Rate regulation does not apply to NORM/NARMing since monopoly conditions do not apply.
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Competition
We compete with large and small companies in eathheoccommercial markets we serve. While nicheisessapply, the radioactive, hazard
and non-hazardous industrial waste managementtiydagyenerally very competitive. We believe tbat primary hazardous waste and PCB
disposal competitors are Clean Harbors, Inc., Wastarol Specialists, LLC and Waste Management, \Wie believe that our primary
radioactive material disposal competitors are Ep&ugjutions and Waste Control Specialists, LLC. phacipal competitive factors applicable
to both of these business areas are:

« price;

« specialized permits and “niche” service offerings;

e customer service;

» operational efficiency and technical expertise;

« regulatory compliance and worker safety;

« industry reputation and brand name recognition;

« transportation distance; and

» local community support.
We believe that we are competitive in all marke¢ssgrve and that we offer a nationally unique niigasvices, including niche technologies
and services that favorably distinguish us from petitors. We also believe that our strong brandaegsognition from more than five deca
of experience, compliance and safety record, cust@@rvice reputation and positive relations withulators and local communities enhance
our competitive position. Advantages exist for cetitprs that have technology, permits or equipntemandle a broader range of waste, that
operate in jurisdictions imposing lower dispos@&dand/or are located closer to where wastes aerated.
We do not compete with companies seeking fedenamgunent contracts to manage and/or operate rdiieagaste treatment and disposal
facilities owned by the U.S. Department of EnerttySDOE"). We accept minimal amounts of remediatiaaste from USDOE facilities at
Company disposal facilities from time to time, hawe this is not a material part of our business.
Seasonal Effect:
Market conditions and federal funding decisionsegalty have a larger effect on revenue than doasm®lity. Operating revenue is generally
lower in the winter months, however, and increasglesn short-term, weather-influenced clean-up ptejace more frequently
undertaken. While large, multi-year clean-up petgeend to continue in winter months, the paceadte shipments may be slower due to
weather.

Personnel

On December 31, 2008, we had 253 employees, ofwitlovere members of the Paper, Allied-Industria¢@ical & Energy Workers
International Union, AFL-CIO, CLC (PACE) at our Riand, Washington facility.
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Executive Officers of Registrant

The following table sets forth the names, agestiled, as well as a brief account of the busireegerience of each person who is an executive
officer of AEC:

Name Age Title
Stephen A. Romano 54  Chairman of the Board of Directors, Chief Execut®#icer
James R. Baumgardner 46 President and Chief Operating Officer
Simon G. Bell 38 Vice President of Operations
John M. Cooper 54  Vice President and Chief Information Officer
Jeffrey R. Feeler 39 Vice President and Chief Financial Officer
Eric L. Gerratt 38 Vice President and Controller
Steven D. Welling 50 Vice President, Sales and Marketing

Stephen A. Romanwas appointed President and Chief Operating Offit€ctober 2001 and Chief Executive Officer in Rta2002. Mr.
Romano joined the Board of Directors in 2002 and elacted Chairman of the Board of Directors inrkaky 2008. Mr. Romano has been
with us for 19 years. Previously, he held positiaiith the NRC, the Wisconsin Department of NatiRekources and EG&G Idaho. He holds a
BA from the University of Massachusetts-Amherst andviS from the University of Wisconsin-Madison.

James R. Baumgardnerwas appointed President and Chief Operating Offitdanuary 2009. Mr. Baumgardner previously seagthe
Company’s Senior Vice President and Chief Finanoificer from 1999 to 2006. From 2006 to 2008 wees Senior Vice President and Chief
Financial Officer with SECOR International Inc.Redmond, Washington based provider of environmemtasulting services. Prior to 1999,
he held various positions in corporate bankingpoaate treasury and investment banking. He holdgBA and a BS from Oregon State
University.

Simon G. Bellwas appointed Vice President of Operations in Augfi2007 and is responsible for managing both atey and closed
facilities. From 2005 to August 2007, he was Vicedtdent of Hazardous Waste Operations and fror@2 89@005, our Idaho facility General
Manager and Environmental Manager. His 17 yeamsdhfstry experience includes service as generabgemof a competitor disposal facility
and mining industry experience in Idaho, Nevada@odth Dakota. He holds a BS in Geology from Calor&tate University.

John M. Coopetjoined us in July 2002 and is Vice President antfdhformation Officer. Previously, he served ais&/President,
Information Systems for BMC West Corporation and\Rarector of Business Development for the HighiTBedustry at Oracle Corporation.
Mr. Cooper offers more than 20 years of computdugtry experience. He holds a BS in Physics froahl8tate University.

Jeffrey R. Feelewas appointed Vice President, Chief Financial @ffid reasurer and Secretary in May 2007. He joikEG in 2006 as Vice
President, Controller, Chief Accounting Officerg@surer and Secretary. He previously held finaridlaccounting management positions
with MWI Veterinary Supply, Inc. (2005-2006), Alligon’s, Inc. (2003-2005) and Hewlett-Packard Comyp@0022003). From 1993 to 200
he held various accounting and auditing positiomsst recently as a Senior Manager for Pricewates®Goopers LLP. Mr. Feeler is a Certif
Public Accountant and holds a BBA of Accounting anBBA of Finance from Boise State University.

Eric L. Gerrattjoined AEC in August 2007 as Vice President andtt@dier. He previously held various financial aactounting management
positions at SUPERVALU, Inc (2006-2007) and Alberts, Inc. (2003-2006). From 1997 to 2003, he waldous accounting and auditing
positions, most recently as a Manager for PricetiatesseCoopers LLP. Mr. Gerratt is a Certified RuBccountant and holds a BS in
Accounting from the University of Idaho.

Steven D. Wellingoined us in 2001 through the Envirosafe Serviddsl@aho (now US Ecology Idaho) acquisition. He poesly served as
National Accounts Manager for Envirosource Techgiee and Western Sales Manager for Envirosafe &e\df Idaho and before tt
managed new market development and sales for anaatiulk chemical transportation company. Mr. \iMgllholds a BS from California State
University-Stanislaus.
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Iltem 1A. Risk Factors

In addition to the factors discussed elsewherdiis Form 1K, the following are important factors which coulduse actual results or events
to differ materially from those contained in anyward-looking statements made by or on behalf of us

A significant portion of our business depends uponon-recurring event clean-up projects over which weuvgano control.

A significant portion of our disposal revenue igibtitable to discrete Event Business which vanigtely in size, duration and unit pricing. For
the year ended December 31, 2008, approximately &28ar treatment and disposal revenues were difreen Event Business projects. The
one-time nature of Event Business necessarily eseatriability in revenue and earnings. This valiighs further influenced by service mix,
funding availability, changes in laws and regulasipgovernment enforcement actions, public contsyditigation, weather, property
redevelopment plans and other factors. As a reétiftis variability, we can experience significauiarter-to-quarter and year-to-year volatility
in revenue, gross profit, gross margin, operatimgpime and net income. Also, while many large ptajpportunities are identifiable years in
advance, both large and small project opportunitiss routinely arise with little prior notice. Bhiincertainty, which is inherent to the
hazardous and radioactive waste disposal industfgctored into our budgeting and externally comicated business projections. Our
projections combine historical experience with tifésd sales pipeline opportunities and plannetatives for new or expanded service lines.
A reduction in the number and size of new cleamgjects won to replace completed work could haweaterial adverse affect on our
business.

The loss of or failure to renew one or more sigmi@int contracts could adversely affect our profitéty.

Honeywell and the USACE are under multiple yeartigats which accounted for approximately 43% anddd%ur total revenues for the year
ended December 31, 2008, respectively. HoneywelldBACE both have contracts with us to provide eastrvices through 2009. The
Honeywell Jersey City project is estimated to catgthe shipment of approximately 1.2 million tefisvaste to our Grand View, Idaho
facility during 2009. As of December 31, 2008, vevé disposed of approximately one million tons. M/hie believe that the USACE will
contract for our services for the estimated duratibthe FUSRAP through 2018 and potentially beydhid cannot be assured. Our contract
with the USACE does not guarantee any funding béywnject-specific task orders. Reduced appropriatfor the USACE and other
government clean-up work or a reduction in proggmeific task orders under historic appropriatevels could have a material adverse affect
on our business. Reduced funding and/or the Ibesfailure to renew these or other large consaotd task orders combined with failure to
replace their contribution with new projects corgdult in a material adverse affect on our business

Adverse economic conditions, government fundingommpetitive pressures affecting our customers colédm our business

We serve oil refineries, chemical production plastsel mills, waste broker-aggregators servinglsmanufacturers and other customers that
are, or may be, affected by changing economic ¢immdi and competition. These customers may befggntly impacted by a deterioration in
general economic conditions and may curtail wastelyction and/or delay spending on plant mainteeawaste clean-up projects and other
discretionary work. Spending by government agengiay be also be reduced due to declining tax regthat may result from a general
deterioration in economic conditions. Factors tiaat impact general economic conditions and thel lef/spending by our customers include
the general level of consumer and industrial spemndncreases in fuel and energy costs, residesntidicommercial real estate and mortgage
market conditions, labor and healthcare costs,sacwecredit, consumer confidence and other maormeuic factors affecting spending
behavior. Market forces may also compel custorttecgase or reduce operations, declare bankrujmajdate or relocate to other countries,
any of which could adversely affect our business.

Also, approximately 6% of our total 2008 revenues\ganerated from the USACE. We have a long-terpodisl contract with the USACE that
expires in 2009. While multi-year USACE projectsyntantinue under the contract for up to five ydaggond 2009, the contract does not
guarantee any funding beyond assigned project{fépéask orders or a folloven contract for projects first awarded after 20e&ilure to secul
new USACE task orders or a new contract vehiclgfmt-2009 projects or reduced appropriationsHerdSACE and other government clean-
up work requiring our services could have a matedaerse affect on our business. Our operatioasignificantly affected by the
commencement and completion of both large and piejtsmaller clean-up projects; potential seasfinetuations due to weather; budgetary
decisions and cash flow limitations influencing tmring of customer spending for remedial actitithe timing of regulatory agency decisi
and judicial proceedings; changes in governmentilagigns and enforcement policies and other fadteasmay delay or cause the cancellation
of clean-up projects. We do not control such fagtarhich can cause our revenue and income to vgmjfisantly from quarter-to-quarter and
yea-to-year.
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If we fail to comply with applicable laws and regations our business could be adversely affec

The changing regulatory framework governing ouritess creates significant risks. We could be halalé if our operations cause
contamination of air, groundwater or soil. Underrent law, we may be held liable for damage caulsedonditions that existed before we
acquired the assets or operations involved. Algomay be liable if we arrange for the transportgttisposal or treatment of hazardous
substances that cause environmental contaminati@cilities operated by others, or if a predecessade such arrangements and we are a
successor. Liability for environmental damage cdwdge a material adverse effect on our financiab@n, results of operations and cash
flows.

Stringent regulations of federal and state govemmbkave a substantial impact on our business.llgmsernment controls also apply. Many
complex laws, rules, orders and regulatory intdgti@ns govern environmental protection, healtfetyaland use, zoning, transportation and
related matters. Failure to obtain on a timely ®asicomply with applicable federal, state and lgeawvernmental regulations, licenses, permits
or approvals for our waste treatment and disp@salities could prevent or restrict our ability goovide certain services, resulting in a
potentially significant loss of revenue and earsirnghanges in environmental regulations may reausr® make significant capital or other
expenditures. Changes in laws or regulations ongbsiin the enforcement or interpretation of exgstaws regulations or permitted activities
may require us to modify existing operating licesnee permits, or obtain additional approvals. Nevegnmental requirements that raise
compliance standards or require changes in opgrptactices or technology may impose significarste@nd/or limit operations.

Our revenues are primarily generated as a resudtaqpfirements imposed on our customers under fededastate laws, and regulations to
protect public health and the environment. If reguients to comply with laws and regulations govegnmhanagement of PCB, hazardous or
radioactive waste were relaxed or less vigorousfpreed, demand for our services could materiadlgrdase and our revenues and earnings
could be significantly reduced.

Our market is highly competitive. Failure to compesuccessfully could have a material adverse effatbur business, financial condition
and results of operation.

We face competition from companies with greateoueses, service offerings we do not provide ancelopricing in certain instances. An
increase in the number of commercial treatmenispasal facilities for hazardous or radioactive te@asignificant expansion of existing
competitor permitted capabilities or a decreagbéntreatment or disposal fees charged by competitmuld materially and adversely affect
results of operations. Our business is also hea¥igcted by waste tipping fees imposed by goventragencies. These fees, which vary from
state to state and are periodically adjusted, ragraely impact the competitive environment in vhhige conduct our business.

If we are unable to obtain regulatory approvals acdntracts for construction of additional disposapace by the time our current dispos
capacity is exhausted, our business would be adsigraffected.

Construction of new disposal capacity at our opegadisposal facilities beyond currently permittspacity requires state regulatory agency
approvals. Administrative processes for such amdr@eviews vary. The State of Texas, which regdaur Robstown facility, provides for
adjudicatory hearing process administered by aimgaificer appointed by the State. While we haigtdrically been successful in obtaining
timely approvals for proposed disposal facility arpions including those involving adjudicatory psses, there can be no assurance that we
will be successful in obtaining future expansioprpals in a timely manner or at all. If we ard soccessful in receiving these approvals, our
disposal capacity could eventually be exhausteslguting us from accepting additional waste atféected facility. This would have a
material adverse effect on our business.

We may not be able to obtain timely or cost effeetiransportation services which could adverselfeat our profitability.

Revenue at each of our facilities is subject t@ptél risks from disruptions in rail or truck tsportation services relied upon to deliver waste
to our facilities. Increases in fuel costs and ve$een events such as labor disputes, public heatitiemics, natural disasters and other acts of
God, war, or terror could prevent or delay shipraemtd reduce both volumes and revenue. Our ragptation service agreements with our
customers generally allow us to pass on fuel sugasaassessed by the railroads, which decreadienimae our exposure to fuel cost
increases. Transportation services may be limijeddonomic conditions, including increased demamddil or trucking services, resulting in
periods of slower service to the point that indiidticustomer needs cannot be met. No assurandeeaginen that we can procure
transportation services in a timely manner at cditipe rates or pass through fuel cost increasedlicases. Such factors could also limit our
ability to implement our plans to increase reveand earnings.
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If we are unable to obtain at a reasonable cost tiecessary levels of insurance and financial assocas required for operations, ot
business and results of operations would be advisraéected.

We are required by law, license, permit, and preden maintain various insurance instruments amahfiial assurances. We carry a broad
range of insurance coverages that are customagydompany of our size in our business. We obtedne coverages to mitigate risk of loss,
allowing us to manage our self-insured exposumn fpotential claims. We are self-insured for empiofealth-care coverage. Stop-loss
insurance is carried covering liability on claimseixcess of $150,000 per individual or on an agate=basis for the monthly population.
Accrued costs related to the self-insured health caverage were $234,000 and $184,000 at Dece3ih@008 and 2007, respectively. We
also maintain a Pollution and Remediation Legabllity Policy pursuant to RCRA regulations subjezt $250,000 self-insured retention. In
addition, we are insured for consultant’s environtatliability subject to a $100,000 self-insuredention. We are also insured for losses or
damage to third party property or people subjeet $0,000 self-insured retention. To the extentimgurances were unable to meet their
obligations, or our own obligations for claims wenere than expected, there could be a materialrae\effect to our financial condition and
results of operation.

Through December 31, 2008, we have met our finhassurance requirements through insurance. Overuclosure and postesure policie:
were renewed in December 2005 and expire in Dece089. This renewal required us to self-fund $dillion of non-operating site closure
and postelosure liability and provide collateral equal 24 of financial assurance through the term of thleep. We currently have in place
financial assurance instruments necessary for paradions. While we expect to continue renewingehgolicies, if we were unable to obtain
adequate closure, post-closure or environmentatédmee in the future, any partially or completefynsured claim against us, if successful and
of sufficient magnitude, could have a material adgeeffect on our results of operations and cashsfl Additionally, continued access to
casualty and pollution legal liability insurancethwsufficient limits, at acceptable terms, is inmpot to obtaining new business. Failure to
maintain adequate financial assurance could aldtri regulatory action including early closufdacilities. As of December 31, 2008, we
have provided collateral of $4.7 million in fundiedst agreements and issued $4.0 million in letdéiedit through our primary bank for
financial assurance insurance policies of approteigab33 million for closure and postesure obligations. While we believe we will bdeato
maintain the requisite financial assurance polieiea reasonable cost, premium and collateral reopgints may materially increase. Such
increases could have a material adverse effectiofirmncial condition and results of operations.

Loss of key management or sales personnel couldhihaur business

We have an experienced management team and réfeaontinued service of our senior managers t@egaetour objectives. We also have a
senior sales team with industry experience avegagier 15 years. Our objective is to retain ouspr¢ management and sales teams and
identify, hire, train, motivate and retain highkilled personnel. The loss of any key managememi@yee or sales personnel could adversely
affect our business and results of operations.

The hazardous and radioactive waste industry in elniwe operate is subject to litigation risk.

The handling of radioactive, PCBs and hazardouenads subjects us to potential liability claimsdayployees, contractors, property owners,
neighbors and others. There can be no assurarceuthexisting liability insurance is adequate tver claims asserted against us or that we
will be able to maintain adequate insurance inftitere. Adverse rulings in legal matters could diswe a material adverse effect on our
financial condition and results of operations.

Our business requires the handling of dangerous stdnces. Improper handling of such substances corddult in an adverse impact on o
business.

We are subject to unexpected occurrences relatehrelated, to the routine handling of dangerausstances. A fire or other incident, such as
the fire in 2004 in our Robstown, Texas waste inegit building, could impair one or more facilitiesm performing normal operations. This
could have a material adverse impact on our firmgindition and results of operations. Improperdtiag of these substances could also
violate laws and regulations resulting in fines/anduspension of operations.
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Failure to perform under our contracts may advergdiarm our business.

Certain contracts require us to meet specifiedgperdnce criteria. Our ability to meet these critegquires that we expend significant
resources. If we or our subcontractors are unabpetform as required, we could be subject to suibisi monetary penalties and/or loss of the
affected contracts which may adversely affect ausiress.

We may not be able or willing to pay future dividds

Our ability to pay dividends is subject to our figtdinancial condition and certain conditions sasicontinued compliance with bank
covenants. Our Board of Directors must also appesedividends at their sole discretion. Pursuarur credit agreement, we may only
declare quarterly or annual dividends if on theedstdeclaration no event of default has occumedyther event or condition that upon notice
or continuation would constitute a default, andrpaxt of the dividend will not result in a defaWforeseen events or situations could cause
non-compliance with these bank covenants, or ctesBoard of Directors to discontinue or reduceddind payment.

We may not be able to effectively implement thermasorption recycling and other new technologies.

We expect to continue implementing new technologiesur facilities. If we are unable to obtaingited revenue streams from the thermal
desorption recycling technology placed into serat&obstown, Texas facility in 2008 our finanaahdition and results of operations could
be adversely impacted. Risk factors include betrent limited to changes in market conditions idahg increased competition, outlets for
recycled materials, equipment malfunction, disputéb the equipment owner/operator, the performasfdbe owner/operator in meeting its
contractual obligations, regulatory compliance, agdipment operation and maintenance costs. liti@wnldf we are unable to identify and
implement other new technologies in response tketaonditions and customer requirements in a irezist effective manner, our financial
condition and results of operations could alsodeeesely impacted.

Integration of potential acquisitions may impose sstantial costs and delays and cause other unap@étéed adverse impact

Acquisitions involve multiple risks. Our inabilitp successfully integrate the operations of an meduusiness into our operations could he
material adverse effect on our business. These niglude but are not limited to:

changing market conditions;
» increased competition;

« the need to spend substantial operational, finkacid management resources integrating new busisetschnologies and proces
and related difficulties integrating the operatigmsrsonnel or systems;

» retention of key personnel and customers;
« impairments of goodwill and other intangible assatsl

« environmental and other liabilities associated wifist operations.

Iltem 1B. Unresolved Staff Commen

None.
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Item 2. Properties

The following table describes our non-disposaltesigroperties and facilities at December 31, 2008ed or leased by us

Location Segment Function Size Own/Lease
Boise, Idaho Corporate Corporate office 11,492 sq. ft. Lease
Elmore County, Idaho Operating Disposal Facility Rail transfer station 189 acres Own
Robstown, Texas Operating Disposal Facility Rail transfer station 174 acres Own
Bruneau, ldaho Non-operating Disposal Facility Former disposal facility 83 acres Own
Sheffield, Illinois Non-operating Disposal Facility Former disposal facility 374 acres Own
Winona, Texas Non-operating Disposal Facility Former deep well facility 303 acres Own

The following table describes our treatment angatal properties owned or leased by us, total gereawned or controlled by us at the facil

estimated amount of permitted airspace availabémelh facility, the estimated amount of non-peetitiirspace and the estimated life at each
facility. All estimates are as of December 31, 2008

Permitted Non-Permitted
Total Airspace Airspace Estimate Life
Location Own/Lease Acreage (Cubic Yards) (Cubic Yards) (in years)
Beatty, Nevada Lease 8C 1,594,2¢ - 1
Grand View, Idaho Oown 1,411 1,234,8¢ 28,780,0( £
Robstown, Texas Own 44C 188,11 2,436,6( 1
Richland, Washingto™ Sublease 10C 664,3: - L

@ The Richland, Washington facility is on land sublkeéfrom the State of Washington. Our subleasé lyasrs remaining on the base
term with four 10-year renewal options, giving asitol of the property until the year 2055 providkdt we meet our obligations and
operate in a compliant manner. The facility’s irted operating life is equal to the period of thelsase.

ltem 3. Legal Proceeding

In the ordinary course of business, we are involngddicial and administrative proceedings invalyifederal, state or local governmental
authorities. Actions may also be brought by indisits or groups in connection with alleged violasiaf existing permits, alleged damages
from exposure to hazardous substances purporteldisised from our operated sites, provision of sesvto customers, disputes with
employees, contractors or vendors and other liigatWe maintain insurance coverages for propartydamage claims which may be asserted
against us. Periodically, management reviews andestablish or adjust reserves for legal and advirative matters, or fees expected to be
incurred in connection therewith. As of DecemberZ&108, we did not have any ongoing, pending aedtened legal action that management
believes would have a material adverse effect arfinancial position, results of operations or célstws.

Item 4. Submission of Matters to a Vote of Secutitplders

No matters were submitted to our security holdersng the fourth quarter of 200
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PART Il
ltem 5. Market For Registrars Common Equity, Related Stockholder Matters Arastier Purchases Of Equity Securities
Our common stock is listed on the NASDAQ GlobaleseMarket under the symbol ECOL. As of February20D9 there were approximately

10,502 beneficial owners of our common stock. Higll low sales prices for the common stock for eprter in the last two years are shown
below:

2008 2007
High Low High Low
First Quarter $ 26.84 $ 18.51 $ 20.07 $ 17.26
Second Quarter $ 30.54 $ 24.50 $ 22.84 $ 18.64
Third Quarter $ 33.83 $ 24.73 $ 22.19 $ 18.75
Fourth Quarter $ 27.73 $ 14.17 $ 25.21 $ 19.85

The following table sets forth the Compasipurchases of American Ecology common stock madegithe three months ended Decembe
2008:

Total Number of Maximum Number
Total Number Average Shares Purchased of Shares That
of Shares Price Paid as Part of Publicly = May Yet Be Purchase«
Period (1) Purchased (2) per Share Announced Program Under the Program (3]
October 1, 2008 to October 31, 2008 = $ = = 600,000
November 1, 2008 to November 30, 2( 114,467 $ 16.76 114,467 485,533
December 1, 2008 to December 31, 2008 40,708 $ 16.44 155,175 444,825
Total 155,175 $ 16.68 155,175 444,825
@ The reported periods conform to our fiscal calenddre fourth quarter of fiscal 2008 began on Oetob, 2008 and ended
December 31, 2008.
@ These amounts include 825 shares of common statkrslered to the Company from employees who teddshares in tt
fourth quarter of 2008 to satisfy their tax withtliolg on equity awards under employee stock incerlans.
@ On October 28, 2008, our Board of Directors auttestia program to repurchase up to 600,000 sharéeeofCompany

outstanding common stock through December 31, 2@8 December 11, 2008, the program was extended Becember 3
2008 to February 28, 2009. On February 23, 20@ptbgram was extended from February 28, 2009 teibber 31, 2009. Sto
repurchases under the program may be made in #re mgarket or through privately negotiated transactiat times and in su
amounts as the Company deems to be appropriate.
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The following graph compares the five-year cumubatotal return on our common stock with the coraple five-year cumulative total returns
of the NASDAQ Composite Index and a waste indugégr group of publicly traded companies for fisezdr 2008. The companies which
make up the selected industry peer group are CGlealors, Inc; Perma-Fix Environmental Services; &amd Waste Management Inc. The
graph assumes that the value of the investmenEi@ dommon stock and each index was $100 at DeceBib@003 and assumes the
reinvestment of dividends. The chart below the regts forth the data points in dollars as of Ddmm31 of each year.
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We have paid the following dividends on our comrstotk ($s in thousands except per share amounts):

2008 2007
Per share Dollars Per share Dollars
First Quarter $ 0.15 $ 2,737 $ 0.15 $ 2,734
Second Quarter 0.15 2,737 0.15 2,734
Third Quarter 0.18 3,286 0.15 2,734
Fourth Quarter 0.18 3,294 0.15 2,735
Total $ 0.66 $ 12,054 $ 0.60 $ 10,937

In June 2008, we entered into a credit facilityhii¥ells Fargo Bank that provides us with $15.0immillof unsecured borrowing capacity and
matures on June 15, 2010. Pursuant to our credieagent, we may only declare quarterly or annuatldnds if on the date of declaration, no
event of default has occurred, or no other everbadition has occurred that would constitute aeneof default after giving effect to the
payment of the dividend. No events of default haseurred to date.
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Item 6. Selected Financial Dat

This summary should be read in conjunction withdbesolidated financial statements and relatedsnote

$s in thousands, except for per share data 2008 2007 2006 2005 2004
Revenue $ 175,82 $ 165,52( $ 116,83t 79,387 $ 54,16"
Business interruption insurance claim (1) - - 704 901 431
Operating income 34,52 30,86 24,45¢ 19,43: 13,14¢
Gain on settlement of litigation (2) - - - 5,32 -
Income tax expense (benefit) (3) 13,73t 12,32: 9,97¢ 9,67¢ (8,839
Net income from continuing operatio 21,49¢ 19,39¢ 15,88¢ 15,43¢ 22,36
Income from discontinued operations - - - - 1,047
Net income 21,49¢ 19,39¢ 15,88¢ 15,43¢ 23,41(
Earnings per share - basic:

Continuing operations $ 11¢ % 1.0 $ 0.8¢ 08¢ $ 1.3C

Discontinued operations - - - - 0.0€

Net income $ 1.1 $ 1.06 $ 0.8¢ 0.8¢ $ 1.3€
Earnings per share - diluted:

Continuing operations $ 118 $ 106 $ 0.87 08¢ $ 1.2¢

Discontinued operations - - - - 0.0¢€

Net income $ 118 $ 1.0¢6 $ 0.87 0.8¢ $ 1.32
Shares used in earnings

per share calculation:

Basic 18,23¢ 18,217 18,07: 17,57( 17,22¢

Diluted 18,29( 18,257 18,20: 17,95( 17,72¢
Dividends paid per share $ 0.66 $ 0.6C $ 0.6( 03C $ 0.28
Total assets $ 127,71. $ 117,07¢ $ 104,04: 89,39¢ $ 77,23:
Working capital (4) 37,15¢ 29,84¢ 24,45¢ 31,48¢ 16,91¢
Long-term debt, net of current portion 21 27 24 = 2,73¢
Stockholders' equity 91,94: 83,09¢ 73,35¢ 63,88¢ 51,61:
Return on invested capital (5) 18.7% 17.2% 18.7% 19.5% 16.0%

D Relates to insurance recoveries from a treatmaldibg fire in 2004.

@ For the year ended December 31, 2005, we recogaizgih associated with a legal settlement withStage of Nebraski
® For the year ended December 31, 2004 we recognizaxl benefit for the reversal of a valuation abmwe on a deferred tax asset of

$14,117 .
® Calculated as current assets minus current liadsil

® calculated as operating income less applicablestdikaded by the sum of stockholders equity, loagrt debt, closure and post-closure

obligations, monetized operating leases less cadislaort-term investments.
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Iltem 7. Management's Discussion and Analysis of i@ncial Condition and Results of Operations
General

We are a hazardous, non-hazardous and radioacsiseewservices company providing treatment, dispasditransportation services to
commercial and government entities including dilneries and chemical production facilities, marotifeers, electric utilities, steel mills, and
medical and academic institutionsThe majority of the waste received at our faeiitis produced in the United States. We geneextenue
from fees charged to treat and dispose of wastardour fixed disposal facilities located near @a/iew, Idaho; Richland, Washington;
Beatty, Nevada; and Robstown, Texas. We also agriagsportation of waste to our facilities, whieks contributed significant revenue in
recent years. We or our predecessor companiestearein the waste business since 1952.

Our customers may be divided into categories ttebewaluate period-to-period changes in our treatrand disposal revenue based on service
mix and type of business (recurring “Base” or “EVasbean-up). Each of these categories is desdribe¢he table below, along with
information on the percentage of total treatmert disposal revenues for each category in the yeraied December 31, 2008 and 2007.

% of 2008
Treatment and % of 2007
Disposal Revenue Treatment and
Customer Category Description (1) DisposalRevenue (1,
Broker Companies that collect and aggregate waste frondhect 29% 26%
customers, comprised of both base and event clpdusiness.
Private Clean-up Private sector clean-up project waste, typicallgrasbusiness. 26% 30%
Government Federal and State government clean-up project westeprised of 19% 18%
both base business and event clean-up business.
Other industry Electric utilities, chemical manufacturers and ofinelustrial 11% 10%
customers not included in other categories, coragraf both
recurring base business and event clean-up business
Rate regulated Northwest and Rocky Mountain Compact customersrgayate- 6% 7%
regulated disposal fees set by the State of Washingredominantly
base business.
Refinery Petroleum refinery customers, comprised of botte lzel event clea 6% 5%
up business.
Steel Steel mill customers, comprised of both base amdtsiean-up 3% 4%
business.

@ Excludes all transportation service reve

A significant portion of our disposal revenue igibtitable to discrete Event Business which vanigtely in size, duration and unit pricing. For
the year ended December 31, 2008, approximately &28ar treatment and disposal revenue was deffieed Event Business projects. The
one-time nature of Event Business and broad spaaifuvaste types received and related pricing rezség creates variability in revenue and
earnings. This variability may be influenced byding availability, changes in laws and regulatiaymyernment enforcement actions, public
controversy, litigation, weather, real estate refigment project timing and other factors. The syard amounts of waste received from Base
Business also vary from quarter-to-quarter. Assalt of this variability, we can experience sigraht quarter-to-quarter and year-to-year
differences in revenue, gross profit, gross marggerating income and net income. Also, while miange projects are pursued months or
years in advance of work performance, both largessmall clea-up project opportunities routinely arise withlétprior notice. This
uncertainty, which is inherent to the hazardousranibactive wastedisposal business, is factored into our projectemmd externally
communicated business outlook statements. Ourgiiojes combine historical experience with identfiales pipeline opportunities and new
or expanded service line projections. Managemelig\es that the significant adverse general ecimoonditions emerging in late 2008
exacerbates the uncertainty inherent to projedtingre results.
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Depending on project-specific customer needs antpetitive economics, transportation services magffexed at or near our cost to help
secure new business. For waste transported bfygailthe east coast (e.g. Honeywell Jersey Cityept) and other locations distant from our
Grand View, ldaho facility, transportation-relatedenue can account for as much as three-fourB%) of total project revenue. While
bundling transportation and disposal services regloverall gross profit as a percentage of totadmae (“gross margin”), this value-added
service has allowed us to win multiple projectd thanagement believes we could not otherwise ham®eted for successfully. Our
investment in a Company-owned railcar fleet to $eiment rail cars obtained under operating leasesdduced transportation expenses
incurred when we relied solely on operating leasebshort-term rentals. The increased waste voluesesting from projects won through this
bundling strategy have increased operating leveaageprofitability. While waste treatment and othariable costs are project-specific, the
contribution to profitability from each new projgmerformed generally increases as overall dispadaimes increase. Management believes
that maximizing operating income and earnings paresis a higher priority than maintaining or irasi|g gross margin. We plan to continue
aggressively bidding bundled transportation angdalial services based on this income growth strategy

We serve oil refineries, chemical production plastsel mills, waste broker-aggregators servingllsmanufacturers and other customers that
are, or may be, affected by adverse economic donditSuch conditions may cause our customersrtaicwaste production and/or delay
spending on plant maintenance, waste clean-upgisogad other work. Factors that can impact géeemomic conditions and the level of
spending by our customers include, but are notdichio, consumer and industrial spending, increeskgel and energy costs, conditions in the
real estate and mortgage markets, labor and headtltosts, access to credit, consumer confiderttether macroeconomic factors affecting
spending behavior. Market forces may also indurstagners to reduce or cease operations, declakeupday, liquidate or relocate to other
countries, any of which could adversely affect business. To the extent our business is eitheergovent funded or driven by government
regulations or enforcement actions, we believe i¢$s susceptible to general economic conditiomsever, spending by government agencies
may be also be reduced due to declining tax revethat may result from a general deteriorationcion@mic conditions. Adverse macro-
economic trends arising in the second half of 2888 continuing into 2009 indicate a decrease im-texan demand for our services from
industrial production and manufacturing activiti8sich conditions also impact spending on real @Stabwnfield” redevelopment projects a
other discretionary industry clean-up projects. Neee tightened our credit standards in respontieege trends, which may also impact our
business. Demand for our services may benefit fjorater emphasis on enforcement by the new admaities) as well as increased federal
funding for environmental remediation, including thAmerican Recovery and Reinvestment Act of 2009.

Overall Performance

On a consolidated basis, our financial performdoncéhe year ended December 31, 2008 (“2008”) inapcoover the years ended December
31, 2007 (“2007") and December 31, 2006 (“2008Ve believe these results demonstrate the succedmtégies employed to expand both
recurring Base and Event clean-up projects busitesagh aggressive pricing, expanded service ioffsr(including rail transportation) and
increased waste throughput capacity, while devatugjained attention to cost control, safety, r@guy compliance and customer service
excellence.

A significant portion of our disposal revenue isided from government Event clean-up projects, Wwtdece primarily driven by federal, state
and (to a lesser extent) local government apprtpnsa. Government Event projects include federgde®fund projects which, like other
remediation work, depend on project-specific fugdim recent years, a larger number of Superfuiepts have been funded by potentially
liable private parties as the amount of governnfiemiing has decreased. Management believes thahthgge in federal administrations and
composition of the Congress may result in increaggatopriations for environmental clean-up work aged by multiple federal agencies.

We have a contract with the USACE to provide digpaervices for the USACE FUSRAP clean-up prograhe current USACE contract
expires in 2009, however, multi-year projects undsr before the expiration date may continue foe fjears under the same terms. The
USACE generally expects the federal clean-up progséich funds the contract to continue through apipnately 2018. Given our current
level of service to the USACE, we believe follow-wontracting is likely. From time to time the USEPA and other federal agsngse our
contract to dispose of Superfund and other feddeain-up waste. Annual FUSRAP funding has remageeterally constant. In 2008, USACE
revenue was approximately 6% of total revenue agpemed to 7% and 10% of total revenue in 2007 &b 2respectively.

We believe that private sector remediation projacésdriven by economic conditions, regulatory ageanforcement actions and settlements
including regulatory enforcement actions, judigisbceedings, availability of private funds, posnegiation real estate redevelopment plans
and other factors. During economic downturns, rgangnt believes that privately-funded remediatiajgets that are not driven by
enforcement actions are more likely to be delapead twvhen the economy is healthy. The economic tonddf a specific industry category
(e.g. refinery or steel mill production) is alstereant, however, as is the financial condition péafic customers. We serve multiple private
clean-up efforts on an ongoing basis. The revendegaoss margin for individual projects vary comsably depending on the amount of waste
shipped to our disposal sites, the rate at whiehathste is shipped and unit pricing.
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In 2005, we entered into a large project contratt Woneywell to transport, treat and dispose apijpnately 1.2 million tons of chromite ore
processing residue. Treatment of metals-bearingensgenerally a commoditized service and we belige earned this business through a
combination of our high volume waste throughputatality, the superior environmental conditions gmtsat our site in the Owyhee Desert of
southwestern Idaho and competitive pricing for beddransportation and disposal services. Initiahelywell shipments were received at our
Grand View, Idaho facility in July 2005. Honeywedlvenue was 43%, 41% and 38% of our total revem2808, 2007 and 2006, respectively.
As of December 31, 2008 Honeywell has shipped amtiave disposed of approximately 1 million tonsarmlr contract. We expect that the
project will be completed in 2009.

We have historically treated and disposed of K@6infsteel mills from multiple states at our Granidw, Idaho facility. In 2008, steel mill
Base Business revenue decreased 29% from 2007d@&tlise was a result of increased competition feime recycling companies offering an
alternative to disposal as well as reduced stelépnaiduction levels in the second half of 2008.

We have been successful in securing new Base Bassgontracts from hazardous waste generators akérsr and employ a sales incentive
plan that rewards Base Business revenue. During,20€ increased Base Business revenue by 8% 00&r|20els. Base Business revenue
approximately 48% of total 2008 treatment and disppoevenue, down slightly from just over 48% i©20The hazardous waste business is
highly competitive and no assurance can be givahwe will maintain these Base Business revenugldew to increase our market share.

2006 to 2008 year-to-year comparisons are affdeyaniultiple significant events including, but nivhited to:

« Adjustments in amounts reserved for future closamd post-closure costs at operating and operating hazardous waste facilitie:
2008 based on updated cost estimates and timiolpsfre and post-closure cost activities.

« Increased amounts reserved for future closure astt@osure costs at naperating hazardous waste facilities in 2006 an@72f@1
increased closure cost estimates, acceleratiolvsfie projects and changes in estimated inflatibes.

« Settlement of a business insurance interruptioimcla the third quarter of 2006.
These events are discussed in detail below.
2008 Events

Operating and Non-operating facility closure expesgis In 2008, we recognized a favorable adjustme®8i7,000 based on written
confirmation from the State of Nevada that cashtritmmted by the Company and held in a dedicateteStecount maintained to satisfy closure
and post-closure obligations at our Beatty, Neviaddity can be used to fund interim closure wogkried out by the Company. We also
recognized favorable adjustments of approximat@B0$000 related to changes in cost estimates & @ar operating and non-operating sites
and perform post-closure monitoring. Partiallysetting these favorable adjustments was a char§j26f,000 primarily related to higher than
estimated costs incurred in 2008 to grout and dloseemaining deep well at our non-operating Wajorexas facility.

2007 Events

Operating and Non-operating facility closure expesis In 2007, we incurred $394,000 of expenses relatethanges in closure cost estimates
to close our operating and non-operating sitespamfbrm post-closure monitoring activities. Theseréases in estimates were primarily a
result of higher petroleum-based disposal celllmaterial costs and soil excavation and placeroesis which had escalated faster than the
rate of inflation.

2006 Events

Business interruption proceecWe filed business interruption claims with our iresuwce carrier following a 2004 fire in our Robstowexas
facility’s waste treatment building. In 2006, waregd on a final settlement of these claims for apiprately $2.1 million, of which $1.3

million was previously recognized. After deduct®®4,000 for claim preparation expenses, a $7040p@@ating income gain was recognized.
Nor-operating facility closure expensds: 2006, we took a $235,000 charge at our non-adiperéacilities in Winona, Texas and Sheffield,

lllinois. These charges reflect acceleration obuke work at our Winona, Texas deep-well facilitglazhanges in inflation rates at both
facilities for the closure post-closure period.
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Results of Operations

The below table summarizes our operating resulispgmcentage of revenues for the years ended Dexe3ib2008, 2007 and 2006.

$s in thousands 2008 % 2007 % 2006 %
Revenue $ 175,82 100.0% $ 165,52( 100.0% $ 116,83¢ 100.0%
Transportation costs 82,06¢ 46.7% 79,32¢ 47.9% 47,82¢ 40.9%
Other direct operating costs 44 ,32: 25.2% 40,68 24.6% 32,42( 27.8%
Gross profit 49,441 28.1% 45,51 27.5% 36,58¢ 31.3%
Selling, general and

administrative expenses 14,92( 8.5% 14,64¢ 8.8% 12,83t 11.0%
Business interruption insurance claim - - (704) -0.6%
Operating income 34,521 19.6% 30,86 18.7% 24,45¢ 20.9%

Other income (expense)

Interest income 413 0.2% 732 0.4% 831 0.7%
Interest expense (7) 3) (8
Other 30¢€ 0.2% 122 0.1% 587 0.5%
Total other income 712 0.4% 851 0.5% 1,41( 1.2%
Income before income tax 35,23: 20.0% 31,71¢ 19.2% 25,86¢ 22.1%
Income tax expense 13,73¢ 7.8% 12,322 7.5% 9,97¢ 8.5%
Net income $ 21,49¢ 122% $ 19,39¢ 11.7% 15,88¢ 13.6%
Segments

We operate within two segments, Operating Dispbaallities and Non-operating Disposal Facilitiefjet are combined with our
discontinued Processing operations and with Cotpdeearrive at consolidated income. Only the OtpegeDisposal Facilities segment reports
significant revenue and profits. Non-operating Disgl Facilities generate virtually no revenue aogbrofit. Corporate generates no revenue
and provides administrative, management and sugpovices to the other segments. Income taxessargreed to Corporate. All other items
included in the segment where they originated rintenpany transactions have been eliminated frars#igment information and are not
significant between segments. Detailed financifdrimation for our reportable segments can be fdaridiote 15 of the consolidated financial
statements under Item 8 - Financial StatementsSaipglementary Data to this Form 10-K.

2008 Compared to 2007

Revenue. Revenue increased 6% to $175.8 million for 2008fram $165.5 million for 2007. This increase wasrarily attributable to
increased treatment and disposal revenue drivent8fb increase in Base business revenue and ardéase in Event business revenue in
2008 compared to 2007. The increase is also pauitiributable to higher revenue from transpadatservices on bundled rail transportation
and disposal contracts. During 2008, we disposedamillion tons of hazardous and radioactive wagp 7% from 1.1 million tons disposed
in 2007. Our average selling price for treatmermt disposal services (excluding transportation)dd®was 4% higher than our average selling
price in 2007. Management believes this reflectsmal variations in service mix that are inherenthte business.

During 2008, treatment and disposal revenue frazurreng Base Business grew 8% and represented 48fdndransportation revenue in 20
and 2007. Base Business revenue increased in 2008esult of strong growth in our broker and othdustry business categories. Event
Business revenue was 10% higher in 2008 than i@ ,28@d represented 52% of our non-transportatieamae in both 2008 and 2007. Event
Business growth was attributable to higher disposatnue from waste broker, government clean-uprefirery customers.
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The following table summarizes revenue growth (l&dlse and Event Business) by industry customerfiyyp2008 as compared to 2007.

Treatment and Disposal Revenue Growth
2008 vs. 2007

Broker 23%
Other industry 22%
Refinery 19%
Government 17%
Private -5%

Rate regulated -10%
Steel -21%

Our broker business increased 23% in 2008 compar2d07, reflecting continued success teaming wéttional and regional waste broker
companies that do not compete with us. Waste bedki® us for treatment and recycling during theosd half of 2008 at the thermal
desorption unit installed at our Robstown, Texadlifg contributed to this growth.

Our other industry revenue category increased 222008 compared to 2007. This increase was dueaptinto a large PCB waste clean-up
for an electric utility customer shipped to our @daview, Idaho facility in early 2008 and increastipbments from new Base Business
customers.

Treatment and disposal revenue from refinery custsrgrew 19% in 2008 as compared to 2007. This tyrasprimarily attributable to a
contaminated soil cleanup project shipped to oahdtdfacility in 2008 and the introduction of ouetial desorption recycling service in Texas
in the second half of 2008.

Government clean-up business revenue increasedrlZ@®8 over 2007. This increase reflects a stateléd contaminated soil clean-up
project shipping to our Robstown, Texas and Be&tgyada facilities in 2008 and increased shipmota military base clean-ups by the
Department of Defense. These increases were padiédet by reduced waste disposal shipments fileenUSACE in 2008 as compared with
2007. This reduction reflects timing as task ordeescompleted and new task orders commenced aasvelhigher percentage of available
appropriations being spent by the USACE on transgion due to higher fuel charges. Including nahsportation services provided to the
USACE, total revenue under the USACE contract donted 6% of total revenue in 2008, or $11.4 millias compared to 7% of total revenue
in 2007, or $12.2 million.

Treatment and disposal revenue from private clgaoustomers decreased approximately 5% during 208Bthe same period last year. The
Molycorp project which is nearing completion wastjgdly responsible for this decline. Molycorp ¢ohuted 5% of total revenue (including
transportation), or $9.6 million in 2008 as compkt®@ 9% of total revenue (including transportatjan)$14.5 million in 2007. The decrease is
also partially attributable to shipments to our BgaNevada facility from a large brownfield redéygment project competed in 2007. These
decreases were partially offset by increased shipsrfeom the Honeywell Jersey City project. Inchglboth transportation and disposal
revenue, Honeywell contributed 43% of total revefare2008, or $76.4 million. This compares to 41f4adal revenue (including
transportation) for 2007, or $67.9 million.

Rate-regulated business at our Richland, Washingtedevel radioactive waste facility decreased 1092008 over 2007. Our Richland

facility operates under a State-approved revengeimrement established a new, six year rate whiok &ffect in 2008. The 2008 decrease
primarily reflects a lower revenue requirement @2 than the previous rate agreement in effec2®@7. The current rate agreement provides
for annual rate adjustments based on a specifféation index.

Treatment and disposal revenue from our steelau8tomers decreased 21% during in 2008 compar200®. This decline was a result of

business lost to zinc recyclers offering an altéweao disposal as well as reduced steel prododéweels in the second half of 2008 at mills
served by the Company.
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Gross Profit. Gross profit in 2008 increased by 9% to $49.4 onilliup from $45.5 million in 2007. This increasesvedtributable to increased
waste volumes disposed of in 2008 as compareddd 2Ad net favorable adjustments of $923,000 irctasure and post-closure obligations
recorded in 2008. During 2008, we received wmittenfirmation from the State of Nevada that casftributed by us and held in a dedicated
state account to satisfy closure and post-closhligations at our Beatty, Nevada hazardous wasfgodal facility can be used to fund interim
closure work. As a result, an $857,000 obligapoeviously recorded for closure activities at theaBy, Nevada facility was removed. The
remaining $66,000 of net favorable adjustment ctflgear-end cost estimate revisions for closutieiies and post-closure obligations at our
Grand View, Idaho facility and non-operating Shedffi lllinois facility, partially offset by increasl costs to close our deep-well injection
system at our non-operating facility in Winona, &agx Gross margin was 28% for both 2008 and 2007.

Treatment and disposal gross margin (excludingsprartation services) was 52% of treatment and d@p@venue in 2008 compared to 53%
of treatment and disposal revenue in 2007. Thdcemnix of waste received at our facilities canédavsignificant impact on our gross margin
on a period-to-period basis. Treatment of metatribhg hazardous wastes, such as the HoneywellyJ€igechromite ore waste, is a
commoditized service with lower gross margins tbtirer waste materials that require no treatmet poi disposal or higher margin niche
treatment services such as treatment of waste iodrgaorganic chemical compounds and radioactiveens disposal.

Use of additives to meet USEPA treatment standardwvariable cost dependent on the type of wasttdd. Except for disposal unit airspace,
treatment additives and (to a much lesser degreployee overtime and energy costs, most other tdiests are fixed and do not significantly
vary with changes in waste volume. This highlights operating leverage benefits of the disposahless. Management focuses on earnings
growth rather than gross margin, since increasesssgmargin could result in lower waste throughpduced operating leverage and lower
gross profit.

During 2007 gross profit and gross margin were cedwy approximately $394,000 for charges reladedldsure and post-closure expenses at
our operating and non-operating facilities in Rolbst and Winona, Texas and Sheffield, Illinois.

Selling, General and Administrativeé'SG&A”) . SG&A expenses a s a percentage of total revendmeedo 8% in 2008 as compared to 9%
in 2007. In total dollars, SG&A expenses increa®¥dto $14.9 million in 2008, up from $14.6 milliam2007. The increase in SG&A
expenses was due to higher payroll and benefitresgse bad debt expense and stock and performased bampensation expense. The
increase also reflects $129,000 of business der@lopexpenses on an acquisition opportunity the gaom elected not to pursue during the
year.

Interest income and expens Interest income is earned on cash balances anttehorinvestments and is a function of prevailingrket
rates and balances. In 2008, we earned $413,008e0ést income, down from $732,000 in 2007. Tiasrease was due to a lower average
of interest earned on investments in 2008 comptar@007, partially offset by higher average balanaiecash equivalents and short-term
investments in 2008.

Other income (expenseDther income (expense) includes business activitiésncluded in current year ordinary and usuaéreie and
expenses. In 2008, we recognized $306,000 in atlkeme primarily for royalty income from a prevaly sold municipal waste landfill in
Texas. Other income in 2007 was $122,000, primérilsn a $26,000 net gain on sale of excess propadyciated with our discontinued
operation in Winona, Texas and $88,000 in royalgpime from the Texas municipal landfill.

Income tax expens. Our effective income tax rate for the years endeddmnber 31, 2008 was 39.0% compared to 38.8% in. 208 lower
2007 effective tax rate reflects the realizatiompproximately $325,000 in state investment tadicseon our filed income tax returns.

As of December 31, 2008, we had approximately $##ldon in state net operating loss carry forwa¢t$OLs") for which we maintain near
a full valuation allowance. These state NOLs acated in states where we currently do little obaosiness, and consider it unlikely that we
will utilize these NOLs in the future.

As of December 31, 2008 and 2007, we had no unréped tax benefits. We recognize interest assdsgéaking authorities as a component

of interest expense. We recognize any penaltgssasd by taxing authorities as a component afgetieneral and administrative
expenses. Interest and penalties for both 200&2@6d were not material.
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2007 Compared to 2006

Revenue. Revenue increased 42% to $165.5 million for 20@7fram $116.8 million for 2006. This increase eefls higher revenue from
transportation services on bundled rail transpionadnd disposal contracts and increased treatamehtlisposal revenue at our Idaho, Nevada,
and Texas operations. During 2007, we disposedlofnillion tons of hazardous and radioactive wasteur landfills, up 36% from the
816,000 tons disposed in 2006. Our average sedliing for treatment and disposal services (exclyitiansportation) in 2007 was 1% lower
than our average selling price in 2006 reflectingnmal variations in service mix that are inherenthte business.

During 2007, treatment and disposal revenue frarurreng Base Business grew 19% and representedod8n-transportation revenue, as
compared to 49% of non-transportation revenue 862 Base Business revenue increased in 2007essit of strong growth in our broker,
refinery and rate regulated business categoriesntEusiness revenue was 31% higher in 2007 thaf06 and represented 52% of our non-
transportation revenue. Event Business growth wasta higher disposal revenue from both privateigtiy and federal cleanup customers.

The following table summarizes revenue growth @802 (both Base and Event Business) by industryooust type as compared to 2006.

Treatment and Disposal Revenue Growth
2007 vs. 2006

Private 93%
Refinery 48%
Government 30%
Rate regulated 15%
Steel 12%
Broker 14%
Other industry -31%

Treatment and disposal revenue from private cle@osfpmers grew approximately 93% during 2007 @086. The Honeywell Jersey City
project was primarily responsible for this growtiicluding transportation and disposal revenue, ol contributed 41% of total revenue,
$67.9 million. This compares to 38% of total reverfincluding transportation) in 2006, or $44.3 raill. This increase was partially due to a
temporary suspension of Honeywell shipments affigatne first quarter of 2006. Other contributorshis revenue growth include the
Molycorp, Pennsylvania project which began shipra¢atour Grand View, Idaho site in April 2007 angravate brownfield redevelopment
project in Arizona completed in the first half d#@7 by our Beatty, Nevada site. Each of these pt®jacluded significant bundled truck or 1
transportation revenue.

Treatment and disposal revenue from our refinestauers grew 48% in 2007 as compared to 2006.grbisth was driven by strong
production and maintenance cycles from petroledinesy customers.

Federal government cleanup business revenue irtt&86 in 2007 over 2006. This reflects increasdphsents from a California military
base clean-up project shipped to our Beatty, Nefaalkty, as well as a steady flow of shipmentoto Grand View, Idaho facility under our
USACE contract. Event Business clean-up work utitetUSACE contract contributed 7% of total revefare2007, or $12.2 million,
compared to 10% or $11.6 million in 2006.

Rate-regulated business at our Richland, Washirligterevel radioactive waste facility increased 1892007 over 2006. This increase
reflected an inflation adjustment to our state-appd annual revenue requirement for the year arehree from our field services group.

Treatment and disposal revenue from our steelaugdtomers grew 12% in 2007 compared to 2006 asudt i&f a radioactive material clean-up
project at one mill and steady Base Business shifsne

Our broker business increased 14% in 2007 compar2d06, reflecting continued success teaming wétional and smaller regional waste
broker companies that do not compete with us fgpabal business.

Our other industry revenue declined 31% in 2007 gamed to 2006. This decline was due to a largeratsregulated project completed by
Richland, Washington facility in 2006 that was faly, but not entirely replaced in 2007.
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Gross Profit. Gross profit in 2007 increased by 24% to $45.5iamllup from $36.6 million in 2006. This increasdl@cts the significantly
higher volume of waste disposed in 2007 compar&D@ and resulting operating leverage. Gross matetreased to 28% for 2007 as
compared to 31% for 2006. The decrease in grosgimamas due to higher rail and truck transportatiervices provided on the Honeywell
Jersey City and Molycorp Pennsylvania projectsathér bundled transportation and disposal services.

Treatment and disposal gross margin (excludingsprartation services) in both 2007 and 2006 was &Bfreatment and disposal revenue. The
mix of waste received at our facilities, excludingnsportation factors, can have a significant ichjpa our gross margin on a period-to-period
basis. Treatment of metals-bearing hazardous wasteb as the Honeywell Jersey City chromite orsteyds a commoditized service with
lower gross margins than other waste materialsréwatire no treatment prior to disposal or high@sg margin niche treatment services suc
treatment of waste containing organic chemical counmgls and radioactive waste disposal.

Use of additives to meet USEPA treatment standards/ariable cost dependent on the specific wiastged. Except for disposal unit airspace,
treatment additives and (to a much lesser degrap)ogee overtime and energy costs, most other tdi@sts are fixed and do not significantly
vary with changes in waste volume. This highlights operating leverage benefits of the disposahless. Management focuses on earnings
growth rather than gross margin, since higher gneagin could result in lower waste throughputuestl operating leverage and lower gross
profit.

During 2007 we received higher volumes of commaddimetals-bearing waste from our Honeywell Je@&gycontract as well as higher
volumes of radioactive material driven by our Malye Pennsylvania contact. Gross profit and grosgimavere adversely impacted by
approximately $394,000 for a charge for closure post-closure expenses at our operating and noratipg facilities in Robstown and
Winona, Texas and Sheffield, Illinois. In 2006, gganargin was improved due to a high margin, reda-regulated direct disposal project at
Richland, Washington facility completed in 2006068 profit and gross margin were adversely impaict@®06 by approximately $235,000
for accelerated closure expenses at our hon-opgrecilities in Winona, Texas and Sheffield, Itis.

Selling, General and Administrativeé'SG&A”) . SG&A expenses a s a percentage of total revendmeedo 9% in 2007 as compared to 11%
in 2006. In total dollars, SG&A expenses increakét to $14.6 million in 2007, up from $12.8 milliamn2006. The increase in SG&A
expense was due primarily to increased businegstgchigher incentive compensation, sales comiuiss stockbased compensation exper
bad debt expense and administrative costs in stipptite higher waste volumes received. Additiona2007 SG&A expense included a
$203,000 charge for the write-off of engineeringtsgreviously capitalized for a New Jersey raihfload project that was discontinued.

Interest income and expens Interest income is earned on cash balances anttehorinvestments and is a function of prevailingrket

rates and balances. In 2007, we earned $732,0@@e0ést income, down from $831,000 in 2006. Tiasrease was due to lower average
balances of cash equivalents and short-term invergrin 2007 compared to 2006, partially offsealhigher average rate of interest earned on
investments.

Other income (expensg. Other income/expense is used to record busamasties that are not a part of current year mady and usual
revenue and expenses. Other income in 2007 was@I®2and primarily resulted from a $26,000 net gairsale of excess property associated
with our discontinued Winona, Texas facility and&80 in royalty income on a former municipal lalidfhat was sold. Other income in 2006
was $587,000 from a $299,000 reimbursement of leggaénses on a prior year litigation matter, a $18F net gain on sale of excess property
in Winona, Texas, $53,000 in royalty payments fithe Texas landfill, $50,000 in proceeds from aregent agreement and $18,000 of other
miscellaneous income.

Income tax expens. Our effective income tax rate for the years endeddbnber 31, 2007 and 2006 was 38.8% and 38.6%gatdsgly. This
increase is due primarily to a 1% increase in edefal statutory rate in 2007 from 34% to 35% @fér earnings, increases in non-tax-
deductible expenses on incentive stock optionsirzcréases in our estimated state income tax rHtese increases were partially offset by
realization of approximately $325,000 in state stugent tax credits claimed on our 2006 tax retui®ecember 31, 2007, we also had
approximately $64.8 million in state NOLs for whiale maintain nearly a full valuation allowance. $betate NOLs are located in states
where we currently do little or no business andcaesider it unlikely we will be able to utilize timein the future.
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Liquidity and Capital Resources

Our principal source of cash is from operationse $48.5 million in cash and cash equivalents aebder 31, 2008 was comprised of cash
immediately available for operations.

We have a $15.0 million unsecured revolving linemdit (the “Revolving Credit Agreement”) with WeFargo Bank, National Association
(“Wells Fargo”). This Revolving Credit Agreemendpires on June 15, 2010. The unsecured line-ofitiedvailable to supplement daily
working capital as needed. Monthly interest-onlyrpants are required on outstanding debt levelsdbase pricing grid, under which the
interest rate decreases or increases based oatmuof funded debt to earnings before interesgdadepreciation and amortization. We can
elect to borrow monies utilizing LIBOR plus an appble spread or the prime rate. At December 3Q82the applicable interest rate on the
line of credit was 1.04% The credit agreementaiostcertain quarterly financial covenants, inahgda maximum leverage ratio, a maximum
funded debt ratio and a minimum required tangileteworth. Pursuant to our credit agreement, we amdy declare quarterly or annual
dividends if on the date of declaration, no evdrdefault has occurred, or no other event or caonlihas occurred that would constitute an
event of default after giving effect to the paymehthe dividend. At December 31, 2008 we weredmpliance with all financial covenants in
the credit agreement. We have a standby lettereafitcto support our closure and post-closure alilign of $4.0 million that expires in
September 2009. At December 31, 2008, we had aworg capacity of $11.0 million after deducting thatstanding letter of credit, with no
borrowings outstanding.

On October 28, 2008, our Board of Directors auttestimanagement to repurchase up to 600,000 sleargsproximately 3%, of our
outstanding common stock. On December 11, 200§rbgram was extended until February 28, 2009. €brdary 23, 2009, the program was
extended until December 31, 2009 unless extendedteted or modified by our Board of Directors. Hughorization does not obligate the
Company to acquire any particular amount of comsstook and will be executed at management’s disoretiithin Board-established stock
price limits. As of December 31, 2008, the Comphay purchased 155,175 shares under the plan ateage price of $16.68 per share using
cash on hand. We anticipate funding any futuremgpases with cash on hand.

We believe that cash on hand and cash flow fromatijpes will be sufficient to meet our operatingleaeeds during the next 12 months.

Operating Activities. In 2008, cash provided by operating activities $88.6 million. This was primarily attributable tetincome of $21.5
million, depreciation, amortization and accretidr$®0.6 million and changes in deferred income saXdese amounts were partially offset by
decreases in closure and post-closure obligatibfi§.8 million, a decrease in accounts payableaatdued liabilities of $1.8 million, increases
in income tax receivables of $1.8 million, and g&ses in accounts receivable (net of the increadeferred revenue) of $1.1 million. The
increase in net income is discussed above undedt8@d Operations. The decrease in closure astigdosure obligations was due primarily
to the removal of the closure obligation relatedto Beatty, Nevada facility and payments madewrnctosure and post-closure

obligations. The decrease in accounts payableeadied liabilities is primarily attributable tamébursements related to our rate-regulated
business in Richland, Washington. The increasaxmeceivables was the result of accelerated ¢alxictions related to bonus depreciation,
accelerated amortization of cell space and otheplnning strategies. The increase in accoueivable was primarily attributable to
revenue growth. Days sales outstanding increaséd tays as of December 31, 2008 compared to ¥bataof December 31, 2007.

In 2007, cash provided by operating activities %&8.7 million. This was primarily attributable tetincome of $19.4 million, changes in
deferred tax of $2.9 million, accrued salaries hedefits and stock based compensation. These asaen¢ partially offset by increases in
accounts receivable (net of the increase in defeeeenue) of $851,000, a decrease in accountbfeagiad accrued liabilities of $659,000 and
payments to meet closure post-closure obligatibhs.increase in net income is discussed above WRekrlts of Operations. During 2007
fully utilized our federal NOLs and began usingltés pay our tax obligations . The increase in aot®receivable reflects higher disposal and
transportation revenue for 2007 as compared to.208ger payment terms for the Honeywell Jersey @ibject contributed to the increase in
accounts receivable in 2007, during which daysssalgstanding increased to 65 days as of Decenih@0B7, compared to 61 days at
December 31, 2006.
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In 2006, cash provided by operating activities $28.7 million. This was primarily attributable tetincome of $15.9 million, utilization of
deferred tax assets and income tax receivabldrtgt&l’.3 million, an increase in accounts payahblé @accrued liabilities of $1.6 million and a
decrease in other assets. These amounts werdlpartigset by increases in accounts receivable ¢fi¢he increase in deferred revenue) of
$11.6 million, a decrease in accrued salaries anefits of $606,000 and payments on our closuregosure obligations. During 2006, we
utilized $17.4 million of our NOLs, resulting inraduction of our deferred tax assets. Increasasdnunts payable and accrued liabilities
reflect increased business activity and timing afrpents. Decreases in other assets reflect préaisbortation and insurance. Increases in
accounts receivable reflect revenue growth. Theastwell Jersey City project represented approxirgad@Po of our outstanding trade accol
receivable balance at December 31, 2006. Due teitleeof the Honeywell contract and its extendeghpent terms, our average days
outstanding for receivables increased in 2006 agpeoed to 2005.

Investing Activities. In 2008, net cash used in investing activities %&1.2 million. We spent $13.6 million in capikaipenditures, including
$3.5 million to construct additional disposal capaat our Beatty, Nevada facility, $3.8 millionrfadditional disposal capacity at our
Robstown, Texas facility and an additional $2.8ionil at the Texas facility on infrastructure foetthermal desorption recycling equipment
installed at that operation. Other capital projéctéuded equipment and fixture purchases at alt fiperating waste facilities. Partially
offsetting cash outflows for capital expendituresyrgvnet maturities of short-term investments totp$2.2 million.

In 2007, net cash used in investing activities $bB5.5 million. During 2007, capital expendituretated $15.4 million, primarily for
construction of a new treatment and storage bugldinour Beatty, Nevada facility for $4.3 milliomnew storage building and waste testing
laboratory at our Robstown, Texas facility for $inBlion; construction of additional disposal spateur Idaho and Texas facilities for $6.0
million and various equipment and fixture purchaatesll four operating waste facilities. Partiadfffsetting cash outflows for capital
expenditures were net maturities of short-term stwents totaling $4.1 million.

For 2006, net cash used in investing activities $&%8 million including capital expenditures ofd8 million. Of this amount, $11.9 million
was used to purchase additional gondola rail &ir$ million to construct a second rail transfatish and additional rail track at our Grand
View, Idaho rail transfer station and $2.0 millitmconstruct a new rail transfer station near oolb$own, Texas facility. During 2006, we
funded a $4.5 million trust account securing oosuale post-closure financial assurance obligatdmair non-operating facilities. Net short-
term investment activity provided $10.4 milliondash during 2006.

Financing Activities. For 2008, net cash used in financing activities $&3.5 million. This included $12.1 million in délend payments and
$2.6 million used for common stock repurchases. ditielend payments and common stock repurchases pagtially offset by proceeds

received from stock option exercises and assoctateenefits.

For 2007, net cash used in financing activities $#3.4 million. This was primarily attributable $40.9 million in dividend payments partially
offset by proceeds from stock option exercisesassbciated tax benefits.

For 2006, net cash used in financing activities $&8 million. This included dividend payments ai0$3 million, partially offset by $2.0
million from the exercise of stock options and a0$aillion in associated tax benefits.

Subsequent Events

On January 5, 2009 the Company declared a dividéf0.18 per common share to stockholders of reoardanuary 16, 2009. The dividend
was paid out of cash on hand on January 23, 2088 aggregate amount of $3.3 million.

On February 23, 2009, our Board of Directors ex¢eholur program to repurchase up to 600,000 shatee €ompany’s outstanding common
stock from February 28, 2009 to December 31, 2009.
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Contractual Obligations and Guarantees
Contractual Obligations
AEC'’s contractual obligations at Dece mber 31, 20G8ure as follows:

Payments Due by Period

1 Year More than
$s in thousands Total or less 2-3 Years 4-5 Years 5 Years
Closure and post-closure obligations (1) $ 126,63¢ $ 53z $ 3,361 $ 3,312 $ 119,42¢
Operating lease commitments 3,42 2,08z 1,027 191 12¢
Capital lease obligation 35 13 19 3 >
Total contractual obligations $ 130,09t $ 2,62¢ $ 441 $ 3,506 $ 119,54¢

@ For the purposes of the table above, our closulepast-closure obligations are shown on an undisgalibasis and inflated using an
estimated annual inflation rate of 2.6%. Cash paym#or closure and post-closure obligation extenthe year 2103.

Guarantees

We enter into a wide range of indemnification agements, guarantees and assurances in the ordimanse of business and have evaluated
agreements that contain guarantees and indemivficalauses in accordance with Financial AccounStandards Board (“FASB”)
Interpretation No. 45Guarantor’s Accounting and Disclosure Requiremédot<suarantees, Including Indirect Guarantees afdbtedness of
Others. These include tort indemnities, tax indemnitisdemnities against third-party claims arising obiarrangements to provide services to
us and indemnities related to the sale of our siesir We also indemnify individuals made partyatty suit or proceeding if that individual v
acting as an officer or director of AEC or was $egvat the request of AEC or any of its subsidedering their tenure as a director or officer.
We also provide guarantees and indemnificationshf@benefit of our wholly-owned subsidiaries ttisfg performance obligations, including
closure and post-closure financial assurances.difficult to quantify the maximum potential lidiby under these indemnification
arrangements; however, we are not currently awisa@y material liabilities arising from these amgaments.

Environmental Matters

We maintain reserves and insurance policies faréutlosure and post-closure obligations at botrect and formerly operated disposal
facilities. These reserves and insurance poligiedased on management estimates of future clasut@ost-closure monitoring using
engineering evaluations and interpretations of letgey requirements which are periodically updat&ccounting for closure and post-closure
costs includes final disposal unit capping, sod gmoundwater monitoring and routine maintenanaksamveillance required after a site is
closed.

We estimate that our undiscounted future closudeparst-closure costs for all facilities was appnoadely $127 million at December 31, 2008,
with a median payment year of 2056. Our futurewlesnd post-closure estimates are our best estiofi@urrent costs and are updated
periodically to reflect current technology, costedterials and services, applicable laws, reguiatend permit conditions or orders and other
factors. These current costs are adjusted foripated annual inflation or cost of living rates,iethwe assumed to be 2.6% as of Decembe
2008. These future closure and post-closure estsraae discounted to their present value for firdmeporting purposes using our credit-
adjusted risk-free interest rate, which approxireater incremental borrowing rate in effect at thgetthe obligation is established or when
there are upward revisions to our estimated cloandepost-closure costs. At December 31, 2008weighted-average credit-adjusted risée
interest rate was 8.1%. For financial reportingposes, our recorded closure and post-closure aioligawere $14.5 million, $15.1 million and
$12.8 million for 2008, 2007 and 2006, respectively

Through December 31, 2008, we have met our finhassurance requirements through insurance anduseled restricted trusts. Our current
closure and post-closure policies were renewedeicehber 2005 and expire in December 2009. Thisvanequired us to self-fund $4.5
million of closure and post-closure obligation fam-operating sites subject to approval by resgbasegulatory agencies. During 2006, the
responsible regulatory agencies approved the ugedfelf-funded trust agreements in place of srsce policies. As a result, our non-
operating site insurance policies were cancellethd?006.
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We are also required to provide collateral equdl3% of the insurance policy limits for operating £losure and post-closure obligations
through the remainder of the policy term. As of Baber 31, 2008, we have issued $4 million in Isttércredit to satisfy this collateral
requirement with limits of approximately $33 miltidor our operating sites. We also have $4.7 mmliio selffunded restricted trust agreeme

to cover financial assurance obligations at our-operating facilities. These self-funded trust agnents are identified as “Restricted Cash” on
our consolidated balance sheet.

We expect to renew these policies in the futufevel are unable to obtain adequate closure, postiot or environmental liability insurance in
future years, any partial or completely uninsurkdht against us, if successful and of sufficiengmigude, could have a material adverse effect
on our financial condition, results of operatiomscash flows. Additionally, continued access touedty and pollution legal liability insurance
with sufficient limits, at acceptable terms, is ionf@ant to obtaining new business. Failure to maintaequate financial assurance could also
result in regulatory action including early closofacilities. While we believe we will be able meaintain the requisite financial assurance
policies at a reasonable cost, premium and codlhteguirements may materially increase.

Operation of disposal facilities creates operatiotiasure and post-closure obligations that ceakult in unplanned monitoring and corrective
action costs. We cannot predict the likelihoodffeat of all such costs, new laws or regulatioitggdtion or other future events affecting our
facilities. We do not believe that continuing tdisfy our environmental obligations will have a @l adverse effect on our financial
condition or results of operations.

Seasonal Effects

Market conditions and federal funding decisionsagally have a larger effect on revenue than doasmwlity. Operating revenue is generally
lower in the winter months, however, and increaglesn short-term, weather-influenced clean-up ptejace more frequently undertaken.
While large, multi-year clean-up projects tend ¢otinue in winter months, the pace of waste shigmeray be slowed due to weather.

Critical Accounting Policies

Our discussion and analysis of our financial caadifind results of operations are based upon mediglated financial statements, which h
been prepared in accordance with accounting pliegigenerally accepted in the United States. Thpgyation of these financial statements
require us to make estimates and judgments thattafie reported amounts of assets, liabilitiegemaes and expenses and related disclost
contingent assets and liabilities. On an ongoirgidhave evaluate our estimates included in ouicatibccounting policies discussed below and
those accounting policies and use of estimatesisigl in Notes 2 and 3 to our consolidated finhsta@ements. We base our estimates on
historical experience and on various assumptiodsodimer factors we believe to be reasonable, thdtseof which form the basis for making
judgments about the carrying values of assetsiabiliies that are not readily apparent from otkeurces. We make adjustments to judgm
and estimates based on current facts and circupestam an ongoing basis. Historically, actual tssuve not significantly deviated from
those determined using the estimates describeavi®lin Notes 2 and 3 to the consolidated finansiatements. However, actual amounts
could differ materially from those estimated at tinee the consolidated financial statements arpares.

We believe the following critical accounting poéisiare important to understand our financial caoriand results of operations and require
management’s most difficult, subjective or comgledgments, often as a result of the need to estirthet effect of matters that are inherently
uncertain.

Revenue Recognitio

We recognize revenue when persuasive evidence ofrangament exists, delivery and disposal have oedwr services have been rendered,
the price is fixed or determinable and collectisméasonably assured. We recognize revenue fraga fitimary sources: 1) waste disposal, 2)
waste treatment and 3) waste transportation sexrvitlaste treatment and disposal revenue resultely from fees charged to customers for
treatment and/or disposal of specified wastes. Sprartation revenue results from fees charged ttomeys for the cost of delivering customer
waste to one of our disposal facilities for treatirend/or disposal. Treatment and disposal revengenerally charged on a per-ton or pare
basis based on contracted prices and recognized sérgices are completed and the waste is dispafs@dansportation revenue is generally
charged on a per-ton or per-yard basis based dnacted prices and recognized when the transperéestied is received at our disposal

sites. Burial fees collected from customers fahen or cubic yard of waste disposed in our ldisd§ paid to the respective states and ar
included in revenue. Revenue and associated aostiraste that have been received but not yet ttesatd disposed of in our landfills are
deferred until disposal occurs.
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Our Richland, Washington disposal facility is resgetl by the WUTC, which approves our rates forakspof LLRW. Annual revenue levels
are established based on a rate agreement witVtHEC at amounts sufficient to cover the costs adration and provide us with a reasonable
profit. Per-unit rates charged to LLRW customergrduthe year are based on our evaluation of delpasdume and radioactivity projections
submitted to us by waste generators. Our propcaed are then reviewed and approved by the WUT&hritial revenue exceeds the approved
levels set by the WUTC, we are required to refuxekss collections to facility users on a pro-regaif The rate agreement in effect for 2008
began on January 1, 2008 and expires on Januagi4,

Disposal Facility Accounting

In general, a disposal cell development assetsfasithe cost of building new disposal space anlbsure liability exists for closing,
maintaining and monitoring the disposal unit orits space is filled. Major assumptions and judgmestd to calculate cell development
assets and closure liabilities are as follows:

- Personnel and equipment costs incurred to constewtdisposal cells are identified and capitaliasé cell development asset.

- The cell development asset is amortized as eadlableacubic yard of disposal space is filled. Bdit independent engineering surv
and inspection reports are used to determine timaireng volume available. These reports take imtwoant volume, compaction ra
and space reserved for capping filled disposascell

. Statement of Financial Accounting Standards No., B48ounting for Asset Retiremedbligations (“SFAS 143")requires us to reca
the fair value of an Asset Retirement ObligatioARO”) as a liability in the period in which we incur ay& obligation associated w
the retirement of tangible lorlyred assets. We are also required to record aesponding asset that is amortized over the liféhe
underlying tangible asset. After the initial measuoent, the ARO is adjusted at the end of each gediaeflect the passage of time
changes in the estimated future cash flows undgglihe obligation.

The closure liability (obligation) represents thhegent value of current cost estimates to closétaia and monitor disposal cells and support
facilities. Cost estimates are developed usingtifjoun our technical and accounting personnel dsagendependent engineers and our
interpretation of current requirements, and arerided to approximate fair value under the provsioihSFAS 143. We estimate the timing of
future payments based on expected annual dispiosphee consumption and then accrete the currettestimate by an estimated inflation
rate, estimated at December 31, 2008 to be 2.684tdd current costs are then discounted usingmdit-adjusted riskree interest rate, whit
approximates our incremental borrowing rate incftd the time the obligation is established or mvtieere are upward revisions to our
estimated closure and post-closure costs. Our esigaiverage credit-adjusted risk-free interestat@ecember 31, 2008 approximated 8.1%.
Final closure and post-closure monitoring obligasiare currently estimated as being paid throu@32During 2008, we updated several
assumptions. This included the estimated costadfimndy active disposal cells at our Robstown, Tdae#ity and the estimated year in which
Idaho and Texas sites will ultimately be closed pastclosure care will begin. Additionally, we removérbtclosure obligation associated v
our Beatty, Nevada facility based on written canfition from the State of Nevada that cash congitbbly the Company and held in a
dedicated state account maintained to satisfy odoand post-closure obligations at our Beatty, Mevacility can be used to fund interim
closure work. As a result, the closure obligatiweviously recorded for closure activities at theaBy, Nevada site was removed. These
changes resulted in a net decrease to our closstecfpsure obligation of $878,000, an increas®4d,000 in retirement assets and $923,000
recorded as a reduction of other direct costs.

Changes in inflation rates or the estimated cdisténg or extent of the required future activittesclose, maintain and monitor disposal cells
and facilities result in both: (i) a current adjuent to the recorded liability and related asset @) a change in the liability and asset amounts
to be recorded prospectively over the remainirgydif the asset in accordance with our deprecigtaticy. A hypothetical 1% increase in the
inflation rate would increase our closure/post-gtesobligation by $1.7 million. A hypothetical 1G%¢crease in our cost estimates would
increase our closure/post-closure obligation byl $illion.

Share Based Paymen

The Company’s Board of Directors granted stocka#ito purchase our common stock to certain empkgad Directors under our previous
1992 Employee Stock Option Plan and our 2008 S@ution Incentive Plan. The Company has also graditegtors and certain employees
restricted stock awards under the 2005 DirectociSRian and the 2006 Employee Stock Plan. Additipnautstanding options have been
granted under a 1992 Director Plan option planwes cancelled in 2005.The benefits provided uatlef these plans are subject to the
provisions of revised SFAS No. 123 (SFAS 123%are-Based Paymenivhich we adopted effective January 1, 2006.

33




We elected to use the modified prospective apiplinah adopting SFAS 123 R and, therefore, haverestated our results for prior periods.
The valuation provisions of SFAS 123 R apply to reavards and to awards that were outstanding oadbption date and subsequently
modified or cancelled. Our results of operations2@08, 2007 and 2006 were impacted by the recognitf a non-cash expense related to the
fair value of our share-based compensation aw&itsre-based compensation expense recognized uRA& B3 R for 2008, 2007 and 2006
were $820,000, $743,000 and $392,000, respectively.

The determination of fair value of stock option agigaon the date of grant using the Black-Scholedehis affected by our stock price and
subjective assumptions. These assumptions inchudegre not limited to, the expected term of stoplions and expected stock price volatility
over the term of the awards. Refer to Note 13 ¢éoctbnsolidated financial statements included is Bdrm 10-K for a summary of the
assumptions utilized in 2008, 2007 and 2006. ®aoksoptions have characteristics significantlyfefiént from those of traded options, and
changes in the assumptions can materially affecfain value estimates.

SFAS 123 R requires forfeitures to be estimatati@time of grant and revised, if necessary, iresghent periods if actual forfeitures differ
from those estimates. When actual forfeitures ¥iaom our estimates, we recognize the differenceoimpensation expense in the period the
actual forfeitures occur or when options vest.

Income Taxes

Income taxes are accounted for using an assefability approach in accordance with SFAS No. 188¢ounting for Income Taxesvhich
requires the recognition of deferred tax assetdiahdities for the expected future tax conseque=nef temporary differences between the
financial statement and tax basis of assets ahilities at the applicable tax rates. Deferreddagets are required to be evaluated for the
likelihood of use in future periods. A valuatiooalance is recorded against deferred tax assdiased on the weight of the available
evidence, it is more likely than not that somelbofthe deferred tax assets will not be realiZElde determination of the need for a valuation
allowance, if any, requires management’s judgmedtthe use of estimates. During 2007, we utilizedremaining federal net operating loss
carry forwards that were available as of Decemiie2806, and began paying our tax obligations foparating cash flows. As of December
31, 2008, we have deferred tax assets totalingoappately $819,000, net of a valuation allowanc&2f3 million and deferred tax liabilities
totaling approximately $4.1 million.

On January 1, 2007 we adopted Financial Accour8tagdards Board (“FASB”) Interpretation No. #4&counting for Uncertainty in Income
Taxes-an Interpretation of FASB Statement No.(1PMN 48") to account for uncertain tax positiomss discussed in Note 2 and Note 11 to the
accompanying consolidated financial statementsatioption of FIN 48 had no impact on our finangiasition, results of operations or cash
flows. The application of income tax law is inhalgrtomplex. Tax laws and regulations are volummand at times ambiguous and
interpretations of guidance regarding such tax lamgregulations change over time. This requirds usake many subjective assumptions
judgments regarding our income tax exposures. Ggimgour assumptions and judgments can mategflgt our financial position, results
operations and cash flows.

Litigation

We have in the past been involved in litigationuieigg estimates of timing and loss potential whtiseng and ultimate disposition is
controlled by the judicial process. As of Decembgr 2008, we did not have any ongoing, pendindnaatened legal action that management
believes would have a material adverse effect orfinancial position, results of operations or célslws. The decision to accrue costs or write
off assets is based on the pertinent facts anémluation of present circumstances.

Off Balance Sheet Arrangements
We do not have any off balance sheet arrangemeimseoests in variable interest entities that vdordquire consolidation. AEC operates
through wholly-owned subsidiaries.

Iltem 7A. Quantitative and Qualitative DisclosuresAbout Market Risk

We do not maintain equities, commodities, derivegivor any other similar instruments for tradinguoy other purposes.

We have minimal interest rate risk on investmentstber assets due to our preservation of capiiataach to investments. At December 31,
2008, approximately $18.5 million was held in casl cash equivalents primarily invested in moneyketaaccounts. Interest earned on these
investments is approximately 2% per year. We hmavdebt obligations subject to interest rate rigbegt for our available credit facility, under

which we can elect to borrow monies utilizing LIBQRIs an applicable spread or the prime rate. é¢dnber 31, 2008 and 2007, there were
no outstanding borrowings on the credit facility.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and Board of Directors of
American Ecology Corporation

We have audited the accompanying consolidated balgineets of American Ecology Corporation and slidnéés (“the Company”) as of
December 31, 2008 and 2007 and the related coasetidtatements of operations, stockholders' eguitycash flows for each of the years in
the three-year period ended December 31, 2008.I%¢ehave audited American Ecology Corporation ansgliaries’ internal control over
financial reporting as of December 31, 2008, basedriteria established in Internal Control — Int#gd Framework issued by the Committee
of Sponsoring Organizations of the Treadway Comimis€COSO). The Company’s management is responibliese statements, for
maintaining effective control over financial refog, and for its assessment of the effectivenedstefnal control over financial reporting,
included in the accompanying Managemsithnual Report on Internal Control over Finan&abporting located in Item 9A. Our responsibi

is to express an opinion on these financial statésnend an opinion on the Company’s internal cémiver financial reporting based on our
audits.

We conducted our audits in accordance with thedstais of the Public Company Accounting OversighamBlogUnited States). Those standards
require that we plan and perform the audits toiobtasonable assurance about whether the finastei@ments are free of material
misstatement and whether effective internal coravelr financial reporting was maintained in all evél respects. Our audits of the financial
statements included examining, on a test basideage supporting the amounts and disclosures ifirthecial statements, assessing the
accounting principles used and significant estisiatade by management, and evaluating the ovenahdial statement presentation. Our a

of internal control over financial reporting incled obtaining an understanding of internal contx@rdinancial reporting, assessing the risk

a material weakness exists, and testing and euadute design and operating effectiveness of ivatlecontrol based on the assessed risk. Our
audits also included performing such other proceslas we considered necessary in the circumstaieebelieve that our audits provide a
reasonable basis for our opinions.

A company’s internal control over financial repogiis a process designed to provide reasonableaassuregarding the reliability of financial
reporting and the preparation of financial statetméor external purposes in accordance with gelyesaktepted accounting principles. A
company'’s internal control over financial reportingludes those policies and procedures that (ftaipeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetseofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatggaparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expendituree®tbmpany are being made only in accordance Wé&latithorizations of management and
directors of the company; and (3) provide reasanabturance regarding prevention or timely deteafainauthorized acquisition, use, or
disposition of the company'’s assets that could lzareaterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or d¢t@isstatements. Also, projections of any
evaluation of effectiveness to future periods agjext to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies and pdoces may deteriorate.

In our opinion, the financial statements referr@dlbove present fairly, in all material respedis,¢onsolidated financial position of American
Ecology Corporation and subsidiaries as of DecerBheP008 and 2007, and the consolidated results operations and its cash flows for
each of the years in the three-year period endimgebber 31, 2008, in conformity with accountingpiples generally accepted in the United
States of America. Also in our opinion, Americarolegy Corporation and subsidiaries’ maintainedaliraterial respects, effective internal
control over financial reporting as of December 3108, based on criteria established in Internaitfdd— Integrated Framework issued by
Committee of Sponsoring Organizations of the Tread@ommission.

/s/ MOSS ADAMS LL

Portland, Oregon
February 25, 2009
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AMERICAN ECOLOGY CORPORATION
CONSOLIDATED BALANCE SHEETS
$s in thousands, except per share amounts

As of December 31,

2008 2007
Assets
Current Assets:
Cash and cash equivalents $ 18,47 $ 12,56:
Short-term investments - 2,20¢
Receivables, net 30,73: 29,42:
Prepaid expenses and other current assets 2,281 3,034
Income tax receivable 2,83¢ 994
Deferred income taxes 684 667
Total current assets 55,00¢ 48,88¢
Property and equipment, net 67,98 63,30t
Restricted cash 4,71¢ 4,881
Total assets $ 127,71. $ 117,07t
Liabilities And Stockholders’ Equity
Current Liabilities:
Accounts payable $ 5400 $ 4,861
Deferred revenue 4,651 4,491
Accrued liabilities 4,39¢ 6,26
Accrued salaries and benefits 2,89t 2,61
Current portion of closure and post-closure obiayat 49(C 80¢
Current portion of capital lease obligations 1C 8
Total current liabilities 17,85( 19,04:
Long-term closure and post-closure obligations 13,97: 14,33:
Long-term capital lease obligations 21 27
Deferred income taxes 3,921 577
Total liabilities 35,77( 33,97¢
Contingencies and commitments
Stockholders’ Equity
Common stock $0.01 par value, 50,000 authorize(8¥8and
18,246 shares issued, respectively 18¢ 182
Additional paid-in capital 60,80: 58,81¢
Retained earnings 33,54+ 24,10(
Common stock held in treasury, at cost, 155 andd€pectively (2,58%) .
Total stockholders’ equity 91,94 83,09¢
Total liabilities and stockholders’ equity $ 127,71. $ 117,07¢

The accompanying notes are an integral part oketfinancial statements.
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Revenue
Transportation costs
Other direct operating costs

Gross profit

Selling, general and
administrative expenses
Business interruption insurance claim

Operating income

Other income (expense):
Interest income
Interest expense
Other

Total other income

Income before income taxes
Income tax expense

Net income

Earnings per share:
Basic
Diluted

Shares used in earnings
per share calculation:
Basic
Diluted

Dividends paid per share

AMERICAN ECOLOGY CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS
$s in thousands, except per share amounts

For the Year Ended December 31,

2008 2007 2006
$ 17582 $ 16552 $ 116,83
82,06 79,326 47,82¢
44,32: 40,68: 32,42(
49,44: 45,51 36,58
14,92( 14,64¢ 12,83

- - (704)

34,52 30,86 24,45

417 732 831

(7 ©) ©)

30€ 122 587

712 851 1,41(

35,23 31,71¢ 25,86¢
13,73 12,32: 9,97¢

$ 2149 $ 1939 $ 1588
$ 116 $ 1.06 $ 0.8¢
$ 116 $ 1.06 $ 0.87
18,23¢ 18,21 18,07
18,29( 18,25 18,20:

$ 0.6 $ 0.6( $ 0.6C

The accompanying notes are an integral part oktfirancial statements.
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AMERICAN ECOLOGY CORPORATION

CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash Flows From Operating Activities:
Net income

Adjustments to reconcile net income to net caskigea by

operating activities:
Depreciation, amortization and accretion
Deferred income taxes
Stock-based compensation expense

Net (gain) loss on sale of property and equipment

Accretion of interest income
Changes in assets and liabilities:
Receivables
Income tax receivable
Other assets
Accounts payable and accrued liabilities
Deferred revenue
Accrued salaries and benefits
Closure and post-closure obligations

Net cash provided by operating activities

Cash Flows From Investing Activities:
Purchases of property and equipment
Purchases of short-term investments
Maturities of short-term investments
Restricted cash

Proceeds from sale of property and equipment

Net cash used in investing activities

Cash Flows From Financing Activities:
Dividends paid
Common stock repurchases
Payment of capital lease obligations
Proceeds from stock option exercises
Tax benefit of common stock options
Net cash used in financing activities

Increase in cash and cash equivalents

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Supplemental Disclosures
Income taxes paid
Interest paid

Non-cash investing and financing activities:
Closure/Post closure retirement asset
Capital expenditures in accounts payable
Acquisition of equipment with capital leases

The accompanying notes are an integral part oktfirancial statements.

$s in thousands

For the Year Ended December 31,

2008 2007 2006
21,49 $ 19,39 $ 15,88
10,64 10,00¢ 8,00:
3,33: 2,92¢ 6,721

82¢ 74z 392
34 (26) (167)
(15) (15¢) (339
(1,315) (1,730 (13,967)
(1,840) (344) 59¢
752 (395) 1,207
(1,815) (65€) 1,581
16€ 87¢ 2,351
282 67¢ (60€)
(1,93/) (65¢) (1,057)
30,60¢ 30,65( 20,71

(13,61) (15,430) (19,75¢)
(992) (24,90:) (32,48:)
3,21¢ 28,97( 42,90

165 (190) (4,607)
14 92 17¢

(11,21 (11,45¢) (13,769)
(12,059 (10,93 (10,81)
(2,589) - -

(10 (7) 4
1,09t 32¢ 2,00z
73 217 2,00z

(13,489 (10,402) (6,816)
5,91( 8,78¢ 134
12,56: 3,77¢ 3,641
18,47 $ 12,56 $ 3,77¢
12,16¢ $ 9,54t $ 632

7 3 8
45 1,91¢ 1,10¢
89¢€ 411 691
6 12 34
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Balance 12-31-2005

Net income

Dividend paid

Stock option exercises

Tax benefit of equity based awards
Stock-based compensation
Issuance of restricted common stock
Balance 12-31-2006

Net income

Dividend paid

Stock option exercises

Tax benefit of equity based awards
Stock-based compensation
Issuance of restricted common stock
Balance 12-31-2007

Net income

Dividend paid

Stock option exercises

Tax benefit of equity based awards
Stock-based compensation
Issuance of restricted common stock
Repurchase of common stock: 155,1
shares

Balance 12-31-2008

The accompanying notes are an integral part oktfirancial statements.

AMERICAN ECOLOGY CORPORATION
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
$s in thousands

Common Par Value Additional
Shares Common Paid-In Retained Treasury
Issued Stock Capital Earnings Stock Total Equity
17,742,42  $ 177 $ 53,14( $ 10,56¢ - $ 63,88¢
- - - 15,88¢ - 15,88¢
- - - (10,81°) - (10,81°)
421,42( 5 1,99¢ - - 2,00z
- - 2,00z - - 2,00z
- - 39z - - 39z
10,20( - - - - -
18,174,04 182 57,53: 15,64 - 73,35¢
- - - 19,39¢ - 19,39¢
- - - (10,937) - (10,93Y)
51,00( - 32¢ - - 32¢
- - 21% - - 21z
- - 745 - - 74%
21,00( - - - - -
18,246,04 182 58,81¢ 24,10( - 83,09¢
- - - 21,49¢ - 21,49¢
- - - (12,059 - (12,059
53,77+ 1 1,09 - - 1,09t
- - 73 - - 73
- - 82C - - 82(C
4,50( - - - - -
- - - - (2,588 (2,588
18,304,31 $ 185 $ 60,80! $ 33,54 $ (2,58t) $ 91,94:
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AMERICAN ECOLOGY CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. DESCRIPTION OF BUSINESS

American Ecology Corporation, through its subsigisprovides radioactive, PCB, hazardous and inidlistaste management services to
commercial and government entities, such as reéaemd chemical production facilities, electriditiés, manufacturers, steel mills and
medical and academic institutions. We are headereattin Boise, Idaho. Throughout these financitieshents words such as “we,” “us,
“our,” “AEC” and the “Company” refer to American Blogy Corporation and its subsidiaries.

Our principal operating subsidiaries are US Ecoldgyada, Inc., a Delaware corporation; US EcologydF, Inc., a Delaware corporation; US
Ecology Washington, Inc., a Delaware corporatiorg &S Ecology Idaho, Inc., a Delaware corporation.

We operate within two segments: Operating DispBaallities and Non-Operating Disposal FacilitieeeTOperating Disposal Facilities are
currently accepting hazardous, PCB, industrial lamdlevel radioactive waste (“LLRW?”), naturally ogaing and accelerator produced
radioactive materials (“NORM/NARM”) and low-activiradioactive material (“LARM"). The Operating Disgal Facilities segment includes
our RCRA permitted waste treatment and disposdlitfas in Beatty, Nevada; Grand View, Idaho; andtBtown, Texas, and our AEA
permitted disposal facility in Richland, Washington

The Non-Operating Disposal Facilities segment idekiour closed hazardous waste disposal, processidgleep-well injection facilities
located in Sheffield, lllinois; Bruneau, Idaho; aiiinona, Texas. We currently incur costs for reraédn and long-term monitoring and
maintenance obligations at our closed facilities.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICI ES

Principles of Consolidatio. The accompanying financial statements are prepamea consolidated basis. All significant interrgzany
balances and transactions have been eliminatezshsotidation. Our year-end is December 31.

Cash and Cash EquivalentSsash and cash equivalents consist primarily of castieposit, money market accounts and short-tevestments
with original maturities of 30 days or less .

Short-Term InvestmentShort-term investments consist of investments Wegoment agency securities or investments in higgiity
commercial paper. Investments are classified aitadl@ for sale and held at amortized cost, whigpraximates fair value. The investments
have a maximum maturity of three months. Our inwestt policy allows for maturities up to two yeargla wide range of investment rated
debt.

Financial InstrumentsCash and cash equivalents, short-term investmaotsunts receivable, short-term borrowings, resulicash, accounts
payable and accrued liabilities as presented icdinsolidated financial statements approximateviaime because of the short-term nature of
these instruments.

ReceivablesReceivables are stated at an amount managemerttetpeollect. Based on management’s assessmém ofedit history of the
customers having outstanding balances and factariogrrent economic conditions, management hasladad that potential unreserved fut
losses on balances outstanding at year-end wilbeahaterial.

Restricted Cast Restricted cash balances of $4.7 million and $4ilBon at December 31, 2008 and 2007, respegtjvelpresent funds held
third party managed trust accounts as collaterabdio financial assurance policies for closure posit-closure obligations. These restricted
cash balances are maintained by third-party tresied are invested in money market accounts. @labes are adjusted to fair market value
on a monthly basis.
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Revenue RecognitioWe recognize revenue when persuasive evidence ofrangament exists, delivery and disposal have oeduwr

services have been rendered, the price is fixatmrminable, and collection is reasonably assiédrecognize revenue from three primary
sources: 1) waste disposal, 2) waste treatmen8pnaiste transportation services. Waste treatamthidisposal revenue results primarily from
fees charged to customers for treatment and/opd#wf specified wastes. Transportation revenselt®from fees charged to customers for
the cost of delivering waste in possession of &oensr to one of our disposal facilities for treatrhand/or disposal. Treatment and disposal
revenue is generally charged on a per-ton oryped-basis based on contracted prices and recabwilzen services are completed and the v

is disposed of. Transportation revenue is genecilrged on a per-ton or per-yard basis based mnamted prices and recognized when the
transported wasted is received at our disposa. diterial fees collected from customers for eachaiocubic yard of waste disposed in our
landfills is paid to the respective states andnatancluded in revenue. Revenue and associatdédrons waste that has been received but not
yet treated and disposed of in our landfills areded until disposal occur

Our Richland, Washington disposal facility is reged by the Washington Utilities and Transportattmmmission (“WUTC"), which
approves rates for disposal of LLRW. Annual revelavels are established based on an agreementheitUTC at amounts sufficient to
cover the costs of operation and provide us witbagonable profit. Per-unit rates charged to LLRWt@mers during the year are based on
disposal volumes and radioactivity projections siftad by us and approved by the WUTC. If annuakraie exceeds the approved levels set
by the WUTC, we are required to refund the excefieations to facility users on a pro-rata basis.

Unbilled ReceivablesUnbilled receivables are recorded for work perfed under contracts that have not yet been invdizedstomers and
arise due to the timing of billings. Substantialyunbilled receivables at December 31, 2008 viadted in the following month.

Deferred revenu. Revenue from waste that has been received bytetdteated and disposed of in our landfill oraalse billings prior to
treatment and disposal services are deferred suth services are completed.

Property and EquipmenProperty and equipment are recorded at cost an@ciaged on the straight-line method over estimataful lives.
Replacements and major repairs of property andoeggt are capitalized and retirements are made absets are disposed of or when the
useful life has been exhausted. Minor componendspants are expensed as incurred. During 2008, 28672006, maintenance and repair
expenses charged to continuing operations wererifidn, $1.9 million and $1.7 million, respectiye

We assume no salvage value for our depreciabld fissets. The estimated useful lives for signifipaoperty and equipment categories are as
follows (in years):

Useful Lives
Vehicles and other equipment 3to 10
Disposal facility and equipment 3to 20
Buildings and improvements 5 to 40
Railcars 40

Disposal Cell AccountincQualified disposal cell development costs suchexsgnnel and equipment costs incurred to constewstdisposal
cells are recorded and capitalized at cost. Céagethicell development costs, net of recorded ammatitin, are added to estimated future costs of
the permitted disposal cell to be incurred overrdreaining construction of the cell, to determine &mount to be amortized over the remai
estimated cell life. Estimates of future costsdaeeloped using input from independent engineedsraernal technical and accounting
managers. We review these estimates at least dapnialortization is recorded on a unit of consuroptbasis, typically applying cost as a rate
per cubic yard disposed. Disposal facility costsepected to be fully amortized upon final closuiréhe facility, as no salvage value applies.
Costs associated with ongoing disposal operatiomstzarged to expense as incurred.
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We have material financial commitments for closame post-closure obligations for certain facilities own or operate. We estimate future
cost requirements for closure and post-closure tanng based on Resource Conservation and Recéarf’RCRA"), and conforming state
requirements and facility permits. RCRA requirest ttompanies provide the responsible regulatorm@gacceptable financial assurance for
closure and post-closure monitoring of each facitir 30 years following closure. Estimates foraliclosure and post-closure costs are
developed using input from our technical and actiogrmanagers as well as independent engineerarenegviewed by management at least
annually. These estimates involve projections ststhat will be incurred after the disposal fagiieases operations, through the required
post-closure care period. The Financial AccounS8tendards Board (“FASB”) issued Statement of Fiferccounting Standard (“SFAS”)
No. 143,Accounting for Asset Retirement Obligati¢tSFAS 143”), which established standards for aotimg for an obligation associated
with the retirement of a lontived tangible asset. We apply these standardsdaumting for our asset retirement obligationsadoordance wit
SFAS 143, the present value of the estimated atoand post-closure costs are accreted using theegtitmethod of allocation to other direct
costs in our consolidated statement of operatiortba 100% of the future cost has been incurrédeatime of payment.

We have historically been successful in receivingety approvals for proposed disposal facility exgians; however, there can be no assur
that we will be successful in obtaining future exgian approvals. Our operations and accounting gexsaeview the estimates and
assumptions used in developing this informatioleast annually, and we believe such estimateseasonable. If such estimates prove to be
incorrect, the costs incurred in the pursuit okaidd expansion permit would be charged againsiregs. Additionally, the disposal facility’s
future operations would reflect lower profitabiliipie to expenses relating to the decrease irolifanpairment of the facility.

Impairment of Lon-lived assets Long-lived assets consist primarily of propentygaquipment and facility development costs. The
recoverability of long-lived assets is evaluatedquiically through analysis of operating resultsl @onsideration of other significant events or
changes in the business environment. If an operaimit had indications of possible impairment, sastcurrent operating losses, we would
evaluate whether impairment exists on the basimdfscounted expected future cash flows from opmratover the remaining amortization
period. If an impairment loss were to exist, thenydag amount of the related long-lived assets wdg reduced to their estimated fair value
based upon discounted cash flows from operations.

Income taxesincome taxes are accounted for using an asseiability approach. This requires the recognitiordeferred tax assets and
liabilities for the expected future tax consequenzietemporary differences between the financetieshent and tax basis of assets and liabi
at the applicable tax rates. A valuation allowaisceecorded against deferred tax assets if, basd¢ddeoweight of the available evidence, it is
more likely than not that some or all of the defdrtax assets will not be realized.

The determination of our provision for income taxeguires significant judgment, the use of estimaaed the interpretation and application of
complex tax laws. Significant judgment is requine@ssessing the timing and amounts of deductidetaxable items and the probability of
sustaining uncertain tax positions. The impactrafastain tax positions would be recorded in ouafficial statements only after determining a
more-likely-than-not probability that the uncertééx positions would withstand challenge, if amgnfi taxing authorities. As facts and
circumstances change, we reassess these proleshdlitd would record any changes in the finand&éstents as appropriate. On January 1,
2007, we adopted the provisions of FASB Interpieta(“FASB”) No. 48, “Accounting for Uncertaintynilncome Taxes” (“FIN 48"), which
sets out the framework by which such judgmentd@l® made.

Insurance. We are self-insured for health-care coveragamileyees. Stopess insurance is carried, under which we assuabdity for claims
in excess of $150,000 per individual or on an agaie basis for the monthly population. Accrued £st our selfinsured health care covere
were $234,000 and $184,000 at December 31, 2002@0id respectively. We also maintain a Pollutinod emediation Legal Liability Poli
pursuant to RCRA subject to a $250,000 self-insueéehtion. We are also insured for consultantremvinental liability subject to a $100,000
self-insured retention. Additionally, we are insdifor losses or damage to third party propertyemple subject to a $50,000 self-insured
retention.

Earnings per shareBasic earnings per share is calculated based ondlghted-average number of outstanding commoreshauring the
applicable period. Diluted earnings per share sgetlan the weighted-average number of outstandingron shares plus the weightederage
number of potential outstanding common shares.niateeommon shares that would increase earningste or decrease loss per share are
anti-dilutive and are excluded from earnings parsettomputations. Earnings per share is compuigatately for each period presented.

Treasury StockShares of common stock repurchased by us are extatccost as treasury stock and result in a raxfuof stockholders’
equity in our Consolidated Balance Sheets. Treashayes are reissued using the weighted averagenetisod for determining the cost of the
shares reissued. The difference between the Etis shares reissued and the issuance price &laatddeducted from additional paid-in
capital.
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New and Recently Issued Accounting Pronounceme

SFAS 157 In September 2006, the Financial Accounting Statisl Board (“FASB”) issued Statement of Financietdunting Standard
(“SFAS”) 157,Fair Value Measuremen{§SFAS 157"), which defines fair value, establistzeamework for measuring fair value under
generally accepted accounting principles and expdistiosures about fair value measurements. SEASfplies to other existing accounting
pronouncements that require or permit fair valuasneements, the FASB having previously concluddgtiase accounting pronouncements
that fair value is the relevant measurement atteibwhile SFAS 157 does not require any new faueaneasurements, its application may
change the current practice for fair value measargm SFAS 157 is effective for financial statersessued for fiscal years beginning after
November 15, 2007, and interim periods within thfiseal years. In February 2008, the FASB issuel FAS 15-2, Effective Date of FASB
Statement No. 157Avhich delays the effective date of SFAS 157 fomfinancial assets and liabilities to fiscal yelaeginning after November
15, 2008. The adoption of SFAS 157 for financialeas and liabilities in the first quarter of 20G8Imo significant impact on our consolidated
financial statements. We are currently evaluativggimpact of SFAS 157 for non-financial assets latilities.

SFAS 159 In February 2007, the FASB issued SFAS TH8% Fair Value Option for Financial Assets and Fingl Liabilities (“SFAS 159”),
which permits entities to measure many financiatrimments and certain other items at fair valuedhanot currently required to be measured
at fair value. SFAS 159 is effective for fiscal y®aeginning after November 15, 2007 and was addpiehe Company beginning in the first
quarter of fiscal 2008. The adoption of SFAS 158 ha impact on our consolidated financial statement

SFAS 141 R In December 2007, the FASB issued SFAS 141(eei2007)Business Combinatior{§SFAS 141 R”), which establishes
principles and requirements for how an acquireogeizes and measures the identifiable assets acfjtire liabilities assumed and any non-
controlling interest in the acquiree in a businemsbination. SFAS 141 R requires that assets abdities, including contingencies, be
recorded at the fair value determined on the adtprisdate with changes thereafter reflected iniltsf operations, as opposed to goodwill.
Additionally, SFAS 141 R modifies the treatmentedtructuring costs associated with a business t@tibn and requires acquisition costs to
be expensed as incurred. The statement also psogigddance on disclosures related to the naturdiaadcial impact of the business
combination. SFAS 141 R is effective for transawiclosing after December 15, 2008 and for fisealry beginning after December 15, 2008.
SFAS 141 R will be adopted for business combinatemtered into by the Company after December 318 .20he impact of this new standard
will be dependent on the nature of acquisitions gleted after adoption of SFAS 141 R. Any impact bé evaluated as part of the economic
evaluation of the business combination.

SFAS 160 In December 2007, the FASB issued SFAS Naih-controlling Interests in Consolidated Financ&thtements—an amendment of
ARB No. 5](“SFAS 160"). This statement establishes accourdimg reporting standards for the non-controllirtgri@st in a subsidiary and for
the deconsolidation of a subsidiary. This staterieatfective prospectively, except for certairrospective disclosure requirements, for fiscal
years beginning after December 15, 2008. This rsiate will be effective for the Company beginningtlie first quarter of 2009. Although t
Company will continue to evaluate the applicatio’sBAS 160, we do not currently believe adoptiofsBAS 160 will have a material impact
on our consolidated financial statements.

SFAS 161 In March 2008, the FASB issued SFAS 1Bisclosures About Derivative Instruments and Hedghativities — an amendment of
FASB Statement No. 1:(“SFAS 161”). SFAS 161 expands quarterly discleswquirements in SFAS 133 about an entity’s déxiga
instruments and hedging activities. SFAS 161 fisctifve for fiscal years beginning after NovembBr 2008. This statement will be effective
for the Company beginning in the first quarter 802. Although the Company will continue to evatutite application of SFAS 161, we
currently do not have any derivative instrumenthenlging activities and therefore believe the adapwill not have a material impact on our
consolidated financial statements.

SFAS 162.In May 2008, the FASB issued SFAS 182g¢ Hierarchy of Generally Accepted Accounting Bipfes(“SFAS 162”). SFAS 162
identifies the sources of accounting principles taframework for selecting the principles to Isediin the preparation of financial statemt

of non-governmental entities that are presentexirformity with generally accepted accounting ppfes in the United States. This statement
is effective 60 days following the SEC’s approvatte Public Company Accounting Oversight Board adments to AU Section 41The
Meaning of Present Fairly in Conformity with GenkyaAccepted Accounting Principl. Although the Company will continue to evaludte t
application of SFAS 162, we do not currently betiekre adoption of SFAS 162 will have a materialactpn our consolidated financial
statements.
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FSP EITF 0-6-1. In June 2008, the FASB issued FSP EITF 03-Bettermining Whether Instruments Granted in Shared8aPayment
Transactions Are Participating Securiti€sSP EITF 03-6-1"). FSP EITF 03-6-1 addresses Wheinstruments granted in share-based
payment transactions are participating securitiés po vesting and, therefore, need to be includecbmputing earnings per share under the
two-class method described in SFAS No. 128, “E@®iRer Share.” FSP EITF 03-6-1 requires compaaieat unvested share-based
payment awards that have non-forfeitable rightditadend or dividend equivalents as a separates dsecurities in calculating earnings per
share. FSP EITF 03-6-1 will be effective for then@any’s fiscal year beginning January 1, 2009, waHy adoption prohibited. Although the
Company will continue to evaluate the applicatiéfr8P EITF 03-6-1, we do not currently believe dldeption of FSP EITF 03-6-will have ¢
material impact on our consolidated financial stegats.

FSP 15-3. In October 2008, the FASB issued FSP 15D&ermining Fair Value of a Financial Asset in a Mat That Is Not Activ€'FSP
157-3"). FSP 157-3 clarified the application of SFA57 in an inactive market. It demonstrated haf#ir value of a financial asset is
determined when the market for that financial assietactive. FSP 157-3 was effective upon issuaimctuding prior periods for which
financial statements had not been issued. The imgréation of this standard did not have a matarighct on our consolidated financial
position or results of operations.

NOTE 3. USE OF ESTIMATES AND RECLASSIFICATIONS

Use of Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptethi@ United States requires management to
make estimates and assumptions that affect thetegpamounts of assets and liabilities and thdabsce of contingent assets and liabilities at
the date of the financial statements, as well ageéported amounts of revenue and expenses dhengporting period. Listed below are the
estimates and assumptions that management congidegssignificant in the preparation of its finestatements.

« Allowance for Doubtful Accoun—We estimate losses for uncollectible accounts basetthe aging of the accounts receivable ar
evaluation of the likelihood of success in collegtihe receivable.

» Recovery of Lor-Lived Assets- We evaluate the recovery of our lolnged assets periodically by analyzing its opemtiasults an
considering significant events or changes in thgr®ss environment.

+ Income Taxe— We assume the deductibility of certain costs ininaome tax filings, estimate our state incomertte and estima
the future recovery of deferred tax assets.

« Legal Accruals— We estimate the amount of potential exposure &g Imave with respect to litigation, claims and assents.

« Disposal Cell Development and Final Closure/l-Closure Amortization- We expense amounts for disposal cell usage ant
closure and postlosure costs for each cubic yard of waste dispo$ed our operating facilities. In determining @i@ount to expen
for each cubic yard of waste disposed, we estitateost to develop each disposal cell and the ¢iogure and postlosure costs f
each disposal cell and facility. The expense fahezubic yard is then calculated based on the mEntapermitted capacity and tc
permitted capacity. Estimates for final closure gmubtclosure costs are developed using input from thiedty engineerin
consultants, and our internal technical and acdéogrgersonnel. Management reviews estimates at égamially. Estimates for fin
disposal cell closure and padbsure consider when the costs would actually & pnd, where appropriate, inflation and disc
rates.

Actual results could differ materially from the iesates and assumptions that we use in the preparatiour financial statements. As it relates
to estimates and assumptions in amortization eatdsenvironmental obligations, significant enginegroperations and accounting judgments
are required. We review these estimates and asgmapto less than annually. In many circumstanttesultimate outcome of these estimates
and assumptions will not be known for decadestimeofuture. Actual results could differ materiditpm these estimates and assumptions due
to changes in applicable regulations, changestimdwperational plans and inherent imprecisioneiaged with estimating environmental
impacts far into the future.

Reclassifications

The Company reclassified $2.6 million from Tradeeigables to Unbilled revenue receivables on thesalidated balance sheet at December
31, 2007. The amounts reclassified represent vatidivables under executed customer contractsvisa not invoiced to the customer as of
the balance sheet date. We believe these reces/abe better presented as Unbilled revenue rdatessas of the balance sheet date. This
reclassification had no impact on net receivaldagent assets, total assets, results of operatiooash flows and we believe this
reclassification is not material to the consoliddieancial statements taken as a whole.
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NOTE 4. CONCENTRATIONS AND CREDIT RISK
Major Customers. The following customers accounted for more th@® f revenue for the years ending December 31:

Percent of Revenue

Customer 2008 2007 2006
Honeywell International, Inc. 43% 41% 38%
U.S. Army Corps of Engineers 6% 7% 10%

Trade receivables from Honeywell International,. represented 43% and 50% of our total trade rebédg as of December 31, 2008 and 2
respectively. No other customer’s trade receivabdpresented more than 10%.

Credit Risk ConcentratioWVe maintain most of our cash and short-term investsiwith Wells Fargo Bank. Substantially all bakesare
uninsured and are not used as collateral for athlgations. Short-term investments in 2007 coesistf high-quality commercial paper with a
maximum maturity of three months. Concentratiohsredit risk on accounts receivable are beliewedé limited due to the number,
diversification and character of the obligors and credit evaluation process, except for receivabiem Honeywell for which significant cre
risk exists. Credit risk on Honeywell receivahlepartially mitigated by federal court orders reng that Honeywell perform activities
covered by our contract. Typically, we have notuiegegd customers to provide collateral for such gdtiions.

Labor ConcentrationsAs of December 31, 2008, the Paper, Allied-Indasthemical & Energy Workers International UniorflIACIO, CLC
(PACE), represents 10 employees at our Richlantitfa®©ur 243 other employees do not belong toen.

NOTE 5. SHORT-TERM INVESTMENTS

There were no short-term investments outstandim@eaember 31, 2008. Short-term investments at DbeeBil, 2007 comprised of $2.2
million in fixed maturity commercial paper.

NOTE 6. RECEIVABLES

Receivables at December 31, 2008 akd07 were as follows:

$s in thousands 2008 2007
Trade $ 27,32¢ % 26,19:
Unbilled revenue 3,53¢ 3,241
Other 22€ 122
31,08¢ 29,55¢
Allowance for doubtful accounts (349) (134)

$ 30,737 $ 29,42:

The allowance for doubtful accounts is a providimnuncollectible accounts receivable and unbilleckivables. The allowance is evaluated on
a monthly basis and adjusted to reflect our cabachistory and an analysis of the accounts retddgaging. The allowance is decreased by
accounts receivable as they are written off. Thaneince is adjusted periodically to reflect actergberience:

Charged
Balance at  (Credited) to Recoveries Balance at
Beginning of Costs and (Deductions/ End of
$s in thousands Period Expenses Write-offs) Period
Allowance for Doubtful Accoun
Year ended December 31, 2008 $ 134 $ 21¢ % 4 $ 34¢
Year ended December 31, 2007 11C 10¢ (79) 134
Year ended December 31, 2006 14¢ (145) 107 11C
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NOTE 7. PROPERTY AND EQUIPMENT

Property and equipment at December 31, 2008 2007 were as follows:

$s in thousands 2008 2007
Cell development costs $ 42,43. $ 32,49:
Land and improvements 9,15¢ 8,85¢
Buildings and improvements 29,72 26,54°
Railcars 17,37t 17,37¢
Vehicles and other equipment 22,06t 19,82
Construction in progress 4,47 6,67¢
125,22: 111,77:
Accumulated depreciation and amortization (57,237) (48,465

$ 67,98° $ 63,30¢

Depreciation and amortization expense was $9.4amjl8.9 million and $7.0 million for the yearsden December 31, 2008, 2007 and 2006,
respectively.

NOTE 8. EMPLOYEE BENEFIT PLANS

We maintain the American Ecology Corporation 40Kkyings Plan (“the Plan”) for employees who vcduity contribute a portion of their
compensation, thereby deferring income for fede@me tax purposes. The Plan covers substan#llbf our employees. Participants may
contribute a percentage of salary up to the IR8dtns. We contribute a matching contribution &g 55% of participant contributions ug
6% of compensation. We contributed in 2008, 200¥ 2006 matching contributions to the Plan of $30Q,267,000 and $241,000,
respectively.

NOTE 9. CLOSURE AND POST-CLOSURE OBLIGATIONS

Accrued closure and post-closure liability représe¢he expected future costs, including correctietions, associated with closure and post-
closure of our operating and non-operating dispfasdlities. Liabilities are recorded when workpiobable, and the costs can be reasonably
estimated, consistent with SFAS No. B¢counting for Contingenciéq“SFAS 5”). We perform periodic reviews of botlom-operating and
operating facilities and revise accruals for estedalosure and post-closure, remediation or athsets as necessary. Recorded liabilities are
based on our best estimates of current costs anapaiated periodically to include the effects aéemg technology, presently enacted laws
regulations, inflation and other economic factors.

We do not presently bear significant financial msgibility for closure and post-closure care of digposal facilities located on state-owned
land at our Beatty, Nevada site or state-leaseer&dand at the Richland, Washington site. TheéeStaf Nevada and Washington collect fees
from us based on the waste received on a quatiadis. Such fees are deposited in dedicated, stateslled funds to cover the future costs of
closure and post-closure care and maintenance.f8astare periodically reviewed by the states.

We apply SFAS 143 to account for our asset retirgrabligations. SFAS 143 requires a liability toreeognized as part of the fair value of
future asset retirement obligations and an assatdset to be recognized as part of the carryimauat of the underlying asset. This obliga
is valued based on our best estimates of currests @md current estimated closure cost takingdontmunt current technology, material and
service costs, laws and regulations. These castasis are increased by an estimated inflation esttmated to be 2.6% at December 31,
2008. Inflated current costs are then discounsaoiguour credit-adjusted risk-free interest ratkicly approximates our incremental borrowing
rate, in effect at the time the obligation is eBthied or when there are upward revisions to otimesed closure and post-closure costs. Our
weighted-average credit-adjusted risk-free interatst at December 31, 2008 approximated 8.1%. \Wempe periodic reviews of both non-
operating and operating sites and revise the alscasanecessary.
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Changes to reported closure and post-closure digligafor the years ended December 31, 2008 and 2@0e as follows:

$s in thousands 2008 2007

Beginning obligation $ 15,13¢ $ 12,81¢
Accretion expense 1,217 1,06¢
Payments (1,01 (739)
Adjustments (878) 1,98
Ending obligation 14,46 15,13¢
Less current portion (490) (803)
Long-term portion $ 13,97 $ 14,33:

The adjustment to the obligation is a change irettpgected timing or amount of cash expendituresdapon actual and estimated cash
expenditures. The primary adjustments in 2008 wét¢:an $857,000 decrease as a result of remdkinglosure obligation associated with
our Beatty, Nevada facility based on written canfition from the State of Nevada that cash congitbbly the Company and held in a
dedicated state account maintained to satisfy oboand post-closure obligations at our Beatty, Mev@azardous waste disposal facility can be
used to fund interim closure work, (2) a net $20,868crease to the obligation as a result of chaimgesr estimated costs for closure and post-
closure activities at our operating and non-opegafacilities.

The primary adjustments in 2007 were: (1) a $1.Baniincrease to the obligation as a result of@asing our estimated costs to close active
disposal cells, (2) a $514,000 increase to thegatitin as a result of construction of new dispesélispace and (3) a $207,000 increase to the
obligation as the result of accelerating our fiedi closure timeline due to increased disposalmek.

The reported closure and post-closure asset isdedas a component of Property and equipmentimtite consolidated balance sheet for the
years ended December 31, 2008 and 2007 as fol

$s in thousands 2008 2007

Net closure and pc-closure asset, beginning of year $ 3,29t $ 2,36¢
Additions or adjustments to closure and post-clessset 3C 1,91
Amortization of closure post-closure asset (1,100 (989)
Net closure and pc-closure asset, end of year $ 2,228 % 3,29¢

NOTE 10. DEBT

Revolving Line of Credit

On June 30, 2008, we entered into a new $15.0amilinsecured revolving line of credit (the “RevalyiCredit Agreement”) with Wells Fargo
Bank, National Association (“Wells Fargo”). Thig®lving Credit Agreement expires on June 15, 20d0nthly interest only payments are
paid based on a pricing grid under which the irderate decreases or increases based on our fétioded debt to earnings before interest,
taxes, depreciation and amortization. We can ébeborrow utilizing the offshore London Inter-Ba@ifering Rate (“LIBOR”) plus an
applicable spread or the prime rate. At DecembeR8@8, the applicable interest rate on the lineredlit was 1.04%. The credit agreement
contains certain quarterly financial covenantsluding a maximum leverage ratio, a maximum fundeltdatio and a minimum required
tangible net worth. Pursuant to our credit agredmea may only declare quarterly or annual divideifdn the date of declaration, no event of
default has occurred, or no other event or conditias occurred that would constitute an event fe#fideafter giving effect to the payment of
the dividend. At December 31, 2008, we were in diampe with all of the financial covenants in thedit agreement.

At December 31, 2008 and 2007, we had no amounssamaling on the revolving line of credit. At Dedsen 31, 2008 the availability under
the line of credit was $11.0 million with $4.0 nivlh of the line of credit issued in the form oftarglby letter of credit utilized as collateral for
closure and post-closure financial assurance. Aeber 31, 2007, the availability under the linemrefdit was $11.0 million with $4.0 million
of the line of credit issued in the form of a stydetter of credit utilized as collateral for clwe and post-closure financial assurance.
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NOTE 11. INCOME TAXES

The components of the income tax expense werdlas/fo

$s in thousands 2008 2007 2006
Current:
U.S. Federal $ 8,99 $ 8,31( $ 34t
State 1,411 1,08¢ 88t
10,40: 9,39¢ 1,23(
Deferred:
U.S. Federal 3,04: 2,86¢ 8,44¢
State 29C 60 30¢&
3,332 2,924 8,74¢
$ 13,73¢ $ 12,32: $ 9,97¢

The following table reconciles between the effexiivcome tax rate and the applicable statutoryréddend state income tax rate:

2008 2007 2006
Taxes computed at statutory rate 35.(% 35.(% 34.(%
State income taxes (net of federal) income tax fitene 34 2.C 3.C
Other 0.6 1.8 1.€
39.(% 38.6% 38.6%

The tax effects of temporary differences betweeoiime for financial reporting and taxes that gase to significant portions of the deferred
assets and liabilities as of December 31, 2008280d were as follows:

$s in thousands 2008 2007
Current deferred tax assets:
Environmental compliance and other site relatediscos $ 18 $ 30¢
Accruals, allowances and other 49¢€ 35¢
Total current deferred tax assets $ 684 $ 667

Long-term deferred tax assets (liabilities):

Net operating loss carry forward $ 231 $ 2,31¢
Environmental compliance and other site relatedscos (550 1,762
Accruals, allowances and other 9C 71
Property and equipment (3,5172) (2,45%)
Total long-term deferred tax assets (1,659 1,691
Less: valuation allowance (2,26¢) (2,26¢)
Net long-term deferred tax (liabilities) assets $ (3,929 $ (577)

We have historically recorded a valuation allowafarecertain deferred tax assets due to uncerésimggarding future operating results and
limitations on utilization of net operating losggaforwards (“NOLSs”) for tax purposes. The reatipa of a significant portion of net deferred
tax assets is based in part on our estimates dinttireg of reversals of certain temporary differea@nd on the generation of taxable income
before such reversals. At December 31, 2008 and,20€ continued to maintain a valuation allowararesipproximately $2.3 million of state
tax benefits that are not expected to be utilizabier to expiration. During the first quarter @@, we utilized the remaining $2.5 million of
federal net operating loss carry forwards that vesalable at December 31, 2006 and began payintpglobligations from operating cash
flows during the second quarter of 2007.

On January 1, 2007, we adopted the provisionsgf4d. FIN 48 clarifies the accounting for incomeds by prescribing a minimum

recognition threshold a tax position is requiredniet before being recognized in the financiakstants. FIN 48 also provides guidance on
derecognition, measurement, classification, inteaad penalties, accounting in interim periodsgldisure and transition. This adoption did not
have an impact on our consolidated financial statém As of December 31, 2008 and at December(, 2ve had no unrecognized tax
benefits. We recognize interest assessed by taitiprities as a component of interest expenserédtegnize any penalties assessed by taxing
authorities as a component of selling, generalardinistrative expensesnterest and penalties for the years ended Dece&ihe&2008 and



2007 were not material.
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We file U.S. federal income tax returns with theemal Revenue Service (“IRS”) as well as incomeréurns in various states. We may be
subject to examination by the IRS for tax years£2®®ough 2008. Additionally, we may be subjecéxaminations by various state taxing
jurisdictions for tax years 2003 through 2008. Wk @urrently not under examination by the IRS or state tax jurisdictior

NOTE 12. CONTINGENCIES AND COMMITMENTS

Litigation

In the ordinary course of conducting business, rgarasolved in judicial and administrative proceggh involving federal, state or local
governmental authorities. Actions may also be bhotay individuals or groups in connection with péting of planned facilities, alleged
violations of existing permits, or alleged damagefered from exposure to hazardous substancesiadby released from our operated sites,
as well as other litigation. We maintain insuraimtended to cover property and damage claims &skad a result of our operations.
Periodically, management reviews and may estabdisérves for legal and administrative matterseesfexpected to be incurred in connection

therewith. As of December 31, 2008, we did not hawe ongoing, pending or threatened legal actiahrttanagement believes would have a
material adverse effect on our financial positi@sults of operations or cash flows.

Operating Leases
Lease agreements primarily cover rail cars andeffpace. Future minimum lease payments on noreltable operating leases as of

December 31, 2008 were as follows:

$s in thousands

2009 $ 2,08:
2010 82¢
2011 201
2012 11C
2013 81
Thereafter 122

Rental expense from continuing operations amoutat&3.5 million, $4.4 million and $2.5 million dmg 2008, 2007 and 2006, respectively.
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NOTE 13. EQUITY

Stock Options

We have three stock option plans, the 1992 Stodio@lan for Employees (“the 1992 Employee Platii® 1992 Director Stock Option Plan
(“the 1992 Director Plan”) and the 2008 Stock Optincentive Plan (“the 2008 Stock Option Plawhich was approved by our stockholder
May 2008. In March 2005, the Board of Directorsaaled the 1992 Director Plan except for the oitiren outstanding. These plans were
developed to provide additional incentives throeghity ownership in AEC and, as a result, encousagployees to contribute to our success.
The following table summarizes our stock optiompdativity for each of the years ended December 31.:

$s in thousands, except per share amounts 2008 2007 2006

Outstanding at beginning of period 266,37t 291,90( 567,32(
Granted 3,40( 52,97¢ 166,00(
Exercised (53,779 (51,000 (421,42()
Cancelled or expired (10,000 (27,500 (20,000
Outstanding at end of period 206,00: 266,37t 291,90(

Weighted average exercise
price of options:

Beginning of period $ 17.1C $ 134 $ 4.8¢4
Granted $ 2852 % 2267 $ 21.7¢
Exercised $ 2037 $ 6.44 $ 4.7¢
Cancelled or expired $ 147 $ 86 $ 21.7¢
Outstanding at end of period $ 17.1¢  $ 17.1C $ 13.4:
Exercisable at end of period 125,95 124,07° 145,90(
Available for future grant 1,496,60! - 42,97¢
Intrinsic value of option exercised $ 54€ $ 58: $ 6,22%
Aggregate intrinsic value of options outstanding $ 92z $ 1,70C % 1,95¢
Aggregate intrinsic value of options exercisable $ 922 $ 150 $ 1,95¢
Outstanding options Exercisable options
Weighted
average

remaining Weighted Weighted

contractual average average

Number of life exercise Number of exercise

Range of exercise prices Shares (in years) price Shares price

2.13-2.42 20,000 14 $ 2.27 20,000 $ 2.27
$3.75 - $3.92 22,200 2.1 $ 3.81 22,200 $ 3.81
$9.20 - $12.15 20,000 5.6 $ 1031 20,000 $ 10.31
$20.27 - $21.74 101,426 7.7 $ 2163 48,182 $ 21.74
$23.48 38,976 8.9 $ 2348 15,575 $ 23.48
$28.52 3,400 9.4 $ 2852 - $ -

Effective January 1, 2006, we adopted the provissmiiSFAS 123 R for our share-based compensatarspUnder SFAS 123 R, all share-
based compensation is measured at the grant dsetd ba the fair value of the award, and is recaghias an expense in earnings over the
requisite service period.

We adopted SFAS 123 R using the modified prospectiethod. Under this transition method, compensatipense includes the expense for
all sharebased awards granted prior to, but not yet vesteaf danuary 1, 2006. At January 1, 2006, 414,65%Qo0ptions to purchase comn
stock were vested and exercisable resulting inamepensation expense being recognized. The 152 6#xsted options to purchase common
stock at January 1, 2006 became fully vested aattesable by March 31, 2006 and we recognized $26¢8% compensation expense in selli
general and administrative expense related to opsting in the three months ended March 31, 2006.
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During 2008, we granted 3,400 non-qualified stoplians to a non-employee directoithese options expire in the year 2018 and vest ave
year contingent on the n-employee director attending a minimum of sevemntg-percent of regularly scheduled board meetingthd the
year. In 2007, we granted 52,976 incentive anc-qualified stock options to purchase AEC commorlsto members of our management
team. These options expire in the year 2017 andowes periods of two or three years. In 2006, wanted 166,000 incentive and ngnalified
stock options to purchase AEC common stock to mesnfieour management team. These options expiteeiyear 2016 and vest one-third
annually over three years. Compensation expenatedeto stock options for the years ended DeceBhe2008, 2007 and 2006 were as
follows:

2008 2007 2006
Stock-based compensation recorded in selling, géaed
administrative expense $ 474,43 % 370,33 $ 222,09:
Stock-based compensation recorded in other dimstsc 5,08 5,08 4,93t
Total stock-based compensation expense $ 479,52: $ 375,42. $ 227,02°

The fair value of each option grant is estimatedgithe Black-Scholes option-pricing model with foowing weightedaverage assumptior

2008 2007 2006
Expected life 3.2 years 3.2 years 3.5 years
Expected volatility 40% 40% 52%
Risk-free interest rate 2.7% 3.5% 5.0%
Expected dividend yield 2.6% 3.0% 3.1%
Weighted-average fair value of options
granted during the period $7.29 $5.81 $7.63

Restricted Stock Plans

We have two restricted stock plans: the AmendedRestated 2005 Non-Employee Director Compensatian he “Director Plan”) and the
2006 Restricted Stock Plan (the “Employee Planke Director Plan establishes the cash compensétéreach non-employee board member
receives. In addition, the Director Plan providest each non-employee director receive an annuatchaf the number of shares of restricted
stock with a value equal to $25,000 on the dagrait with a one-year vesting period. In April 2008 Director Plan was amended to allow
each non-employee director to elect to receive traiual equity based award in either shares triice=d stock under the Director Plan or an
equivalent dollar value of stock options under2088 Stock Option Plan with a one-year vestingqakeriVesting is also contingent on the non-
employee director attending a minimum of seventg-fiercent of regularly scheduled board meetingsmduhe year. 200,000 shares of
common stock have been authorized for issuanceruheé®irector Plan. As of December 31, 2008, 30,8ares of restricted stock were
issued to the non-employee directors and 169,48€eshof stock remained available for issuance utigeDirector Plan.

The Employee Plan provides that employees areb#didor restricted stock grants at the discretibthe Board of Directors. 200,000 shares of
common stock have been authorized for issuanceruhed&mployee Plan. During 2008, no shares oficéstl stock were granted to
employees. In 2007, we granted 14,500 sharesstifated stock, net of forfeitures. Of the 14,5b@res of restricted stock granted in 2007,
200 shares vest orbird annually over three years, 7,150 sharesaest one year and 7,150 shares were fully vestetegrant date. Durir
2006, we granted 6,234 shares of restricted s®8K0 shares that vest one-third annually oveethiears and 934 shares that vest over one
year. As of December 31, 2008, 19,800 shares tiatesl stock were issued to the employees and2080shares of stock remained availe

for issuance.
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The table below summarizes restricted stock agtaitd related expense for the years ended Dece3db@008, 2007 and 2006.

2008 2007 2006
Weighted Weighted Weighted
Average Average Average
Grant Date Grant Date Grant Date
Shares Fair V alue Shares Fair Value Shares Fair Value
Outstanding at beginning of period 17,40¢ $ 22.2( 12,30 $ 23.7¢ 14,70C $ 12.1(
Granted 4,50( 28.5:2 21,50( 22.7:% 13,23« 23.7¢
Vested (15,460) 22.31 (15,89:) 23.9¢ (12,600 12.1(
Cancelled or expired - - (500) 21.5: (3,039 16.61
Outstanding at end of period 6,44¢ $ 26.3¢ 17,40¢ $ 22.2( 12,30( $ 23.7¢
Available for future grant 349,60( 354,10( 375,10(
Compensation expense recognized il
Other direct costs $ 7,89z $ 9,06¢ $ 1,16(
Selling, general & administrative $ 332,61 $ 358,57 $ 164,21:
Unearned compensation $ 68,11: $ 279,12. $ 168,23(

Treasury Stock

On October 28, 2008, our Board of Directors auttestia program to repurchase up to 600,000 shates @ompany’s outstanding common
stock through December 31, 2008. On Decemberdd8,2he program was extended from December 38 fDBebruary 28, 2009. On
February 23, 2009, the program was extended frdonuagy 28, 2009 to December 31, 2009. Stock re@sehunder the program may be
made in the open market or through privately neged transactions at times and in such amountseaSdmpany deems to be appropriate. In
2008, we repurchased 155,175 shares at an averagef$16.68 per share. As of December 31, 20@8¢ were 444,825 shares remaining

repurchase under the program.

NOTE 14. CALCULATION OF EARNINGS PER SHARE

$s and shares in thousands, except per

share amounts 2008 2007 2006
Basic Diluted Basic Diluted Basic Diluted

Net income $ 21,49¢ $ 21,49¢ $ 19,39¢ $ 19,39¢ $ 15,88¢ $ 15,88¢
Weighted average common

shares outstanding 18,23¢ 18,23¢ 18,217 18,217 18,07: 18,07:
Dilutive effect of stock options and

restricted stock 54 40 131
Weighted average

shares outstanding 18,29( 18,257 18,20:
Earnings per share $ 1.1 $ 118 $ 1.06 $ 1.06 $ 0.8¢ $ 0.87
Anti-dilutive shares

excluded from calculation 83 16€ 151
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NOTE 15. OPERATING SEGMENTS

We operate with two segments, Operating Disposailitt@s, and Non-Operating Disposal Facilities. €8k segments reflect our internal
reporting structure and nature of services offeféw Operating Disposal Facility segment represeisisosal facilities accepting hazardous
radioactive waste. The NdDperating Disposal Facility segment representditi@si which are not accepting hazardous and/cioeative wast:
or formerly proposed new facilities.

Income taxes are assigned to Corporate, but a dthms are included in the segment where thegiraied. Inter-company transactions have
been eliminated from the segment information amdnat significant between segments.

Summarized financial information concerning ourargble segments is shown in the following table:

Non-
Operating Operating
Disposal Disposal
$s in thousands Facilities Facilities Corporate Total
2008
Revenue $ 175,80: $ 23 % - % 175,82
Transportation costs 82,06¢ - - 82,06¢
Other direct operating costs 44,02t 265 32 44,32:
Gross profit 49,71t (242) (32) 49,44
Selling, general
& administration 5,121 - 9,79¢ 14,92(
Operating income (loss) 44,59« (242) (9,83 34,52:
Interest income (expense), net 3 - 40¢ 40€
Other income 30E - 1 30€
Income (loss) before tax 44,89¢ (242) (9,421 35,23
Tax expense - - 13,73¢ 13,73t
Net income (loss $ 44.89¢ $ (242) $ (23,156 $ 21,49¢
Depreciation, amortization & accretion $ 10,30¢ $ 28t $ 48 3 10,64
Capital expenditures $ 13,65¢ $ 9 % 50 $ 13,617
Total assets $ 99,90¢ $ 58 % 27,747 % 127,71:
Non-
Operating Operating
Disposal Disposal
$s in thousands Facilities Facilities Corporate Total
2007
Revenue $ 165,49¢ $ 21 % - $ 165,52(
Transportation costs 79,32¢ - - 79,32¢
Other direct operating costs 40,15¢ 52k - 40,68
Gross profit 46,017 (504) = 45,51
Selling, general
& administration 5,25k - 9,391 14,64¢
Operating income (loss) 40,76: (504) (9,397 30,867
Interest income, net 16 - 71% 72¢
Other income 56 6€ - 122
Income (loss) before tax 40,83¢ (43¢) (8,67¢) 31,71¢
Tax expense - - 12,32: 12,32:
Net income (loss $ 40,83: $ (43¢) $ (21,000 $ 19,39¢
Depreciation, amortization & accretion $ 9,65¢ $ 317 % 38 3 10,00¢
Capital expenditures $ 15,38t $ 4 $ 4C $ 15,43(
Total assets $ 94,32 $ 40 3 22,71 $ 117,07¢
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Non-

Operating Operating
Disposal Disposal

$s in thousands Facilities Facilities Corporate Total
2006
Revenue $ 116,81¢ $ 20 $ - $ 116,83t
Transportation costs 47,82¢ - - 47,82¢
Other direct operating costs 31,79: 627 - 32,42(
Gross profit 37,19¢ (607) = 36,58¢
Selling, general

& administration 5,43¢ 1 7,40( 12,83t
Business interruption claim (704) - - (704)
Operating income (loss) 32,46¢ (60€) (7,400 24,45¢
Interest income, net 31 - 79z 82¢
Other income 90 18¢ 30¢ 587
Income (loss) before tax 32,581 (420) (6,299 25,86¢
Tax expense - - 9,97¢ 9,97¢
Net income (loss $ 32,587 $ (420) $ (16,279 $ 15,88¢
Depreciation, amortization & accretion $ 7,70¢ $ 35¢ $ 25 $ 8,09:
Capital expenditures $ 19,58( $ 5¢ $ 11¢ % 19,75¢
Total assets $ 84,64. $ 66 $ 19,33 $ 104,04:

NOTE 16. HONEYWELL INTERNATIONAL CONTRACT

In June 2005, we entered into a contract with Haredlyinternational, Inc. to transport, treat, anspdse of approximately 1.2 million tons of
chromite ore processing residue through Novemb@® 20/aste disposal at our Grand View, Idaho fach#gan in July 2005. A $3.5 million
advance payment was received and has been créditdkdo Honeywell during the contract term. Thetrast provides that we will receive
99% of the material shipped off-site for disposad arovides for deficiency fees when Honeywellngble to meet minimum volume
requirements, or if we are unable to take wastgigeal which has not occurred. Similar contract ®mere also entered into by us and our
trucking subcontractor.

As of December 31, 2008, Honeywell has shippedvemtiave disposed of approximately 1 million tonsnatterial under the contract.
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NOTE 17. QUARTERLY FINANCIAL DATA
The unaudited consolidated quarterly results ofatpens for 2008 and 2007 were:

Three-Months Ended
Mar. 31, June 30, Sept. 30, Dec. 31, Year
$s and shares in thousands, except per share data

2008

Revenue $ 46,21¢ $ 4451¢ $ 41,05 $ 44,04: $ 175,82
Gross profit 13,44« 13,57¢ 10,02: 12,39¢ 49,44
Operating income 9,52t 9,84¢ 6,812 8,33¢ 34,52:
Net income 5,86¢ 6,11( 4,271 5,24¢ 21,49¢
Earnings per share—diluted (1) $ 03z $ 03 $ 02: $ 02¢ $ 1.1¢

Weighted average common shares
outstanding used in the diluted

earnings per share calculation 18,27 18,29¢ 18,33( 18,25¢ 18,29(
2007
Revenue $ 38,96: $ 41,267 $ 39,427 % 45,86: $ 165,52(
Gross profit 11,51« 11,65: 10,26¢ 12,07¢ 45,51
Operating income 7,91°¢ 8,17¢ 6,63 8,141 30,86
Net income 4,93t 5,08¢ 4.51¢ 4,85¢ 19,39¢
Earnings per share—diluted (1) $ 0271 $ 02t $ 0.2t $ 027 $ 1.0¢

Weighted average common shares
outstanding used in the diluted
earnings per share calculation 18,25 18,25« 18,257 18,26: 18,25

@) Diluted earnings per common share for each quprtesented above are based on the respective wetigiteage number of common
shares for the respective quarter. The dilutiveptidl common shares outstanding for each periddta sum of the quarters may not
necessarily be equal to the full year diluted esgaiper common share amount.

NOTE 18. SUBSEQUENT EVENTS

On January 5, 2009 the Company declared a dividéf0.18 per common share for stockholders of itcorJanuary 16, 2009. The dividend
was paid out of cash on hand on January 23, 2088 aggregate amount of $3.3 million.

On February 23, 2009, our Board of Directors ex¢eholur program to repurchase up to 600,000 shatee €ompany’s outstanding common
stock from February 28, 2009 to December 31, 2009.
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Iltem 9. Changes In and Disagreements with Accotemts on Accounting and Financial Disclosure
None
Item 9A. Controls and Procedures

An evaluation was performed under the supervismahwith the participation of the Company’s managetniecluding its Chief Executive
Officer, or CEO, and Chief Financial Officer, or GFof the effectiveness of the Company’s disclosamtrols and procedures, as such term is
defined under Rule 13a-15e under the Securitieb&nge Act of 1934, as amended (the “Exchange At'df December 31, 2008. Based on
that evaluation, the Company’s management, inctutiie CEO and CFO, concluded that the Compadigclosure controls and procedures
effective to provide reasonable assurance thatrimdtion required to be disclosed by the Compangjorts that it files or submits under the
Exchange Act is recorded, processed, summarizedegted as specified in Securities and Exchargarfiission rules and forms and that
such information is accumulated and communicatedeédCompany’s management, including the CEO an@,©F persons performing similar
functions, as appropriate to allow timely decisioegarding required disclosure.

There were no changes in the Company’s internarabover financial reporting identified in conngst with the evaluation of such controls
that occurred during the Company’s most recengafigoarter that has materially affected, or is oeably likely to materially affect, the
Company'’s internal control over financial reporting

Management’'s Annual Report on Internal Controls ove Financial Reporting.

Management is responsible for and maintains aysfénternal controls over financial reporting tigwdesigned to provide reasonable
assurance that its records and filings accura#dlgat the transactions engaged in Section 404adféhes-Oxley Act of 2002 and related rules
issued by the US SEC requiring management to i@saport on its internal controls over financigloging.

There are inherent limitations in the effectivenefany internal control, including the possibiliy human error and the circumvention or
overriding of controls. Accordingly, even effectivgernal control can provide only reasonable amste with respect to financial statement
preparation. Further, because of changes in congitthe effectiveness of internal controls may \eer time.

Management has conducted an assessment of itsdhtemtrols over financial reporting utilizing theteria set forth by the Committee of
Sponsoring Organizations (“COSQ”) of the Treadwayrtthission in Internal Control — Integrated Framewand concluded that, as of

December 31, 2008, the internal controls over fimdreporting were operating effectively.

Our independent registered public accounting fiioss Adams LLP, has audited the effectivenesstefmal control over financial reporting
as of December 31, 2008, as stated in their reptiith is included in Part 11, Item 8 of this AndiReport on Form 10-K.

Item 9B. Other Information

None
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PART Il
Item 10. Directors, Executive Officers and Corporate Governace.

The information regarding directors and nomineeglfectors of the Company, including identificatiof the members of the audit committee
and audit committee financial expert, is presenteder the headings “Corporate Governance—Committetrse Board of Directors,” and
“Election of Directors—Nominees For Directors” imet Company’s definitive proxy statement for useannection with the 2009 Annual
Meeting of Stockholders (the “Proxy Statement”p&ofiled within 120 days after the end of the Compafiscal year ended December 31,
2008. The information contained under these headmncorporated herein by reference. Informategarding the executive officers of the
Company is included in this Annual Report on Fo@rKlunder Item 1 of Part | as permitted by Instioet3 to Item 401(b) of Regulation S-K.

We have adopted a code of conduct that applieat&@bief Executive Officer and Chief Financial @#r. This code of conduct is available on
our Web site atvww.americanecology.comf we make any amendments to this code other thelmical, administrative or other non-
substantive amendments, or grant any waivers, diroduimplicit waivers, from a provision of this cedo our Chief Executive Officer or Chief
Financial Officer, we will disclose the nature bétamendment or waiver, its effective date andhorwit applies in a report filed with

the SEC.

Item 11. Executive Compensation

Information concerning executive and director congagion is presented under the headings “CompensBiscussion and Analysis” in the
Proxy Statement. The information contained undesetheadings is incorporated herein by reference.
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Item 12. Security Ownership of Certain Beneficial Owners andManagement and Related Stockholder Matters.

Information with respect to security ownership eftain beneficial owners and management is sdt fortler the heading “Security Ownership
of Certain Beneficial Owners and Directors and €ffs” in the Proxy Statement. The information covgd under these headings is
incorporated herein by reference.

The following table provides information as of Detger 31, 2008 about the common stock that mayswedunder all of our existing equity
compensation plans, including the 1992 EmployeekS@ption Plan, 1992 Director Stock Option PlanQ2Mon-Employee Director
Compensation Plan, the 2006 Restricted Stock Ridrttee 2008 Stock Option Incentive Plan. All ofdaelans have been approved by our
stockholders.

Number of securities
remaining available for
Number of securities to be ~ Weighted-average exercis  future issuance under equit

issued upon exercise of price of outstanding compensation plans
outstanding options, options, warrants and (excluding securities
warrants and rights rights reflected in column (a))
(& (1) (b) (2) (©)
Equity stock option compensation
plans approved by security
holders 212,450 $ 17.19 1,846,200
Equity compensation plans
not approved by security
holders - - -
Total 212,450 $ 17.19 1,846,200

@) Includes 6,448 shares of unvested restricted staekds outstanding under the 2005 Non-EmployeecRirecCompensation Plan and 2006
Restricted Stock Plan.

@ The weighted-average exercise price does not takeaccount the shares issuable upon vesting efamding restricted stock awards,
which have no exercise price.

Item 13. Certain Relationships and Related Transactions an®irector Independence.

Information concerning related transactions is @nésd under the heading “Certain RelationshipsReldted Transactions” in the Proxy

Statement. The information contained under thislimggis incorporated herein by reference.

Iltem 14. Principal Accountant Fees and Services.

Information concerning principal accountant feed services is presented under the heading “Rdiificaf Appointment of Independent
Registered Public Accountant” in the Proxy Statein€he information contained under this headingd®rporated herein by reference.
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PART IV

Iltem 15. Exhibits and Financial Statement Schedak.

(@) The following documents are filed as part of th@part:
1) Consolidated Financial Statements: See Index tes@lmated Financial Statements at Iltem 8 on pagef 8%s report.

2) Financial Statement Schedules. Schedules havedmeited because they are not required or becaes@fibrmation is included in
the financial statements at Item 8 on page 35.

3) Exhibits are incorporated herein by reference erfied with this report as set forth in the IndexExhibits on page 62 hereof.
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Signatures

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, therednlp authorized.

Date: February 25, 2009

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bbélpthe following persons on behalf of 1
registrant and in the capacities indicated as oflary 25, 2009.

/sl Stephen A. Romano

Stephen A. Romano
Director, Chief Executive Officer
(Principal Executive Officer)

/s/ James R. Baumgardner

James R. Baumgardner
President and Chief Operating Officer

/s/ John M. Cooper

John M. Cooper
Vice President and Chief Information Officer

/sl Steven D. Welling

Steven D. Welling
Vice President Sales and Marketing

/s/ Joe F. Colvin

Joe F. Colvin
(Director)

/s/ Edward F. Heil

Edward F. Heil
(Director)

/s/ John W. Poling, Sr.

John W. Poling, Sr.
(Director)

AMERICAN ECOLOGY CORPORATION

By: /s/ Jeffrey R. Feeler

Jeffrey R. Feeler
Vice President and Chief Financial Officer

/sl Jeffrey R. Feeler

Jeffrey R. Feeler

Vice President and Chief Financial Officer
(Principal Financial Officer and PrincipAtcounting Officer

/s/ Simon G. Bell

Simon G. Bell
Vice President of Operations

/sl Eric L. Gerratt

Eric L. Gerratt
Vice President and Controller

/sl Victor J. Barnhart

Victor J. Barnhart
(Director)

/sl Roy C. Eliff

Roy C. Eliff
(Director)

/sl Jeffrey S. Merrifield

Jeffrey S. Merrifield
(Director)
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Exhibit ~ Description Incorporated by Reference from

No. Registrant's

3.1 Restated Certificate of Incorporation 2006 Form 10-K

3.3 Amended and Restated Bylaws Form 8-K filed 12-11-2007

10.1 Sublease dated July 27, 2005, between the Stat&ashington and US Ecology Form 8-K filed 7-27-05
Washington, Inc.

10.2 Lease Agreement as amended between American EcGlogyoration and the State of 2" Qtr 2007 Form 10-Q filed 8-7-2007
Nevada

10.50 Revolving Credit Agreement between American EcolGgyporation and Wells Fargo Form 8-K filed 7-1-08
Bank, National Association
10.53 *Amended and Restated American Ecology Corporati@®? Employee Stock Option Pldfroxy Statement dated 4-16-03

10.54 *Management Incentive Plan Effective January 1,7200 15'Qtr Form 1(-Q filed 4-3C-2007
10.55 *Management Incentive Plan Effective January 1,800 2007 Form 10-K
10.57 *Amended and Restated Executive Employment Agre¢mvéh Stephen A. Romano 15'Qtr Form 1(-Q filed 4-3C-2007
10.58 *Form of Stock Option Agreement Dated February2003 2002 Form 10-K
10.59 *First Amendment to Form of Stock Option Agreemeated January 31, 2007 15'Qtr Form 1(-Q filed 4-3C-2007

10.60 *Form of Indemnification Agreement between Ameri¢aology Corporation and each oform 8-K filed 5-26-05
the Company’s Directors and Officers

10.62 *2006 Restricted Stock Plan Proxy Statement dated 3-31-06
10.65 *2008 Stock Option Incentive Plan Proxy Statement dated 4-10-2008
10.70 Form of Royalty Agreement for El Centro Landfill 2d February 13, 2003 Form 8-K filed 2-13-03

10.71 *Executive Employment Agreement with James R. Baartger **
10.72 *Change of Control Agreement with Simon G. Bell

10.73 *Change of Control Agreement with John M. Cooper

10.74 *Change of Control Agreement with Jeffrey R. Feeler

10.75 *Change of Control Agreement with Eric L. Gerratt

10.76 *Change of Control Agreement with Steven D. Welling

10.77 *Amendment to Change of Control Agreement with Sint. Bell
10.78 *Amendment to Change of Control Agreement with JbhrCooper
10.79 *Amendment to Change of Control Agreement with 38ffR. Feeler
10.80 *Amendment to Change of Control Agreement with HricGerratt
10.81 *Amendment to Change of Control with Steven D. \ivgjl

10.82 Amended and Restated 2005 Non-Employee Directorg@asation Plan

14.1 Code of Ethics for Chief Executive, Chief Finand@dficer and Other Executive Officers 2007 Form 10-K
14.2 Code of Ethics for Directors 2007 Form 10-K
21 List of Subsidiaries
23.1 Consent of Moss Adams LLP
31.1 Certifications of December 31, 2008 Form 10-K byefExecutive Officer dated February
25, 2009
31.2 Certifications of December 31, 2008 Form 10-K byeEFinancial Officer dated February
25, 2009
32.1 Certifications of December 31, 2008 Form 10-K byeaEExecutive Officer dated February
25, 2009
32.2 Certifications of December 31, 2008 Form 10-K byeERinancial Officer dated February
25, 2009

* |dentifies management contracts or compensatlayspor arrangements required to be filed as aibixtereto.
** Certain portions of the exhibit have been omitfgursuant to a confidential treatment request ditibdnto the SEC.
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Exhibit 10.71
EXECUTIVE EMPLOYMENT AGREEMENT

This EXECUTIVE EMPLOYMENT AGREEMENT (this ‘Employment Agreement) is made and entered into as of the 10 d:
December, 2008, by and between American Ecology®ation, a Delaware corporation (th&Cbompany”), and James R. Baumgardner (“
Employee”). The Company and Employee are sometimes collegtreferred to herein as theParties,” and individually, as a Party .”

WHEREAS , the Company desires to employ the Employee puatdoathe terms and conditions of this Agreement the Employe
desires to accept such employment on the terms@mditions hereinafter set forth.

Now, THEREFORE , in consideration of the premises, the mutual gses) covenants and conditions herein containedf@ndthe
good and valuable consideration, the receipt affccgncy of which are hereby acknowledged, thetiarereto, intending to be legally bo
hereby, agree as follows:

1. Employment.
1.1 Employment . The Company hereby employs Employee, and Empléngeby accepts employment with

Company, all upon the terms and subject to the iiond set forth in this Employment Agreement. Hogee's first day of employment wi
the Company shall be January 5, 2009 (t®Mmmencement Dat§.

1.2 Term of Employment . The term of employment of Employee by the Comppuagsuant to this Employme
Agreement shall be for the period commencing onGbmmencement Date set forth above in Sectior{f Erhployment) and ending May 3
2010 (the “Term "), or such earlier date that Employse2mployment is terminated in accordance with ttwvipions of this Employme
Agreement.

1.3 Capacity and Duties. Employee is and shall be employed in the capaditPresident and Chief Operat
Officer of the Company and its subsidiaries andl $teve such other duties, responsibilities andharities as may be assigned to him from-
to time by the Chief Executive Officer of the Compgdthe “CEQ ") and/or the Board of Directors of the Companye(tfBoard "), which art
not materially inconsistent with Employee's posifiavith the Company. Except as otherwise heresniged, Employee shall devote his er
business time, best efforts and attention to premnaod advance the business of the Company andbissdgaries and to perform diligently ¢
faithfully all the duties, responsibilities and faltions of Employee to be performed by him undés Employment Agreement. Employee’
duties shall include, but shall not be limited ttte management of (i) operating and closed faedlifor safety, compliance and efficiency,
operating facility permitting to maintain adequditture capacity, (iii) sales and marketing funcicilm maximize revenue, and (iv) caf
projects within time and budget parameters. Initamid Employee shall support the CEO on mergequésition and other corpore
development activities and shall execute the Cotyipaon-going strategy and financial plan as an executant member. Employee si
report to the CEO.

14 Place of Employment. Employee$ principal place of work shall be the main corperaffice of the Compan
currently located in Boise, Idahprovided, howeverthat the location of the Company and any of ffces may be moved from time to time
the discretion of the Board.




15 No Other Employment . During the Term, Employee shall not be employedany other business activ
whether or not such activity is pursued for gaimfip or other pecuniary advantagetovided, however that this restriction shall not
construed as preventing Employee from (i) partigiigain charitable, civic, educational, professipr@mmunity or industry affairs; and |
investing his personal assets in a business wtoels dot compete with the Company or its subsidiasiewith any other company or en
affiliated with the Company, where the form or manof such investment will not require servicestloa part of Employee in the operatior
the affairs of the business in which such investnemade and in which his participation is solélgt of a passive investor or advisor, so
as the activities in clauses (i) and (ii), above, rbt materially interfere with the performance Erhployees duties hereunder or creal
potential business conflict or the appearance tiere

1.6 Adherence to Standards Employee shall comply with the written policissandards, rules and regulations o
Company from time to time established for all exte®uofficers of the Company consistent with Em@es position and level of authority.

1.7 Review of Performance. The CEO shall periodically review and evaluate with Empleyds performance unc
this Employment Agreement.

2. CoMmPENSATION . During the Term, subject to all the terms andditons of this Employment Agreement and
compensation for all services to be rendered bylByee hereunder, the Company shall pay to or pe#hployee with the following:

2.1 Base Salary. During the Term, the Company shall pay to empdoge annual base salaryRase Salary’) in ar
amount not less than Two Hundred Fifty Thousand ldod.00 Dollars ($250,000.00). Such Base Salaa}l &fe payable in accordance v
the regular payroll practices and procedures of2tbmpany.

2.2 Bonus. Employee shall be eligible to participate in angtc@onus plans of the Company which are in efiect
time to time, including the annual cash bonus opputy granted to Employee under the Company’s Mangent Incentive Program iAIP "),
subject to the terms and conditions thereof, a0% 4f salary target basis. Anything to the comtriar this Agreement notwithstanding,
Company reserves the right to modify or eliminatg ar all of its cash bonus plans at any timethie event of any consistency betweer
terms of this Employment Agreement and the ternth@MIP, the MIP shall govern and control.

2.3 Paid Time Off and Other Benefits. Employee shall be entitled to five (5) weeks Paiid Off (“* PTO "), anc
shall have the right, on the same basis as otherbmes of senior management of the Company, togiyaate in any and all employee ber
plans and programs of the Company, including meditzms, insurance plans and other benefit plamsmograms as shall be, from time
time, in effect for executive employees and managenpersonnel of the Company. Such participativall e subject to the terms of
applicable plan documents, generally applicable @amy policies and the discretion of the Board oy administrative or other commitl
provided for in, or contemplated by, each such mlamprogram. Anything to the contrary in this Agneent notwithstanding, the Compi
reserves the right to modify or terminate such Eepkans and programs at any time.

2.4 Other Benefits. The Company may provide Employee with other ditémhal benefits not specifically descrit
herein. In such event, these other or additiopakfits shall be specified in writing and attachecdeto as Exhibit A Other Benefits).

2.5 Expenses The Company shall reimburse Employee for all@eable, ordinary and necessary expenses inclt
but not limited to, automobile and other busineasdl and customer and business entertainment sgpéncurred by him in connection w
his employment in accordance with the Company’sagp reimbursement poligyrovided, however Employee shall render to the Compa
complete and accurate accounting of all such exgseimsaccordance with the substantiation requirésnefnthe Internal Revenue Code of 1¢
as amended (the Code”). Employees right to reimbursement hereunder may not be dafeid or exchanged for any other benefit,
Employee shall be reimbursed for eligible expemseater than the close of the calendar year falligwhe year in which Employee incurs
applicable expense.

3. Termination of Employment.

3.1 Termination of Employment . Employees employment and this Employment Agreement mayebeihate:
prior to expiration of the Term as follows (withetidate of termination of Employeeémployment hereunder being referred to hereinat¢h
“ Termination Date”):




A. Without Cause. Upon no less than thirty (30) daystitten notice from the Company to Employee at
time without Cause (as hereinafter defined) anémitian due to Employee’s death or Disability.

B. With Cause. By the Company for Cause immediately upon writtertice stating the basis for si
termination.

C. Death or Disability. Due to the death or Disability (as hereinaftdiraml) of Employee.

D. By Employee. By Employee at any time with or without Good Reagas hereinafter defined) upon th

(30) days’ written notice from Employee to the Camyp (or such shorter period to which the Company ataee).
E. Mutual Agreement. Upon the mutual agreement of the Company and &yepl

3.2 Effect of Termination . In the event of termination of Employse&mployment with the Company for any rea
or if Employee is required by the Board, Employgeeas to resign, and shall automatically be deetodthve resigned, from any offic
(including any directorship) Employee holds witke tBompany or any of its subsidiaries effective fathe Termination Date or, if applicak
effective as of a date selected by the Board.

4, Payments Upon Termination of Employmen

4.1 Termination by the Company For Cause or by the EmployeeWithout Good Reason. If Employees
employment and this Employment Agreement are teatethby the Company f@ause (as hereinafter defined) or by Employee witBmoc
Reason, the Company shall pay Employee the Acc@ditjations (as hereinafter definedpther than, however, any cash bonus payn
which shall be forfeited), in a single, lump-sunyment within forty-five (45) days following suchrtaination.

4.2 Termination by the Company Without Cause or by the EmployeeFor Good Reason. If Employees
employment and this Employment Agreement are teateohby the Company withoQause or if Employee terminates his employmentthis
Employment Agreement faBood Reason, the Company shall pay Employee theu&dcObligations in a single, lungaim payment withi
forty-five (45) days following such termination. In afiloii, Employee shall be entitled to receive thdofeing: (i) an amount equal to t
greater of $20,800 for each month Employee sergdérasident and Chief Operating Officer under fgseement or one year's Base Salary (“
Severance Paymer”), which shall be payable in accordance with the gplyroll practices and procedures of the Compamg (ii
continued medical, hospitalization, life insurareel disability benefits to which he was entitledheg Termination Date (any of which may
the Company’s discretion, be structured as a reisginent to the Employee of the after-tax cost tif¢fer a period of twelve (12) month:
following the Termination Date (or until Employeeceives similar or comparable coverage from a newlayer). All such addition
payments and benefits under this Sectionsh&ll be conditional on Employee’s continued coampde with Section 9 Return of Property ),
Section 1 Confidentiality ), Section 13 Work Product Assignment), and_Section 14 Covenant Not to Compete).

4.3 Termination Due to Death. If Employees employment and this Employment Agreement areitexted due t
Employee’s death, the Company shall pay the estaignployee the Accrued Obligations in a singlenisum payment within fortfive (45)
days following such termination.

4.4 Termination Due to Disability . If Employees employment and this Employment Agreement areitexted du
to his Disability, the Company shall pay Employkee Accrued Obligations in a single, lump-sum payméthin forty-five (45) days followin
such termination; in addition, Employee will begdle to participate in the Company’s Loiigrm Disability Plan, on a basis no less favor
to Employee than other senior executives of the Eom.




4.5 Retirement . If Employee’s employment and this Employment Agnent are terminated by virtue of Employee’
Retirement, the Company shall pay Employee the #axtiObligations in a single, lump-sum payment witfoirty-five (45) days following suc
termination.

5. PAYMENT UpPON CHANGE OF CoNTROL . Upon a Change of Control of the Company (as hefteindefined), Employe
shall receive a payment as set forth on Exhibéttached hereto (theChange of Control Paymen). Such Change of Control Payment s
be paid in a single lump-sum payment, within fditse (45) days following the date of the ChangeCaintrol. The Change of Control Payrr
shall be in lieu of any Severance Payment that tragterwise be due and payable to Employee.

6. PAYMENT UPON EXPIRATION OF EMPLOYMENT AGREEMENT . In the event this Employment Agreement expireghatend ¢
the Term, without the Company and Employee enteiribg a new, mutually agreed upon employment catteffective as of June 1, 20
Employee shall be entitled to receive (i) the AectiObligations, and (i) a payment equal to $20,800each month Employee servec
President and Chief Operating Officer under thigpliyment Agreement. Any payment under this Seddishall be paid in a single lumgsn
payment within fortyfive (45) days following the date of the expiratioiithe Term of this Employment Agreement. Additdly, in such evel
the terms and conditions of Section 1@Non-Competition Covenant) shall be void and of no effect.

7. CompLIANCE WITH SEcTION 409A . Any amount payable as a result of Emplogeermination of employment shall o
be payable if such termination of employment cantds a “separation from service/ithin the meaning of Section 409A of the Code
addition, in the event that (i) Employee is deeratthe time of his separation from service to BUspecified employee” under Section 409A(a)
(2)(B)(i) of the Code, and (ii) the payment of aamounts to Employee as a result of such separfitionservice (an ‘Agreement Paymerit)
would result in penalty tax liability pursuant tecion 409A of the Code, then such Agreement Paysteadl not be made or commence (
the earlier of (a) the expiration of the six (6)+mio period measured from the date of Employesparation from service with the Compar
(b) such earlier time as may be permitted withdwet imposition of penalty taxes on Employee undestiSe 409A of the Code and 1
regulations or other authority promulgated thereunduring any period in which an Agreement PaymnerEmployee is deferred pursuan
the foregoing, Employee shall be entitled to inden the deferred Agreement Payment at a per amatgrequal to the highest rate of inte
applicable to six (6)-month nocellable certificates of deposit with daily compdimg offered by the following institutions: CitiblarN.A.,
Wells Fargo Bank, N.A. or Bank of America, on thetalof such separation from service. Upon theratipn of the applicable deferral peri
any Agreement Payment which would have otherwigameade during that period (whether in a single suin installments) in the absenct
this Section &hall be paid to Employee or his beneficiary in wmep sum, including all accrued interest.

8. DeriniTIONs . In addition to the words and terms elsewherengeffiin this Employment Agreement, certain capita
words and terms used herein shall have the meaginga to them by the definitions and descriptionshis Section 8§ unless the context
use indicates another or different meaning or intend such definition shall be equally applicaioldoth the singular and plural forms of
of the capitalized words and terms herein defin€ke following words and terms are defined termdaurthis Employment Agreement:

8.1 Accrued Obligations. The term “Accrued Obligations’ shall include (i) any unpaid Base Salary througt
Termination Date and any accrued PTO in accordariitethe Companys policy; (ii) any unpaid cash bonus earned witpeet to any fisc
year ending on or prior to the Termination Dat&) (eimbursement for any \-reimbursed business expenses incurred throughefmaifatior
Date; and (iv) all other payments, benefits orgdarbenefits to which Employee may be entitled utklerterms of any applicable compense
arrangement or benefit, equity or fringe benefitnpbr program or grant or this Employment Agreement

8.2 For Cause Termination. A termination for “Cause” shall mean a termination of this Employment Agreetios
reason of a determination by two-thirds (2/3) & thembers of the Board voting that Employee:




A. Has engaged in willful neglect (otiikan neglect resulting from his incapacity due hygical or ment:
illness) or willful misconduct in the performancihis duties for the Company under this Employmi&giteement;

B. Has engaged in willful conduct the sequences of which are materially adverse to thengaoy
monetarily or otherwise;

C. Has materially breached the termshidf Employment Agreement, and such breach persafted notic
thereof from the Company and a reasonable oppatyttomcure; or

D. Has been convicted of (or has pleattygar no contest to) any felony other than aftcadiolation.
8.3 Change of Control. A * Change of Control’ shall be deemed to have occurred upon:
A. The consummation of a merger or cadsdibn of the Company with or into another entityany othe

corporate reorganization, if more than fifty perc€b0%) of the combined voting power of the contitguor surviving entity'
securities outstanding immediately after such mrergensolidation or other reorganization is owned gersons who were r
stockholders of the Company immediately prior torsmerger, consolidation or other reorganizatimoyided, howeverthat a publi
offering of the Company’s securities shall not ddnte a corporate reorganization;

B. The sale, transfer, or other dispogitf all or substantially all of the Company’seiss or

C. Any transaction as a result of whioly person is the “beneficial owner” (as definedRme 13d3 under th
Exchange Act), directly or indirectly, of securgief the Company representing more than fifty patr¢g0%) of the total voting pow
represented by the Company’s then outstanding gataturities. For purposes of this Section 8,3t term “personshall have th
same meaning as when used in sections 13(d) addl d#the Exchange Act, but shall exclude (x) atee or other fiduciary holdi
securities under an employee benefit plan of the@amy or of a subsidiary and (y) a corporation advdeectly or indirectly by th
stockholders of the Company in substantially thees@roportions as their ownership of the commonkstd the Company.

8.4 Disability . The term “Disability ” shall be as defined in the Company’s Long-Terradbility Plan.
8.5 Good Reason The term “Good Reasori shall mean the occurrence of any of the followimighout Employees

prior written consent during the Employment Peritiich occurrence continues for ten (10) days aftéiten notice thereof from Employee
the Board:

A. Any material diminution or adverse obe in Employees position, status, title, authorities
responsibilities, office or duties under this Enypmlent Agreement which represents a demotion frooh quosition, status, titl
authorities or responsibilities, office or dutieshieh are materially inconsistent with his positiostatus, title, authorities
responsibilities, office or duties set forth inglEmployment Agreement, or any removal of Empldyem, or failure to appoint, ele
reappoint or reelect Employee to, any of his posgj except in connection with the termination isf émployment with or witho
Cause, or as a result of his death or Disabifitpvided, howeverthat no change in position, status, title, autlesr or responsibilitie
office or duties customarily attributable solelythe Company ceasing to be a publitrigded corporation shall constitute Good Re
hereunder,

B. The exclusion of Employee in any intbe®y bonus or other compensation plan in which Eryge
participated at the time that this Employment Agneat is executed, unless an equitable arrangeneembddied in an ongoil
substitute or alternative plan) has been made igipect to the failure to continue such plan, erféilure by the Company to contir
Employee$ participation therein, or any action by the Conypwhich would directly or indirectly materially dece his participatic
therein or reward opportunities thereundegvided, however that Employee continues to meet all eligibiligquirements there:
Notwithstanding the foregoing, this provision shabt apply to the exclusion of Employee in any imoee, bonus or oth
compensation plan in which Employee participatethattime that this Employment Agreement is exetutethe extent that su
termination is required by law;




C. Any amendment, modification or terntioa of the Companyg Management Incentive Plan wk
materially and adversely affects Employee's rigivseunder;

D. The failure by the Company to continmeeffect any employee benefit plan (including amgdical
hospitalization, life insurance or disability beihgflan in which Employee participates), or any enil fringe benefit or prerequis
enjoyed by him unless an equitable arrangementddial in an ongoing substitute or alternative plaad been made with respec
the failure to continue such plan, or the failusetbe Company to continue Employee's participatizerein, or any action by t
Company which would directly or indirectly mateljateduce his participation therein or reward oppiities thereunder, or the failt
by the Company to provide him with the benefitsmaich he is entitled under this Employment Agreemprovided, however tha
Employee continues to meet all eligibility requiremts thereof. Notwithstanding the foregoing, thisvision shall not apply to t
exclusion of Employee in any employee benefit ptamvhich Employee participated at the time thas tAimployment Agreement
executed to the extent that such termination islired by law, or to such failure to continue anypbmgee benefit plan or frin
benefit, or Employea’ participation therein or reward opportunity therger if such failure to continue such plan or liigéns
applicable to the Company's executive officers andmployees generally; or

E. Any material breach by the Companwgmyf provision of this Employment Agreement.

8.5 Retirement . The term “Retirement” shall mean retirement upon “normal retirement”age defined in tt
Company’s 401(k) retirement plan.

9. RETURN OF PROPERTY . Employee agrees, upon the termination of his emmpémt with the Company, to return all physi
computerized, electronic or other types of recodisgsuments, proposals, notes, lists, files and amy all other materials, including with:
limitation, computerized and/or electronic inforipatthat refers, relates or otherwise pertaindhto@ompany and/or its subsidiaries, and
and all business dealings of said persons andiemtitn addition, Employee shall return to the @amy all property and equipment t
Employee has been issued during the course ofrhjgogment or which he otherwise currently possesisetuding but not limited to, ai
computers, cellular phones, Palm Pilots, pagemckierrys and/or similar items. Employee shall ediately deliver to the Company any s
physical, computerized, electronic or other typkseoords, documents, proposals, notes, listss,fileaterials, property and equipment tha
in Employees possession. Employee further agrees that hemtlediately forward to the Company any businessrination regarding tt
Company and/or its subsidiaries that has been dnadvertently directed to Employee following hist day of employment with t
Company. The provisions of this Sectiorai@® in addition to any other written agreementghis subject that Employee may have with
Company and/or its subsidiaries, and are not meamnd do not excuse any additional obligationg B@mployee may have under s
agreements.

10. NoTices . For the purposes of this Employment Agreementcestand all other communications provided for hedet
shall be in writing and shall be deemed to haventsidy given when personally delivered or sent bytified mail, return receipt request
postage prepaid, or by expedited (overnight) cousigh established national reputation, shippingpaid or billed to sender, in either ¢
addressed to the respective addresses last giveadiy Party to the other (provided that all notieshe Company shall be directed to
attention of the Chief Executive Officer) or to huother address as either Party may have furnishete other in writing in accordar
herewith. All notices and communication shall berded to have been received on the date of delithemeof, or on the second day &
deposit thereof with an expedited courier servicaept that notice of change of address shall feetéfe only upon receipt. Notices shall
addressed as follows:

If to the Company: 300 East Mallard Drive, Suite 300, Boisiaho 83706.

If to the Employee: 9304 W. Beachside Lane, Boise, Idahdl837




11. LiFe INSURANCE . The Company may, at any time after the executiothisf Employment Agreement, apply for i
procure as owner and for its own benefit, life m@gice on Employee, in such amounts and in such farforms as the Company n
determine. The Employee shall, at the requeste@fompany, submit to such medical examinationgplgwsuch information, and execute s
documents as may be required by the insurance agmgracompanies to whom the Company has applieddoh insurance. Employee her
represents that to his knowledge he is in exceldmnysical and mental condition and is not underittilience of alcohol, drugs or simi
substance.

12. ConFIDENTIALITY . Employee agrees not to disclose or reveal to anyopeor entity outside the Company any secr
confidential information concerning any Company duct, process, equipment, machinery, design, faamblsiness, or other acti
(collectively, “ Confidential Information ”) without prior permission of the Company in writifgonfidential Information shall not include &
information which is in the public domain or becameublicly known through no wrongful act on the tpaf Employee or breach of tl
Employment Agreement. Employee acknowledges thatGonfidential Information is vital, sensitive, némlential and proprietary to t
Company. The obligation to protect the secrecy wfhsinformation continues after employment with Qamy may be terminated.
furtherance of this agreement, Employee acknowlkedpat all Confidential Information which Employeew possesses, or shall here:
acquire, concerning and pertaining to the busiaesissecrets of the Company and all inventions swadieries made or developed, or suggt
by or to Employee during said term of employmentieg to Companys business shall, at all times and for all purpobesregarded
acquired and held by Employee in his fiduciary céyaand solely for the benefit of Company.

13. WoORK PropbuCT ASSIGNMENT . Employee agrees that all inventions, innovatiomgrovements, technical informatis
systems, software developments, methods, desigakjs@s, drawings, reports, service marks, tradesnsnade names, logos and all simile
related information (whether patentable or unpatele) which relate to the actual or anticipatedress, research and development or exi
or future products or services of the Company ory of its subsidiaries or affiliates, and whiate @onceived, developed or made
Employee (whether or not during usual businessshand whether or not alone or in conjunction witly ather person) while employed by
Company, together with all patent applicationgelest patent, trademark, trade name and service applcations or registrations, copyrig
and reissues thereof that may be granted for on apg of the foregoing (collectively referred taéia as the ‘Work Product”), belong in al
instances to the Company or its subsidiaries dlicaéfs, as applicable, and Employee hereby assmiise Company all Work Product and
of his interest therein. Employee will promptlyrfmem all actions reasonably requested by the C&fether during or after his employm
with the Company) to establish and confirm the awhip of such Work Product (including, without ltation, the execution and delivery
assignments, consents, powers of attorney and otbieuments) by the Company or its subsidiarieaftiliates, as applicable, and to prov
reasonable assistance to the Company or any silisidiaries and affiliates in connection with gresecution of any applications for pate
trademarks, trade names, service marks or reissaesof or in the prosecution or defense of interiees relating to any Work Product.

14. Covenant Not to Compete.

14.1 Acknowledgment of Employee. Employee acknowledges that his employment with@ompany has spec
unigue and extraordinary value to the Company; tth@iCompany has a lawful interest in protectisgrivestment in entrusting its Confiden
Information to him; and that the Company would beparably damaged if Employee were to provide isesvto any person or entity
violation of this Employment Agreement becauseerfgrming such services Employee would inevitalifclbse the Compang’Confidentie
Information to third parties and that the restdos, prohibitions and other provision of this Sewtil4 are reasonable, fair and equitabl
scope, terms, and duration to protect the legiénmtsiness interests of the Company, and are aialdtelucement to the Company to el
into this Employment Agreement.

14.2 Non-Competition Covenant. Subject to the terms of Section ®ayment Upon Expiration of Employmen
Agreement) above, which may act to preclude the applicatibthis Section 14.2 without the consent in writing of the Board, Exoyge wil
not, during the Employment Agreement and, in theng¢of the termination of Employee’s employmenttbgy Companyfor Cause or by tf
Employeewithout Good Reason, for a period of two (2) years aftehgermination of employment, acting alone or imjoaction with other:
directly or indirectly engage (either as owner gistor, partner, stockholder, employer, employeesgltant, advisor or director) in activities
behalf of any entity or entities engaged in wastecgssing and disposal services for low-level raclivewastes, naturally occurrir
accelerator produced, and exempt radioactive nadgeand hazardous and PCB wastes. It is agre¢dhé ownership of not more than |
percent (5%) of the equity securities of any conyplaaving securities listed on an exchange or rebyuteaded in the over-theeunter mark
shall not, of itself, be deemed inconsistent whitis Section 14.2




14.3 Non-Solicitation of Vendors and Customers. Without the consent in writing of the Board, affemployee
employment has terminated for any reason, Empleyitenot, during the Employment Agreement and fopexiod of one (1) year therea!
(two (2) years thereafter if employment is termathby the Companfor Cause or by the Employedthout Good Reason), acting alone o
conjunction with others, either directly or inditlgcinduce any vendors or customers of the Comgargurtail or cancel their business with
Company or any of its subsidiaries.

14.4 Non-Solicitation of Employees. Without the consent in writing of the Board, affsnployees employment h:
terminated for any reason, Employee will not, dgrihe Employment Agreement and for a period of (@oyears thereafter, acting alone ¢
conjunction with others, either directly or inditigcinduce, or attempt to influence, any employé¢he Company or any of its subsidiarie
terminate his or her employment.

15. Remedies.

15.1 Specific Performance; Costs of Enforcement Employee acknowledges that the covenants and agres
which he has made in this Employment Agreementraasonable and are required for the reasonableqgiian of the Company and
business. Employee agrees that the breach of @argnant or agreement contained herein will resultreparable injury to the Company
that, in addition to all other remedies providedldy or in equity with respect to the breach of gmgvision of this Employment Agreeme
the Company and its successors and assigns wélhtieed to enforce the specific performance by Eiyge of his obligations hereunder an
enjoin him from engaging in any activity in viokati hereof and that no claim by Employee againstCbmpany or its successors or ass
will constitute a defense or bar to the specififoezement of such obligations. Employee agreestttaCompany and any successor or a
shall be entitled to recover all costs of enforcemy provision of this Employment Agreement, inéhgd without limitation, reasonal
attorneys’fees and costs of litigation. In the event of edwh by Employee of any covenant or agreement io@atderein, the running of t
restrictive covenant periods (but not of Emplogeebligations hereunder) shall be tolled during plkeeiod of the continuance of any ac
breach or violation.

15.2 Remedy for Breach of Restrictive Covenants The provisions of Section 12Confidentiality ), Section 1.
(Work Product Assignment), and_Section 14 Covenant Not to Compete are separate and distinct commitments indeperafedch of th
other Sections. Accordingly, notwithstanding atlyen provisions of this Employment Agreement, Emgpko agrees that damages in the ¢
of a breach or a threatened breach by Employeescfidd 12( Confidentiality ) and_Section 14 Covenant Not to Compete) would be
difficult if not impossible to ascertain and andeguate remedy, and it is therefore agreed thatCtmpany, in addition to and without limiti
any other remedy or right it may have, shall haeright to an immediate injunction or other edpigarelief enjoining any such threatene
actual breach, without any requirement to post bmmgrovide similar security. The existence osthight shall not preclude the Company f
pursuing any other rights and remedies at law @quity that the Company may have, including recpwd damages for any breach of s
Sections.




15.3 Right to Cancel Payments

A. In addition to the remedies set fodabove in_Sections 15.1 and 15.2he Company may, at the s
discretion of the Board, cancel, rescind, suspeuthhold or otherwise limit or restrict any MIP bas payouts granted to Employee or
Severance Payment under Section @ Permination by the Company Without Cause or by the Employeefor Good Reason) (whick
excludes any other payments made to Employee Betdion 4and under Sections 5 angbBove), whether vested or not, at any time if:

() Employee is not in compliance withH af the provisions of Section 1@ Confidentiality ), Section 1
( Work Product Assignment) and_Section 14 Covenant Not to Compete); and

(i) Such non-compliance has been finaiétermined by binding arbitration pursuant to BecP3 ( Dispute
Resolution).

B. As a condition to the receipt of awngls MIP bonus payout or Severance Payment, Emplslyak certify t
the Company that he is in compliance with the miovis set forth above.

C. In the event that Employee fails tonpdy with the provisions set forth in_Section (Zonfidentiality ),
Section 13( Work Product Assignment ) and/or_Section 14 Covenant Not to Compete), as finally determined by binding arbitrat
pursuant to Section 23Dispute Resolution), prior to or within twelve (12) months after apgyment by the Company with respect to any
bonus payout or the Severance Payment under Settionsuch payment(s) may be rescinded by the Compathynwwelve (12) montk
thereafter. In the event of such rescission, Egedoshall pay to the Company, within twelve (12)nths of the Compang’ rescission of
bonus or severance payment, the amount of any pagiment(s) received as a result of the rescindgaheat(s), without interest, in st
further manner and on such further terms and comditas may be required by the Company; and thep@oyshall be entitled to seff
against the amount of such payment any amount ¢evEdhployee by the Company.

D. Employee acknowledges that the fonegarovisions are fair, equitable and reasonahléi® protection ¢
the Companys interests in a stable workforce and the time expknse the Company has incurred to develop itsdsgs and its customer ¢
vendor relationships.

16. PrRIOR EMPLOYMENT AGREEMENTS . Employee represents and warrants that Emplayeefformance of all the terms
this Employment Agreement and as an employee ofCtrapany does not, and will not, breach any empentnagreement, arrangemen
understanding or any agreement, arrangement orrstadeling to keep in confidence proprietary infatiora acquired by Employee
confidence or in trust prior to Employse2mployment by the Company. Employee has notexhiato, and shall not enter into, any agreer
arrangement or understanding, either written of, avlich is in conflict with this Employment Agreemt or which would be violated
Employee entering into, or carrying out his obligas under, this Employment Agreement. This Empiegt Agreement supersedes
former oral agreement and any former written agesgnheretofore executed relating generally to thgleyment of Employee with tl
Company.

17. ASSIGNMENT; BINDING EFrFecT . This Employment Agreement may not be assignedEmployee in whole or
part. Notwithstanding the foregoing, this Employmégreement shall inure to the benefit of and béoeeable by Employes’person:
representatives, executors, administrators, suscgshkeirs, distributees, devisees and legatdeEmployee should die while any amot
would still be payable to him hereunder if he hatmued to live, all such amounts, unless othesvwisovided herein, shall be paid
accordance with the terms of this Employment Agreinto Employee’s estate.




18. Heabings . Headings used in this Employment Agreement aredovenience only and shall not be used to in&troi
construe its provisions.

19. Waiver . No provision of this Employment Agreement maywssved or discharged unless such waiver or disehi
agreed to in writing and signed by the CEO. Noweaiby either Party hereto at any time of any binebg the other party hereto of,
compliance with, any condition or provision of tlisnployment Agreement to be performed by such ofteety shall be deemed a waive
similar or dissimilar provisions or conditions hetsame or at any prior or subsequent time.

20. AMENDMENTS . No amendments or variations of the terms and itiond of this Employment Agreement shall be v
unless the same is in writing and signed by thédzahnereto.

21. SEVERABILITY . The invalidity or unenforceability of any prowsi of this Employment Agreement, whether in whalén
part, shall not in any way affect the validity amdenforceability of any other provision containkdrein. Any invalid or unenforceal
provision shall be deemed severable to the extfesby such invalidity or unenforceability. It isgressly understood and agreed that whili
Company and Employee consider the restrictionsatoed in this Employment Agreement reasonable Her gurpose of preserving for
Company the good will, other proprietary rights antangible business value of the Company, if alfijadicial determination is made b
court having jurisdiction that the time or terrigoor any other restriction contained in this Empl®nt Agreement is an unreasonabl
otherwise unenforceable restriction against Emmoyee provisions of such clause shall not be nexttleoid but shall be deemed amende
apply as to maximum time and territory and to soitter extent as such court may judicially deternunexdicate to be reasonable.

22. GoVERNING Law . This Employment Agreement shall be construed emfdrced pursuant to the laws of the Stat
Idaho.
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23. DispuTE RESOLUTION . Except as described above in Section I:2medy for Breach of Restrictive Covenant$:

23.1 The Company and Employee agree dolve all disputes arising out of their employmegiationship by th
following alternative dispute resolution process: the Company and Employee agree to seek a fdipaompt negotiated resolution; but if 1
is not possible, (b) all disputes shall be resoledinding arbitrationprovided, howeverthat during this process, at the request of eftasty
made not later than sixty (60) days after theah#irbitration demand, the Parties agree to attémpsolve any dispute by non-binding, third-
party intervention, including either mediation afatiation or both but without delaying the arbiwathearing date. BY ENTERING INT
THIS EMPLOYMENT AGREEMENT, BOTH PARTIES GIVE UP THR RIGHT TO HAVE THE DISPUTE DECIDED IN COURT BY
JUDGE OR JURY.

23.2 Any controversy or claim arising ofitor connected with Employeeemployment at the Company, including
not limited to claims for compensation or severaaad claims of wrongful termination, age, sex dreotdiscrimination or civil rights shall
decided by arbitration. In the event the Parti@snot agree on an arbitrator, then the arbitratail $e selected by the administrator of
American Arbitration Association (AAA ") office in Salt Lake City, Utah. The arbitratshall be an attorney with at least 15 yeasgerienc
in employment law in Idaho. Boise, Idaho shallthe site of the arbitration. All statutes of lintitan, which would otherwise be applical
shall apply to any arbitration proceeding hereundemy issue about whether a controversy or clarmavered by this Employment Agreen
shall be determined by the arbitrator.

23.3 The arbitration shall be conducte@dcordance with this Employment Agreement, usis@ppropriate the AA
Employment Dispute Resolution Rules in effect oa thate hereof. The arbitrator shall not be boupdhe rules of evidence or of ci
procedure, but rather may consider such writings@al presentations as reasonable business people use in the conduct of their day-to-
day affairs, and may require both Parties to sulsoihe or all of their respective cases by writteclaration or such other mannel
presentation as the arbitrator may determine tagpropriate. The Parties agree to limit live tasiiy and crosexamination to the exte
necessary to ensure a fair hearing on materiag$ssu

23.4 The arbitrator shall take such stepsnay be necessary to hold a private hearingnvithe hundred twenty (12
days of the initial request for arbitration ancctimclude the hearing within two days; and the eatot's written decision shall be made not
than fourteen (14) calendar days after the hearifige Parties agree that they have included thiese timits in order to expedite t
proceeding, but they are not jurisdictional, arnel dhbitrator may for good cause allow reasonabiensions or delays, which shall not affect
validity of the award. Both written discovery adépositions shall be allowed. The extent of sushavery will be determined by the Par
and any disagreements concerning the scope andtefteliscovery shall be resolved by the arbitratdbhe written decision shall contail
brief statement of the claim(s) determined andaward made on each claim. In making the decisiwh awvard, the arbitrator shall ap
applicable substantive law. The arbitrator may rawajunctive relief or any other remedy availalilem a judge, including consolidation
this arbitration with any other involving commomsues of law or fact which may promote judicial emmry, and may award attorneyfges an
costs to the prevailing Party, but shall not have power to award punitive or exemplary damagdee PFarties specifically state that
agreement to limit damages was agreed to by thePRafter negotiations.
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24. Attorneys’ Fees.

24.1 In any action at law or in equityetioforce any of the provisions or rights under tisployment Agreement, t
unsuccessful Party to such litigation, as deterthimg the arbitrator in accordance with the dispetlution provisions set forth above, s
pay the successful Party or Parties all costs,resgeeand reasonable attorndggs incurred therein by such Party or Partiedydiog, withou
limitation, such costs, expenses and fees on appmad if such successful Party or Parties shalbver judgment in any such action
proceeding, such costs, expenses and attorneyssfedl be included as part of such judgment.

24.2 Notwithstanding the foregoing prasis in no event shall the successful Party ori®atie entitled to recover
amount from the unsuccessful Party for costs, esgeand attorneys’ fees that exceeds the unsuaktPssfy’s or Partiestosts, expenses ¢
attorneys’ fees in connection with the action argereding.

25. ExecuTive OFFICER StaTus . Employee acknowledges that he may be deemed tanb®executive officer’of the
Company for purposes of the Securities Act of 18@3amended (the1933 Act”), and the Securities Exchange Act of 1934, asrated (the “
1934 Act”) and, if so, he shall comply in all respects withtlad¢ rules and regulations under the 1933 Acttardl934 Act applicable to him
a timely and nordelinquent manner. In order to assist the Compangomplying with its obligations under the 1933tAand 1934 Ac
Employee shall provide to the Company such inforomagbout Employee as the Company shall reasonalyest including, but not limit
to, information relating to personal history andc&holdings. Employee shall report to the Secyethithe Company or other designated ofi
of the Company all changes in beneficial ownersifimny shares of the CompasyCommon Stock deemed to be beneficially owne
Employee and/or any members of Employee's immeéhatdy. Employee further agrees to comply withrabjuirements placed on him by
Sarbanes-Oxley Act of 2002, Pub.L. NO. 107-204.

26. Tax WITHHOLDING . To the extent required by law, the Company sti@tluct or withhold from any payments under
Employment Agreement all applicable Federal, stativcal income taxes, Social Security, FICA, FUAAd other amounts that the Comg
determines in good faith are required by law tavitbheld.

27. ProNOUNs . All pronouns and any variations thereof shaldeemed to refer to the masculine, feminine, nestagular
or plural, as the identity of the person or entity require. As used in this agreement: (1) warfdthe masculine gender shall mean
include corresponding neuter words or words offémeinine gender, (2) words in the singular shalamand include the plural and vice ve
and (3) the word “may” gives sole discretion withauay obligation to take any action.

28. CouNTERPARTS . This Employment Agreement may be executed in @anenore counterparts, each of which sha
deemed to be an original, but all of which togetteall constitute but one document.

29. ExHiBITS . Any Exhibits attached hereto are incorporatectinely reference and are an integral part of tmgpBymen
Agreement and are deemed incorporated herein byergde.

30. EmpLoYEE COUNSEL . Employee acknowledges that he has had the opyyrto review this Employment Agreement
the transactions contemplated hereby with his egallcounsel.

[ The remainder of page intentionally left blgnk
[ Signature Page Followks

12




IN WITNESS WHEREOF , this Executive Employment Agreement has been dxgcuted by the Company and Employee as ¢
date first above written.

EMPLOYEE:

/s/ James R. Baumgardner
JAMES R. BAUMGARDNER

COMPANY:
AMERICAN EcoLoGY CORPORATION
By: /s/ Stephan A. Romano

Name: Stephen A Romano
Title: Chief Executive Officer
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Exhibit A

OTHER BENEFITS
None
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Exhibit B

CHANGE OF CONTROL PAYMENT

Enterprise Value (1) Change of Control Payment (2)
*% *%
*% *%
*% **
** *%
*% *%

(1)
(@)

Dollar Amounts are in Millions. Enterprise valugual to potential purchase price or market cagiion.
Expressed as a percentage of enterprise valuavaByof illustration, and not of limitation, (i) the enterprise value represented ir

Change of Control transaction is **, the Chang€ohtrol Payment would be equal to ** (** x ** = *and (ii) if the enterprise val
represented in the Change of Control transactiét ihe Change of Control payment would be eqoat*t (** x ** = **).

**  Certain information in this exhibit has been dmd and filed separately with the Securities ancchang
Commission. Confidential treatment has been reqdesith respect to the omitted portions.
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Exhibit 10.72

CHANGE OF CONTROL AGREEMENT

This CHANGE OF CONTROL AGREEMENT (this Agreement”) is entered into this 5th day of February, 2q€he “Effective
Date ") between Simon G. Bell (Employee”) and AMERICAN ECOLOGY CORPORATION, a Delaware poration (the “Compan!
"). This Agreement is intended to provide Employee hih compensation and benefits described herein tigpoccurrence of specific eve
following a change of control of the ownership bétCompany (defined asChange of Control”). Certain capitalized terms used in
Agreement are defined in Article.6

RECITALS:

WHEREAS , it is expected that the Company from time to timegy consider or may be presented with the needrsider the possibility
of an acquisition by another company or other ckangontrol of the ownership of the Company. Board of Directors of the Company
(the “Board”) recognizes that such considerations can beteaditon to Employee and can cause the Employeensider alternative
employment opportunities or be influenced by thpawt of such possible change in control on Emplsyeersonal circumstances. The
Board has determined that it is in the best interesthe Company and its stockholders to assutethie Company will have the continued
dedication and objectivity of Employee, notwithstarg the possibility or occurrence of a Change ohol of the Company; and

WHEREAS , the Board believes that it is in the best intisre$ the Company and its shareholders to providelByee with an
incentive to continue his or her employment anthtgivate Employee to maximize the value of the Canypupon a Change of Control
the benefit of its stockholders.

NOW, THEREFORE , the Company and Employee hereby agree as follows:
Article 1. EMPLOYMENT BY THE COMPANY.

11 Effect of Agreement. This Agreement shall commence on the Effectivéelzand shall remain in full force and effec
long as Employee is employed by Company.

1.2 “ At -Will” Employment. The Company and Employee each agree and ackngevibadt Employee is employed by
Company as an “at-will” employee and that eitherpoyiee or the Company has the right at any timeetminate Employes’ employmet
with the Company, with or without cause or advanetce, for any reason or for no reason. The Cawy@ad Employee wish to set forth
compensation and benefits which Employee shallnbéel to receive in the event that Employeemployment with the Company termini
under the circumstances described in ArticleeRw.

1.3 Consideration. The duties and obligations of the Company to Exygé under this Agreement shall be in considerdtic
Employee’s past services to the Company, Employeefginued employment with the Company and Employexecution of the gene
waiver and release described in Section.5The Company and Employee agree that Empleyerécution of the general waiver and rel
described in _Section 5i8 a precondition to Employesentitlement to the receipt of benefits under Agseement and that these benefits ¢
not be earned unless all such conditions have batisfied through the scheduled date of paymeht Company hereby declares that it
relied upon Employee’s commitments under this Agreet to comply with the requirements_of Article &1d would not have been induce
enter into this Agreement or to execute this Agreenin the absence of such commitments.




Article 2. PAYMENT UPON CHANGEOF CONTROL.

Upon a Change of Control of the Company, Employesl geceive an amount equal to 100% of Employalen current Ba
Salary. Such payment shall be paid in a singleohsom payment, within forty-five (45) days follovgithe date of the Change of Control.

Article 3. TERMINATION EVENTS.

3.1 Involuntary Termination Upon or Following Change of Control . In the event Employes’ employment with tt
Company or one of its subsidiaries is involuntatdyminated at any time by the Company without @agisher (i) at the time of or witt
twelve (12) month$ollowing the occurrence of a Change of Control(iprat any time prior to a Change of Controlsifch termination is at t
request of an “Acquiror,then such termination of employment will be a Teration Event and the Company shall pay Employe:
compensation and benefits described in Articlel8 addition, the Company shall pay EmployeeAlkerued Obligations. An Acquiror ” is
either a person or a member of a group of relagzdgms representing such group that in either abatsens effective control of the Compan:
a transaction or a group of related transactiomstitoting the Change of Control.

3.2 Involuntary Termination for Cause . In the event Employeg’employment with the Company or one of its subsiés i
involuntarily terminated by the Company for Caudeany time, then such termination of employmentl wibt be a Termination Evel
Employee willnot be entitled to receive any payments or benefiteuiite provisions of this Agreement, and the Corgpaili cease payin
compensation or providing benefits to Employee a€mployees termination date. In addition, in the event efntination for Caus
Employee shall immediately and automatically fdrédi vested and unvested Stock Options and alested shares of Restricted Stock, if any.

3.3 Voluntary Termination . Employee may voluntarily terminate his or her &gment with the Company and/or
subsidiaries at any time. In the event (i) Empeoyeluntarily terminates his or her employmentday reason, or (ii) Employegemploymer
terminates on account of either death or physicahental disability, then such termination of enypleent will not be a Termination Evel
Employee willnot be entitled to receive any payments or benefiteutioe provisions of this Agreement, and the Corgpaitl cease payin
compensation or providing benefits to Employee fath® Employee’s termination daterovided, howevey that pursuant to Company poli
the Employee’s health benefits shall extend tolést day of the calendar month in which employmtenimination occurs; angrovided
further , that the Company shall pay Employee (or his orestate or personal representative, in the evieBimployees death) the Accrus
Obligations.

Article 4. COMPENSATION AND BEBNEFITS PAYABLE.
4.1 Right to Benefits. If a Termination Event occurs, Employee shall bétled to receive the benefits described in

Agreement so long as Employee complies with thelitimms set forth in Article 5 If a Termination Event does not occur, Employeallsho
be entitled to receive any benefits describedimAlgreement, except as otherwise specificallffath herein.

4.2 MIP Bonus; Accrued Obligations. Upon the occurrence of a Termination Event, Empdogkall receive his or her j
rata portion (based on the number of calendar nsomthportion thereof elapsed during the year ab@fdate of the Termination Event) of 1
yeal's target/base bonus amount under the Compakignagement Incentive Plan, accrued as of theaddatee Termination Event, if any, l¢
any applicable withholding of federal, state ordbiaxes. Such MIP bonus payment, if any, shapdid in a single, lumgum payment, with
forty-five (45) days following the date of the Tdmation Event, subject to the limitations set farntSection 4.6 if applicable. Employee sh
also be entitled to receive payment of the AccrOétigations.

4.3 Health Insurance Coverage. Following the occurrence of a Termination EveBimployee shall be entitled, at
Companys expense, to continue to receive the health inseraoverage to which Employee and his or her digren were entitled as of -
date of the Termination Event and for a perioda#lve (12)months thereafter.




4.4 Equity Award Acceleration .

(@) Employee’s stock options, if any, ethare outstanding as of the date of the Termindfieent (the “Stock Option
") shall become fully (100%) vested upon the occumeofthe Termination Event. The maximum periodtiofe during which the Sto
Options shall remain exercisable, and all othemgeand conditions of the Stock Options, shall besgecified in the relevant Stock Opt
agreements and relevant stock plans under whicBtihek Options were granted.

(b) Employee’s restricted stock awarflany, that are outstanding as of the date of enination Event (‘Restrictet
Stock™) shall become fully vested and free from any contr@aights of the Company to repurchase or othesweacquire the Restricted St
as a result of Employegtermination of employment. Certificates repréisgnall shares of Restricted Stock which haveyattbeen delivere
to Employee or his designee (whether because #reslare uncertificated or subject to joint escirsstructions or otherwise) shall be prom
delivered to Employee or his or her designee uperotcurrence of a Termination Event.

4.5 Mitigation. Except as otherwise specifically provided her&mployee shall not be required to mitigate damamgethe
amount of any payment provided under this Agreentgnseeking other employment or otherwise, norlsth@ amount of any payme
provided for under this Agreement be reduced by @ypensation earned by Employee as a result ofogmpent by another employer or
retirement benefits after the date of the Termarakvent, or otherwise.

4.6 Compliance with Section 409A In the event that (i) one or more payments of campton or benefits received or to
received by Employee pursuant to this Agreemewtgfeement Paymeni) would constitute deferred compensation subjecteiti8n 409A ¢
the Internal Revenue Code of 1986, as amended @wele”) and (ii) Employee is deemed at the time of suchit@ation of employment to |
a “specified employeelinder Section 409A(a)(2)(B)(i) of the Code, thestsdhgreement Payment shall not be made or commenitethe
earlier of (i) the expiration of the six (6)-morpleriod measured from the date of Employee’s “sejmardrom service” §s such term is at t
time defined in Treasury Regulations under Seci@®@A of the Code) with the Company or (ii) suchlieatime permitted under Section 40
of the Code and the regulations or other authgmiymulgated thereundepyovided, however that such deferral shall only be effected tc
extent required to avoid adverse tax treatmentnplByee under Section 409A of the Code, includimghout limitation) the additional twen
percent (20%) tax for which Employee would otheewise liable under Section 409A(a)(1)(B) of the Cddethe absence of su
deferral. During any period in which an AgreemBalyment to Employee is deferred pursuant to thegfiing, Employee shall be entitlec
interest on the deferred Agreement Payment at apeum rate equal to the highest rate of interpptiaable to six (6)-month nooallable
certificates of deposit with daily compounding offé by the following institutions: Citibank N.A., 8s Fargo Bank, N.A. or Bank of Ameri
on the date of such separation from service. Uperexpiration of the applicable deferral periody @&greement Payment which would h
otherwise been made during that period (whetharsimgle sum or in installments) in the absendhisfparagraph shall be paid to Employe
his or her beneficiary in one lump sum, includitiggacrued interest.

Article 5. LIMITATIONS AND CONDITIONS ON BENEFITS.

51 Reduction in Payments and Benefits; Withholding Tags. The benefits provided under this Agreement aréeim of an
benefit provided under any other severance plamgram or arrangement of the Company in effect attitne of a Termination Event. T
Company shall withhold appropriate federal, statiwcal income, employment and other applicablesaxom any payments hereunder.

5.2 Employee Release Prior to Receipt of BenefitsUpon the occurrence of a Termination Event, andrgn the receipt
any benefits hereunder, Employee shall, as of #te df a Termination Event, execute an employesasel in the form attached heret:
Exhibit A . Such employee release shall specifically refatell of Employees rights and claims in existence at the time ohsexecutio
relating to Employee’s employment with the Compamnyt, shall not include (i) Employee’s rights undleis Agreement; (ii) Employes’right:
under any employee benefit plan sponsored by thmepaay; or (iii) Employee’s rights to indemnificatiaander the Company’charter, bylaw
or other governing instruments or under any agre¢médressing such subject matter between Emplagdethe Company. It is underst
that Employee has twentyne (21) days to consider whether to execute songhioyee release and Employee may revoke such eepl@jeas
within seven (7) business days after executioruchsmployee release. In the event Employee doesxecute such employee release w
the twentyene (21) day period, or if Employee revokes suclplegee release within the seven (7) business dapdeno benefits shall |
payable under this Agreement and this Agreemerit sbaull and void. Nothing in this Agreement Bhianit the scope or time of applicabili
of such employee release once it is executed antinmely revoked.




53 Amendment or Termination of This Agreement. This Agreement may be changed or terminated ongnupe mutus
written consent of the Company and Employpevided, however that only prior to the period commencing threg if®nths before tt
occurrence of a Change of Control, the Company nméigterally terminate this Agreement following lefigen (18) monthgrior written notic:
to Employee. The written consent of the Compang thange or termination of this Agreement mustigeesl by an authorized officer of 1
Company, after such change or termination has hpenoved by the Compars/Board of Directors or the Compensation Committeéhe
Company’s Board of Directors.

53 Non-Alienation of Benefits. No benefit hereunder shall be subject to anttwpa alienation, sale, transfer, assignmr
pledge, encumbrance or charge, and any attemjat $0 ghall be void.

Article 6. OTHER RIGHTS AND BENEFITS NOT AFFECTED.
6.1 Nonexclusivity . Nothing in the Agreement shall prevent or limit Hoyge's continuing or future participation in &

benefit, bonus, incentive or any other plans, pow, policies or practices provided by the Compamy for which Employee may otherw
qualify, nor shall anything herein limit or othesei affect such rights as Employee may have unde&Stotk Option, Restricted Stock or ot
agreements with the Compamrovided, however, any benefits provided hereunder shall be in 6éany other severance benefits to wl
Employee may otherwise be entitled, including withémitation, under any employment contract oresawce plan. Except as otherv
expressly provided herein, amounts which are vds¢eefits or which Employee is otherwise entitledeceive under any plan, policy, prac
or program of the Company at or subsequent to dte af a Termination Event shall be payable in etace with such plan, policy, practice
program.

6.2 Employment Status. This Agreement does not constitute a contract gfleyment or impose on Employee any obliga
to remain as an employee, or impose on the Compagyobligation (i) to retain Employee as an empépygi) to change the status
Employee as an at-will employee, or (iii) to chatige Company’s policies regarding termination opéyment.

Article 7. DEFINITIONS.
7.1 Definitions . For purposes of this Agreement, the followingrteshall have the meanings set forth below:
(@) “Accrued Obligations’ shall include (i) any unpaid Base Salary throughdhte of the Termination Event and

accrued personal time off PTO "), in accordance with Company policy; (ii) any unpba@hus earned with respect to any fiscal year endi
or prior to the date of the Termination Event;)(ieimbursement for any uimbursed business expenses incurred throughateed th:
Termination Event; and (iv) all other payments, éféa or fringe benefits to which Employee may diteed under the terms of any applice
compensation arrangement or benefit, equity og&ihenefit plan or program or grant of the Company.

(b) “Agreement’ means this Change of Control Agreement.

(c) “Base Salary’ means Employes’annual salary (excluding bonus, any other ingerdi other payments and st
option exercises) from the Company at the timénefdccurrence of the Change of Control or a Tertimndavent, whichever is greater.




(d) “Cause” means misconduct, including but not limited to:c@nviction of any felony or any crime involving nad
turpitude or dishonesty which has a material adveffect on the Comparg/’business or reputation; (ii) repeated unexplamrednjustifiec
absences from the Company; (iii) refusal or willfaillure to act in accordance with any specific fiawdirection or order of the Company
stated written policy of the Company which has deamal adverse effect on the Compasyusiness or reputation; (iv) a material and w
violation of any state or federal law which if magdeblic would materially injure the business orutgtion of the Company as reasoni
determined by the Board; (v) participation in auftaor act of dishonesty against the Company whig & material adverse effect on
Companys business or reputation; (vi) conduct by Employdech the Board determines demonstrates grossnesitto serve; or (v
intentional, material violation by Employee of aogntract between Employee and the Company or atytsty duty of Employee to t
Company that is not corrected within thirty (30)yslaafter written notice to Employee thereof. Wieetbr not the actions or omissions
Employee constitute Cause” within the meaning of this Agreement, shall be dedi by the Board based upon a reasonable gooc
investigation and determination. Physical or mieditability shall not constitute Cause.”

(e) “Change of Control’ means the occurrence of any of the following ésen

0] the consummation of a merger or cdidation of the Company with or into another entiy any othe
corporate reorganization, if more than 50% of tbelbined voting power of the continuing or surviviegtity's securities outstand
immediately after such merger, consolidation orotteorganization is owned by persons who werestamtkholders of the Compa
immediately prior to such merger, consolidationotrer reorganizatiorprovided, howevey that a public offering of the Compar
securities shall not constitute a corporate redrgion;

(i) stockholder approval of the sal@nsfer, or other disposition of all or substangialll of the Company
assets;

(iii) stockholder approval of a plan @fdidation; or

(iv) any transaction as a result of whiaty person is the “beneficial owner” (as definedRule 13d3 unde

the Securities Exchange Act of 1934, as amendéditty or indirectly, of securities of the Compargpresenting more than 50%
the total voting power represented by the Compathés outstanding voting securities. For purposkeshis definition, the ter
“person”shall have the same meaning as when used in sedtR{d) and 14(d) of the Exchange Act, but shadle (x) a trustee
other fiduciary holding securities under an emp@yenefit plan of the Company or of a subsidiarg &) a corporation ownt
directly or indirectly by the stockholders of ther@pany in substantially the same proportions ais dvenership of the common stc
of the Company.

(e) “Company”’ means American Ecology Corporation, and any ©&itbsidiaries, and any successor thereto.

® “Termination Event” means an involuntary termination of employmensatéed in_Section 3.1No other evel
shall be a Termination Event for purposes of thige®ment.

7.2 Other Definitions . Other capitalized terms used but not definedis Article 7shall have the meanings given such te
in the body of this Agreement.

Article 8. GENERAL PROVISIONS.

8.1 Notices. Any notices provided hereunder must be in writing auch notices or any other written communicasioall be
deemed effective upon the earlier of personal defiincluding personal delivery by telex or facdenor the third day after mailing by fi
class mail, to the Company at its primary officedtion and to Employee at Employee’s address t&sllis the Companyg’payroll records. Ar
payments made by the Company to Employee undeteties of this Agreement shall be delivered to Emgéoeither in person or at si
address as listed in the Company’s payroll records.

8.2 Severability . It is the intent of the parties to this Agreemdrdttwhenever possible, each provision of this Agrest will
be interpreted in such manner as to be effectivevatid under applicable law, but if any provisiohthis Agreement is held to be inva
illegal or unenforceable in any respect under gplieable law or rule in any jurisdiction, such alidity, illegality or unenforceability will nc
affect any other provision or any other jurisdiatidut this Agreement will be reformed, construed anforced in such jurisdiction as if s
invalid, illegal or unenforceable provisions had@&ebeen contained herein.




8.3 Waiver . If either party should waive any breach of angvisions of this Agreement, that party shall natrdby b
deemed to have waived any preceding or succeedaagl of the same or any other provision of thise&gent.

8.4 Complete Agreement. This Agreement, including Exhibit Aconstitutes the entire agreement between Emplagdeh:
Company and it is the complete, final, and excleigmbodiment of their agreement with regard to shigect matter. It is entered into with
reliance on any promise or representation other thase expressly contained herein.

8.5 Counterparts . This Agreement may be executed in separate cqanits, any one of which need not contain signatol
more than one party, but all of which taken togethid constitute one and the same Agreement.

8.6 Headings. The headings of the Articles and Sections hesesfinserted for convenience only and shall neitizedeeme
to constitute a part hereof nor to affect the megutinereof.

8.7 Successors and Assigns This Agreement is intended to bind and inureht benefit of and be enforceable by Emplt
and the Company, and their respective successssignas, heirs, executors and administrators, exteptEmployee may not delegate an
Employee’s duties hereunder and may not assignoérigmployees rights hereunder without the written consenthe Company, whic
consent shall not be withheld unreasonably. Anycessor to the Company (whether direct or indirext ahether by purchase, mert
consolidation, liquidation or otherwise) to all eubstantially all of the Company’s business andissets shall assume the Company’
obligations under this Agreement in the same maandrto the same extent as the Company would hereelgto perform such obligations
the absence of a succession. For all purposes uhideAgreement, the term Company” shall include any successor to the Company’
business and/or assets, whether or not such secaescutes and delivers an assumption agreemfemte to in the preceding sentenc
becomes bound by the terms of this Agreement byadipa of law or otherwise.

8.8 Attorneys’ Fees. If either party hereto brings any action to enéosuch partyg rights hereunder, the prevailing part
any such action shall be entitled to recover swuatyjs reasonable attorneys’ fees and costs indurreonnection with such action.

8.9 Arbitration . In order to ensure rapid and economical resolutibany dispute which may arise under this Agres,
Employee and the Company agree that any and glutis or controversies, arising from or regardihg interpretation, performan
enforcement or termination of this Agreement skabmitted to binding arbitration. In the event gagties cannot agree on an arbitrator,
the arbitrator shall be selected by the administraf the American Arbitration Association SAA ) office in Salt Lake City, Utah. TI
arbitrator shall be an attorney with at least 18rgeexperience in employment law in Idaho. Boise shallthe site of the arbitration. .
statutes of limitation, which would otherwise beplgable, shall apply to any arbitration proceedmgyeunder. Any issue about wheth
controversy or claim is covered by this Agreemdrdlisbe determined by the Arbitrator. The arbitnatshall be conducted under the A
Employment Dispute Resolution Rules then in effeBlY ENTERING INTO THIS AGREEMENT, THE COMPANY AND EM PLOYEE
ACKNOWLEDGE THAT THEY ARE WAIVING THEIR RIGHT TO JU RY TRIAL OF ANY DISPUTE COVERED BY THIS
AGREEMENT.

8.10 Choice of Law. All questions concerning the construction, validityd interpretation of this Agreement will be gawex
by the law of the State of Idaho.

8.11 Counterparts . This Agreement may be executed in one or morateoparts, each of which shall be deemed an ot
and all of which together shall constitute one Hrelsame instrument. Any signed counterpart af Agreement may be delivered by facsil
or other electronic transmission with the samellégae and effect as delivery of an originallyrségl document.




IN WITNESS WHEREOF , the parties have executed this Change of CoAgodement on the day and year written above.

“Company”:

“Employee™:

Exhibit A : Employee General Release

AMERICAN ECOLOGY CORPORATION,
a Delaware corporation

By: /s/ Stephen A. Romano

Print Name: Stephen A. Romano

Title: President and CEO

/s/ Simon G. Bell

Signature




Exhibit A

GENERAL RELEASE AND AGREEMENT

This General Release and Agreement (tgreement’) is made and entered into by Simon G. BelE¢hployee®). The Agreement is part
an agreement between Employee and AMERICAN ECOL@®RPORATION (“AEC ") to terminate Employeg’employment with AEC
one of its subsidiaries on terms that are satisfgdioth to AEC and to Employee. Therefore, Emptogigrees as follows:

1.

Employee agrees to attend an Exit Interview on , 20___ at which time all company propertg alentification will be turne
in and the appropriate personnel documents wilexecuted. Thereafter, Employee agrees to do st acts as may be reasoni
requested by AEC in order to effectuate the terinthis Agreement. Employee agrees to remove akqreal effects from his curre
office within seven days of signing this Agreemantl in any event not later than , 20

Employee agrees not to make any public statemestabements to the press concerning AEC, its bssiobjectives, its managem
practices, or other sensitive information withowstfreceiving AECS written approval. Employee further agrees to ta&ection whic
would cause AEC or its employees or agents any gadsment or humiliation or otherwise cause or riomte to AECS or any suc
person’s being held in disrepute by the generalipob AEC’s employees, clients, or customers.

Employee, on behalf of Employeseheirs, estate, executors, administrators, suareasd assigns does fully release, dischargeagre
to hold harmless AEC, its officers, directors, ageemployees, attorneys, subsidiaries, affiliat@thpanies, successors and assigns
all actions, causes of action, claims, judgmertitigations, damages, liabilities, costs, or expesfsghatsoever kind and character wi
he may havencluding but not limited to ;

a. any claims relating to employment discrimination account of race, sex, age, national origin, crekshbility, or other basi
whether or not arising under the Federal Civil RégActs, the Age Discrimination in Employment Atlie Rehabilitation Act «
1973, the Americans With Disabilities Act, any amerents to the foregoing laws, or any other fedestale, county, municipal,
other law, statute, regulation or order relatingteoployment discrimination;

b. any claims relating to pay or leave of absenceargyiander the Fair Labor Standards Act, the Famigdical Leave Act, and a
similar laws enacted in the state of Employee’sgpial place of employment;

c. any claims for reemployment, salary, wages, bonusastion pay, stock options, acquired rights,ragiation from stock optior
stock appreciation rights, benefits or other conspéion of any kind;

d. any claims relating to, arising out of, or conndotéth Employees employment with AEC, whether or not the same dmetl upo
any alleged violation of public policy; compliang@ lack thereof) with any internal AEC policy, pexlure, practice or guideline;
any oral, written. express, and/or implied emplogimeontract or agreement, or the breach of anydefmareof, including but n
limited to, any implied covenant of good faith dadt dealing; or any federal, state, county or reipal law, statute, regulation,
order whether or not relating to labor or employinand

e. any claims relating to, arising out of, or conndotéth any other matter or event occurring priottie execution of this Agreem
whether or not brought before any judicial, adntmaigve, or other tribunal.

Employee represents and warrants that Employeadiaassigned any such claim or authorized any qibeson or entity to assert s
claim on Employees behalf. Further, Employee agrees that undejisement, Employee waives any claim for damagesriad at an
time in the future because of alleged continuinfga$ of past wrongful conduct involving any sudhiros and any right to sue -
injunctive relief against the alleged continuinéeets of past wrongful conduct involving such claim




10.

11.

12.

13.

In entering into this Agreement, the parties hatended that this Agreement be a full and finalemtent of all matters, whether or
presently disputed, that could have arisen betwieem.

Employee understands and expressly agrees that thiggreement extends to all claims of every nature ahkind whatsoever, knowr
or unknown, suspected or unsuspected, past or prege

It is expressly agreed that the claims releaseslyaunt to this Agreement include all claims agaimdividual employees of AEC, whett
or not such employees were acting within the coarskscope of their employment.

Employee understands and agrees that, as a conditithis Agreement, Employee shall not be entitliechny employment (includil
employment as an independent contractor or othejwigth AEC, its subsidiaries or related compan@sany successor, and Emplo
hereby waives any right, or alleged right, of engplent or reemployment with AEC. Employee further agrees ndh#titute or join an
action, lawsuit or proceeding against AEC, its glibses, related companies or successors for aihyré to employ Employee.

Employee agrees that the terms, amount and fas¢ttlEment shall be confidential until AEC needsriake any required disclosure
any agreements between AEC and Employee. Thereémeept as may be necessary to enforce the rigititaioed herein in :
appropriate legal proceeding or as may be necessasceive professional services from, an attoraegountant, or other professic
adviser in order for such adviser to render profesd services, Employee agrees not to disclose iafyymation concerning the
arrangements to anyone, including, but not limttecpast, present and future employees of AEC| sath time of the public filings.

At AEC's request, Employee shall cooperate fullgdmnection with any legal matter, proceeding dicaaelating to AEC.

The terms of this Agreement are intended by thégsas a final expression of their agreement vaipect to such terms as are inclt
in this Agreement and may not be contradicted higeace of any prior or contemporaneous agreemét phrties further intend that t
Agreement constitutes the complete and exclusatestent of its terms and that no extrinsic evidembatsoever may be introducec
any judicial or other proceeding, if any, involvititis Agreement. No modification of this Agreemshall be effective unless in writi
and signed by both parties hereto.

It is further expressly agreed and understood Emaployee has not relied upon any advice from AnaeriEcology Corporation and/or
attorneys whatsoever as to the taxability, wheghuesuant to federal, state, or local income tatusta or regulations or otherwise, of
payments made hereunder and that Employee wilbledydiable for all tax obligations, if any, angj from payment of the sums speci
herein and shall hold AEC harmless from any taxgalions arising from said payment.

If there is any dispute arising out of or relatedtis Agreement, which cannot be settled by gautth fnegotiation between the part
such dispute will be submitted to binding arbitati In the event the parties cannot agree on aitratdy, then the arbitrator shall
selected by the administrator of the American Adbibn Association (AAA ") office in Salt Lake City, Idaho. The arbitratorafirbe a
attorney with at least 15 yeamesxperience in employment law in Idaho. Boise shalthe site of the arbitration. All statutesidfitation,
which would otherwise be applicable, shall applwaiy arbitration proceeding hereunder. Any issumuaiwhether a controversy or cle
is covered by this Agreement shall be determinedhayArbitrator. The arbitration shall be conddctender the AAA Employme
Dispute Resolution Rules then in effecBY ENTERING INTO THIS AGREEMENT, EMPLOYEE ACKNOWLED GES THAT
EMPLOYEE IS WAIVING EMPLOYEE'S RIGHT TO JURY TRIAL  OF ANY DISPUTE COVERED BY THIS AGREEMENT.

EMPLOYEE FURTHER STATES THAT EMPLOYEE HAS HAD THE O PPORTUNITY TO CONSULT WITH THE ATTORNEY
OF EMPLOYEE’ S CHOICE, THAT EMPLOYEE HAS CAREFULLY READ THIS AGR EEMENT, THAT EMPLOYEE HAS HAD
AMPLE TIME TO REFLECT UPON AND CONSIDER ITS CONSEQU ENCES, THAT EMPLOYEE FULLY UNDERSTANDS ITS
FINAL AND BINDING EFFECT, THAT THE ONLY PROMISES MA DE TO EMPLOYEE TO SIGN THIS AGREEMENT ARE
THOSE STATED ABOVE OR IN THAT CHANGE OF CONTROL AGR EEMENT BETWEEN AEC AND EMPLOYEE, AND THAT
EMPLOYEE IS SIGNING THIS AGREEMENT VOLUNTARILY.




IN WITNESS WHEREOF, this Agreement has been exe&cinteluplicate originals on the dates indicatedeland shall become effective
indicated above.

EMPLOYEE

By:

Name:

Date:

10




Exhibit 10.73

CHANGE OF CONTROL AGREEMENT

This CHANGE OF CONTROL AGREEMENT (this Agreement’) is entered into this 5th day of February, 2q€he “Effective
Date ") between John M. Cooper Employee”) and AMERICAN ECOLOGY CORPORATION, a Delaware poration (the “Compan!
"). This Agreement is intended to provide Employee whth compensation and benefits described herein timoccurrence of specific eve
following a change of control of the ownership bétCompany (defined asChange of Control”). Certain capitalized terms used in
Agreement are defined in Article.6

RECITALS:

WHEREAS , it is expected that the Company from time to timeey consider or may be presented with the needneider the possibility
of an acquisition by another company or other cledangontrol of the ownership of the Company. Bward of Directors of the Company
(the “Board”) recognizes that such considerations can beteadi®on to Employee and can cause the Employeensider alternative
employment opportunities or be influenced by thpait of such possible change in control on Emplsyeersonal circumstances. The
Board has determined that it is in the best interesthe Company and its stockholders to assutethie Company will have the continued
dedication and objectivity of Employee, notwithstang the possibility or occurrence of a Change ohol of the Company; and

WHEREAS , the Board believes that it is in the best intesre$ the Company and its shareholders to providelByee with an
incentive to continue his or her employment anthadivate Employee to maximize the value of the Camypupon a Change of Control
the benefit of its stockholders.

NOW, THEREFORE , the Company and Employee hereby agree as follows:
Article 1. EMPLOYMENT BY THE COMPANY.

11 Effect of Agreement. This Agreement shall commence on the Effectivéeland shall remain in full force and effec
long as Employee is employed by Company.

1.2 “ At-Will” Employment. The Company and Employee each agree and ackngevibat Employee is employed by
Company as an “at-will” employee and that eitherpoyiee or the Company has the right at any timeetminate Employeg’ employmer
with the Company, with or without cause or advanogce, for any reason or for no reason. The Caom@ad Employee wish to set forth
compensation and benefits which Employee shallnbéel to receive in the event that Employeemployment with the Company termini
under the circumstances described in ArticleeRw.

1.3 Consideration. The duties and obligations of the Company to Exygé under this Agreement shall be in considerdtic
Employee’s past services to the Company, Employeefginued employment with the Company and Employ@xecution of the gene
waiver and release described in Section.5The Company and Employee agree that Emplsyerécution of the general waiver and rel
described in _Section 5i8 a precondition to Employesentitlement to the receipt of benefits under Agseement and that these benefits ¢
not be earned unless all such conditions have batisfied through the scheduled date of paymeht Company hereby declares that it
relied upon Employee’s commitments under this Agreet to comply with the requirements_of Article &nd would not have been induce
enter into this Agreement or to execute this Agreehin the absence of such commitments.




Article 2. PAYMENT UPON CHANGEOF CONTROL.

Upon a Change of Control of the Company, Employesl geceive an amount equal to 100% of Employalen current Ba
Salary. Such payment shall be paid in a singleohsom payment, within forty-five (45) days follovgithe date of the Change of Control.

Article 3. TERMINATION EVENTS.

3.1 Involuntary Termination Upon or Following Change of Control . In the event Employes’ employment with tt
Company or one of its subsidiaries is involuntatdyminated at any time by the Company without @agisher (i) at the time of or witt
twelve (12) month$ollowing the occurrence of a Change of Control(iprat any time prior to a Change of Controlsifch termination is at t
request of an “Acquiror,then such termination of employment will be a Teration Event and the Company shall pay Employe:
compensation and benefits described in Articlel8 addition, the Company shall pay EmployeeAlkerued Obligations. An Acquiror ” is
either a person or a member of a group of relagzdgms representing such group that in either abatsens effective control of the Compan:
a transaction or a group of related transactiomstitoting the Change of Control.

3.2 Involuntary Termination for Cause . In the event Employeg’employment with the Company or one of its subsiés i
involuntarily terminated by the Company for Caudeany time, then such termination of employmentl wibt be a Termination Evel
Employee willnot be entitled to receive any payments or benefiteuiite provisions of this Agreement, and the Corgpaili cease payin
compensation or providing benefits to Employee a€mployees termination date. In addition, in the event efntination for Caus
Employee shall immediately and automatically fdrédi vested and unvested Stock Options and alested shares of Restricted Stock, if any.

3.3 Voluntary Termination . Employee may voluntarily terminate his or her &gment with the Company and/or
subsidiaries at any time. In the event (i) Empeoyeluntarily terminates his or her employmentday reason, or (ii) Employegemploymer
terminates on account of either death or physicahental disability, then such termination of enypleent will not be a Termination Evel
Employee willnot be entitled to receive any payments or benefiteutioe provisions of this Agreement, and the Corgpaitl cease payin
compensation or providing benefits to Employee fath® Employee’s termination daterovided, howevey that pursuant to Company poli
the Employee’s health benefits shall extend tolést day of the calendar month in which employmtenimination occurs; angrovided
further , that the Company shall pay Employee (or his orestate or personal representative, in the evieBimployees death) the Accrus
Obligations.

Article 4. COMPENSATION AND BEBNEFITS PAYABLE.
4.1 Right to Benefits. If a Termination Event occurs, Employee shall bétled to receive the benefits described in

Agreement so long as Employee complies with thelitimms set forth in Article 5 If a Termination Event does not occur, Employeallsho
be entitled to receive any benefits describedimAlgreement, except as otherwise specificallffath herein.

4.2 MIP Bonus; Accrued Obligations. Upon the occurrence of a Termination Event, Empdogkall receive his or her j
rata portion (based on the number of calendar nsomthportion thereof elapsed during the year ab@fdate of the Termination Event) of 1
yeal's target/base bonus amount under the Compakignagement Incentive Plan, accrued as of theaddatee Termination Event, if any, l¢
any applicable withholding of federal, state ordbiaxes. Such MIP bonus payment, if any, shapdid in a single, lumgum payment, with
forty-five (45) days following the date of the Tdmation Event, subject to the limitations set farntSection 4.6 if applicable. Employee sh
also be entitled to receive payment of the AccrOétigations.

4.3 Health Insurance Coverage. Following the occurrence of a Termination EveBimployee shall be entitled, at
Companys expense, to continue to receive the health inseraoverage to which Employee and his or her digren were entitled as of -
date of the Termination Event and for a perioda#lve (12)months thereafter.




4.4 Equity Award Acceleration .

(@) Employee’s stock options, if any, ethare outstanding as of the date of the Termindfieent (the “Stock Option
") shall become fully (100%) vested upon the occumeofthe Termination Event. The maximum periodtiofe during which the Sto
Options shall remain exercisable, and all othemgeand conditions of the Stock Options, shall besgecified in the relevant Stock Opt
agreements and relevant stock plans under whicBtihek Options were granted.

(b) Employee’s restricted stock awarflany, that are outstanding as of the date of enination Event (‘Restrictet
Stock™) shall become fully vested and free from any contr@aights of the Company to repurchase or othesweacquire the Restricted St
as a result of Employegtermination of employment. Certificates repréisgnall shares of Restricted Stock which haveyattbeen delivere
to Employee or his designee (whether because #reslare uncertificated or subject to joint escirsstructions or otherwise) shall be prom
delivered to Employee or his or her designee uperotcurrence of a Termination Event.

4.5 Mitigation. Except as otherwise specifically provided her&mployee shall not be required to mitigate damamgethe
amount of any payment provided under this Agreentgnseeking other employment or otherwise, norlsth@ amount of any payme
provided for under this Agreement be reduced by @ypensation earned by Employee as a result ofogmpent by another employer or
retirement benefits after the date of the Termarakvent, or otherwise.

4.6 Compliance with Section 409A In the event that (i) one or more payments of campson or benefits received or to
received by Employee pursuant to this Agreemewtgfeement Paymeni) would constitute deferred compensation subjecteiti8n 409A ¢
the Internal Revenue Code of 1986, as amended @wele”) and (ii) Employee is deemed at the time of suchit@ation of employment to |
a “specified employeelinder Section 409A(a)(2)(B)(i) of the Code, thestsdhgreement Payment shall not be made or commenitethe
earlier of (i) the expiration of the six (6)-morpleriod measured from the date of Employee’s “sejmardrom service” §s such term is at t
time defined in Treasury Regulations under Seci@®@A of the Code) with the Company or (ii) suchlieatime permitted under Section 40
of the Code and the regulations or other authgmiymulgated thereundepyovided, however that such deferral shall only be effected tc
extent required to avoid adverse tax treatmentnplByee under Section 409A of the Code, includimghout limitation) the additional twen
percent (20%) tax for which Employee would otheewise liable under Section 409A(a)(1)(B) of the Cddethe absence of su
deferral. During any period in which an AgreemBalyment to Employee is deferred pursuant to thegfiing, Employee shall be entitlec
interest on the deferred Agreement Payment at apeum rate equal to the highest rate of interpptiaable to six (6)-month nooallable
certificates of deposit with daily compounding offé by the following institutions: Citibank N.A., 8s Fargo Bank, N.A. or Bank of Ameri
on the date of such separation from service. Uperexpiration of the applicable deferral periody @&greement Payment which would h
otherwise been made during that period (whetharsimgle sum or in installments) in the absendhisfparagraph shall be paid to Employe
his or her beneficiary in one lump sum, includitiggacrued interest.

Article 5. LIMITATIONS AND CONDITIONS ON BENEFITS.

51 Reduction in Payments and Benefits; Withholding Tags. The benefits provided under this Agreement aréeim of an
benefit provided under any other severance plamgram or arrangement of the Company in effect attitne of a Termination Event. T
Company shall withhold appropriate federal, statiwcal income, employment and other applicablesaxom any payments hereunder.

5.2 Employee Release Prior to Receipt of BenefitsUpon the occurrence of a Termination Event, andrgn the receipt
any benefits hereunder, Employee shall, as of #te df a Termination Event, execute an employesasel in the form attached heret:
Exhibit A . Such employee release shall specifically refatell of Employees rights and claims in existence at the time ohsexecutio
relating to Employee’s employment with the Compamnyt, shall not include (i) Employee’s rights undleis Agreement; (ii) Employes’right:
under any employee benefit plan sponsored by thmepaay; or (iii) Employee’s rights to indemnificatiaander the Company’charter, bylaw
or other governing instruments or under any agre¢médressing such subject matter between Emplagdethe Company. It is underst
that Employee has twentyne (21) days to consider whether to execute songhioyee release and Employee may revoke such eepl@jeas
within seven (7) business days after executioruchsmployee release. In the event Employee doesxecute such employee release w
the twentyene (21) day period, or if Employee revokes suclplegee release within the seven (7) business dapdeno benefits shall |
payable under this Agreement and this Agreemerit sbaull and void. Nothing in this Agreement Bhianit the scope or time of applicabili
of such employee release once it is executed antinmely revoked.




53 Amendment or Termination of This Agreement. This Agreement may be changed or terminated ongnupe mutus
written consent of the Company and Employpevided, however that only prior to the period commencing threg if®nths before tt
occurrence of a Change of Control, the Company nméigterally terminate this Agreement following lefigen (18) monthgrior written notic:
to Employee. The written consent of the Compang thange or termination of this Agreement mustigeesl by an authorized officer of 1
Company, after such change or termination has hpenoved by the Compars/Board of Directors or the Compensation Committeéhe
Company’s Board of Directors.

53 Non-Alienation of Benefits. No benefit hereunder shall be subject to anttwpa alienation, sale, transfer, assignmr
pledge, encumbrance or charge, and any attemjat $0 ghall be void.

Article 6. OTHER RIGHTS AND BENEFITS NOT AFFECTED.
6.1 Nonexclusivity . Nothing in the Agreement shall prevent or limit Hoyge's continuing or future participation in &

benefit, bonus, incentive or any other plans, pow, policies or practices provided by the Compamy for which Employee may otherw
qualify, nor shall anything herein limit or othesei affect such rights as Employee may have unde&Stotk Option, Restricted Stock or ot
agreements with the Compamrovided, however, any benefits provided hereunder shall be in 6éany other severance benefits to wl
Employee may otherwise be entitled, including withémitation, under any employment contract oresawce plan. Except as otherv
expressly provided herein, amounts which are vds¢eefits or which Employee is otherwise entitledeceive under any plan, policy, prac
or program of the Company at or subsequent to dte af a Termination Event shall be payable in etace with such plan, policy, practice
program.

6.2 Employment Status. This Agreement does not constitute a contract gfleyment or impose on Employee any obliga
to remain as an employee, or impose on the Compagyobligation (i) to retain Employee as an empépygi) to change the status
Employee as an at-will employee, or (iii) to chatige Company’s policies regarding termination opéyment.

Article 7. DEFINITIONS.
7.1 Definitions . For purposes of this Agreement, the followingrteshall have the meanings set forth below:
(@) “Accrued Obligations’ shall include (i) any unpaid Base Salary throughdhte of the Termination Event and

accrued personal time off PTO "), in accordance with Company policy; (ii) any unpba@hus earned with respect to any fiscal year endi
or prior to the date of the Termination Event;)(ieimbursement for any uimbursed business expenses incurred throughateed th:
Termination Event; and (iv) all other payments, éféa or fringe benefits to which Employee may diteed under the terms of any applice
compensation arrangement or benefit, equity og&ihenefit plan or program or grant of the Company.

(b) “Agreement’ means this Change of Control Agreement.

(c) “Base Salary’ means Employes’annual salary (excluding bonus, any other ingerdi other payments and st
option exercises) from the Company at the timénefdccurrence of the Change of Control or a Tertimndavent, whichever is greater.

(d) “Cause” means misconduct, including but not limited to:c@nviction of any felony or any crime involving nad
turpitude or dishonesty which has a material adveffect on the Comparg/business or reputation; (ii) repeated unexplamrednjustifiec
absences from the Company; (iii) refusal or willfallure to act in accordance with any specific fiavdirection or order of the Company
stated written policy of the Company which has deamal adverse effect on the Compasyusiness or reputation; (iv) a material and w
violation of any state or federal law which if magdeblic would materially injure the business orutgtion of the Company as reasoni
determined by the Board; (v) participation in auftaor act of dishonesty against the Company whige & material adverse effect on
Companys business or reputation; (vi) conduct by Employdaech the Board determines demonstrates grossnesit to serve; or (v
intentional, material violation by Employee of aogntract between Employee and the Company or atytsty duty of Employee to t
Company that is not corrected within thirty (30)yslafter written notice to Employee thereof. Wieetbr not the actions or omissions
Employee constitute Cause” within the meaning of this Agreement, shall be dedi by the Board based upon a reasonable gooc
investigation and determination. Physical or mieditability shall not constitute Cause.”




(e) “Change of Control' means the occurrence of any of the following ésen

0] the consummation of a merger or cdidation of the Company with or into another entiy any othe
corporate reorganization, if more than 50% of thmbined voting power of the continuing or survivieigtity's securities outstand
immediately after such merger, consolidation oeotleorganization is owned by persons who werestamtkholders of the Compa
immediately prior to such merger, consolidationotver reorganizatiorprovided, howevey that a public offering of the Compar
securities shall not constitute a corporate redegdion;

(i) stockholder approval of the sal@nsfer, or other disposition of all or substangialll of the Company
assets;

(i) stockholder approval of a plan @fdidation; or

(iv) any transaction as a result of whigty person is the “beneficial owner” (as defineRiule 13d3 unde

the Securities Exchange Act of 1934, as amendéwtly or indirectly, of securities of the Compargpresenting more than 50%
the total voting power represented by the Compathés outstanding voting securities. For purposkeshis definition, the ter
“person”shall have the same meaning as when used in sediR{d) and 14(d) of the Exchange Act, but shallee (x) a trustee
other fiduciary holding securities under an emp@yenefit plan of the Company or of a subsidiargd &) a corporation ownq
directly or indirectly by the stockholders of ther@pany in substantially the same proportions ais tvenership of the common stc
of the Company.

(e) “Company”’ means American Ecology Corporation, and any ©&itbsidiaries, and any successor thereto.

® “Termination Event” means an involuntary termination of employmensaed in_Section 3.1No other evel
shall be a Termination Event for purposes of thigeement.

7.2 Other Definitions . Other capitalized terms used but not definedhig Article 7shall have the meanings given such te
in the body of this Agreement.

Article 8. GENERAL PROVISIONS.

8.1 Notices. Any notices provided hereunder must be in writing auch notices or any other written communicasiball bt
deemed effective upon the earlier of personal defiincluding personal delivery by telex or facB@nor the third day after mailing by fi
class mail, to the Company at its primary officedtion and to Employee at Employee’s address t&sllia the Companyg’payroll records. Ar
payments made by the Company to Employee undetethes of this Agreement shall be delivered to Erppéoeither in person or at si
address as listed in the Company’s payroll records.

8.2 Severability . It is the intent of the parties to this Agreemdrattwhenever possible, each provision of this Agrest will
be interpreted in such manner as to be effectivevatid under applicable law, but if any provisiohthis Agreement is held to be inva
illegal or unenforceable in any respect under giplieable law or rule in any jurisdiction, such alidity, illegality or unenforceability will nc
affect any other provision or any other jurisdiatidout this Agreement will be reformed, construed anforced in such jurisdiction as if s
invalid, illegal or unenforceable provisions had@ebeen contained herein.




8.3 Waiver . If either party should waive any breach of angvisions of this Agreement, that party shall natrdby b
deemed to have waived any preceding or succeedaagl of the same or any other provision of thise&gent.

8.4 Complete Agreement. This Agreement, including Exhibit Aconstitutes the entire agreement between Emplagdeth:
Company and it is the complete, final, and excleigmbodiment of their agreement with regard to shigect matter. It is entered into with
reliance on any promise or representation other thase expressly contained herein.

8.5 Counterparts . This Agreement may be executed in separate cqants, any one of which need not contain signatol
more than one party, but all of which taken togethié constitute one and the same Agreement.

8.6 Headings. The headings of the Articles and Sections hesesfinserted for convenience only and shall neitieedeeme
to constitute a part hereof nor to affect the megutinereof.

8.7 Successors and Assigns This Agreement is intended to bind and inureht® benefit of and be enforceable by Emplt
and the Company, and their respective successssigng, heirs, executors and administrators, exteptEmployee may not delegate an
Employee’s duties hereunder and may not assigno&riymployee$ rights hereunder without the written consenthef Company, whic
consent shall not be withheld unreasonably. Anycessor to the Company (whether direct or indirext ahether by purchase, mert
consolidation, liquidation or otherwise) to all eubstantially all of the Company’s business andissets shall assume the Company’
obligations under this Agreement in the same maandrto the same extent as the Company would hereelgto perform such obligations
the absence of a succession. For all purposes uhideAgreement, the term Company” shall include any successor to the Company’
business and/or assets, whether or not such seca@sscutes and delivers an assumption agreemiemter@ to in the preceding sentenc
becomes bound by the terms of this Agreement byatipa of law or otherwise.

8.8 Attorneys’ Fees. If either party hereto brings any action to enéosuch partyg rights hereunder, the prevailing part
any such action shall be entitled to recover suatyjs reasonable attorneys’ fees and costs indurreonnection with such action.

8.9 Arbitration . In order to ensure rapid and economical resaiutibany dispute which may arise under this Agrest,
Employee and the Company agree that any and glutis or controversies, arising from or regardihg interpretation, performan
enforcement or termination of this Agreement skabmitted to binding arbitration. In the event gagties cannot agree on an arbitrator,
the arbitrator shall be selected by the administraf the American Arbitration Association SAA ) office in Salt Lake City, Utah. TI
arbitrator shall be an attorney with at least 18rgeexperience in employment law in Idaho. Boise shallthe site of the arbitration. .
statutes of limitation, which would otherwise bepligable, shall apply to any arbitration proceedmgyeunder. Any issue about wheth
controversy or claim is covered by this Agreemdrdlisbe determined by the Arbitrator. The arbitmatshall be conducted under the A
Employment Dispute Resolution Rules then in effeBlY ENTERING INTO THIS AGREEMENT, THE COMPANY AND EM PLOYEE
ACKNOWLEDGE THAT THEY ARE WAIVING THEIR RIGHT TO JU RY TRIAL OF ANY DISPUTE COVERED BY THIS
AGREEMENT.

8.10 Choice of Law . All questions concerning the construction, validityd interpretation of this Agreement will be gawex
by the law of the State of Idaho.

8.11 Counterparts . This Agreement may be executed in one or morateoparts, each of which shall be deemed an ot
and all of which together shall constitute one Hrelsame instrument. Any signed counterpart af Agreement may be delivered by facsil
or other electronic transmission with the samellégae and effect as delivery of an originally ségl document.




IN WITNESS WHEREOF , the parties have executed this Change of CoAfgedement on the day and year written above.

“Company”:

“Employee™:

Exhibit A : Employee General Release

AMERICAN ECOLOGY CORPORATION,
a Delaware corporation

By: /s/ Stephen A. Romano

Print Name: Stephen A. Romano

Title: President and CEO

/s/ John M. Cooper

Signature




Exhibit A

GENERAL RELEASE AND AGREEMENT

This General Release and Agreement (tAgfeement’) is made and entered into by John M. CoopeErfiployee”). The Agreement is p
of an agreement between Employee and AMERICAN ECGYGORPORATION (“AEC ") to terminate Employeg’employment with AE
or one of its subsidiaries on terms that are satiefy both to AEC and to Employee. Therefore, Eayé agrees as follows:

1.

Employee agrees to attend an Exit Interview on , 20___at which time all company property w@igahtification will be turned i
and the appropriate personnel documents will bewre. Thereafter, Employesgrees to do such other acts as may be reas
requested by AEC in order to effectuate the terinthis Agreement. Employee agrees to remove akqreal effects from his curre
office within seven days of signing this Agreemantl in any event not later than , 20

Employee agrees not to make any public statemestabements to the press concerning AEC, its bssiobjectives, its managem
practices, or other sensitive information withowstfreceiving AECS written approval. Employee further agrees to ta&ection whic
would cause AEC or its employees or agents any gadsment or humiliation or otherwise cause or riomte to AECS or any suc
person’s being held in disrepute by the generalipob AEC’s employees, clients, or customers.

Employee, on behalf of Employeseheirs, estate, executors, administrators, suareasd assigns does fully release, dischargeagre
to hold harmless AEC, its officers, directors, ageemployees, attorneys, subsidiaries, affiliat@thpanies, successors and assigns
all actions, causes of action, claims, judgmertitigations, damages, liabilities, costs, or expesfsghatsoever kind and character wi
he may havencluding but not limited to ;

a. any claims relating to employment discrimination account of race, sex, age, national origin, crekshbility, or other basi
whether or not arising under the Federal Civil RégActs, the Age Discrimination in Employment Atlie Rehabilitation Act «
1973, the Americans With Disabilities Act, any amerents to the foregoing laws, or any other fedestale, county, municipal,
other law, statute, regulation or order relatingteoployment discrimination;

b. any claims relating to pay or leave of absenceargyiander the Fair Labor Standards Act, the Famigdical Leave Act, and a
similar laws enacted in the state of Employee’sgpial place of employment;

c. any claims for reemployment, salary, wages, bonusastion pay, stock options, acquired rights,ragiation from stock optior
stock appreciation rights, benefits or other conspéion of any kind;

d. any claims relating to, arising out of, or conndotéth Employees employment with AEC, whether or not the same dmetl upo
any alleged violation of public policy; compliang@ lack thereof) with any internal AEC policy, pexlure, practice or guideline;
any oral, written. express, and/or implied emplogimeontract or agreement, or the breach of anydefmareof, including but n
limited to, any implied covenant of good faith dadt dealing; or any federal, state, county or reipal law, statute, regulation,
order whether or not relating to labor or employinand

e. any claims relating to, arising out of, or conndotéth any other matter or event occurring priottie execution of this Agreem
whether or not brought before any judicial, adntmaigve, or other tribunal.

Employee represents and warrants that Employeadiaassigned any such claim or authorized any qibeson or entity to assert s
claim on Employees behalf. Further, Employee agrees that undejisement, Employee waives any claim for damagesriad at an
time in the future because of alleged continuinfga$ of past wrongful conduct involving any sudhiros and any right to sue -
injunctive relief against the alleged continuinéeets of past wrongful conduct involving such claim




10.

11.

12.

13.

In entering into this Agreement, the parties haxterided that this Agreement be a full and finallemient of all matters, whether or
presently disputed, that could have arisen betvieem.

Employee understands and expressly agrees that thidggreement extends to all claims of every nature ahkind whatsoever, knowr
or unknown, suspected or unsuspected, past or prege

It is expressly agreed that the claims releasedyaunt to this Agreement include all claims agaimdividual employees of AEC, whett
or not such employees were acting within the coarskscope of their employment.

Employee understands and agrees that, as a condttithis Agreement, Employee shall not be entitiecainy employment (includii
employment as an independent contractor or othejwiith AEC, its subsidiaries or related compan@sany successor, and Emplo
hereby waives any right, or alleged right, of ergptent or reemployment with AEC. Employee further agrees nahstitute or join an
action, lawsuit or proceeding against AEC, its #dibses, related companies or successors for aiyré to employ Employee.

Employee agrees that the terms, amount and fas¢ttlEment shall be confidential until AEC needsriake any required disclosure
any agreements between AEC and Employee. Thereéxeept as may be necessary to enforce the rigintaioed herein in
appropriate legal proceeding or as may be necessagceive professional services from, an attoraggountant, or other professic
adviser in order for such adviser to render profesd services, Employee agrees not to disclose iafoymation concerning the
arrangements to anyone, including, but not limteedgoast, present and future employees of AEC] suath time of the public filings.

At AEC's request, Employee shall cooperate fullgdmnection with any legal matter, proceeding dicaaelating to AEC.

The terms of this Agreement are intended by th&gsas a final expression of their agreement vatipect to such terms as are inclt
in this Agreement and may not be contradicted bgeace of any prior or contemporaneous agreeméra.parties further intend that t
Agreement constitutes the complete and exclusiteistent of its terms and that no extrinsic evidembatsoever may be introducec
any judicial or other proceeding, if any, involvititis Agreement. No modification of this Agreemshall be effective unless in writi
and signed by both parties hereto.

It is further expressly agreed and understoodEnaployee has not relied upon any advice from AnaeriEcology Corporation and/or
attorneys whatsoever as to the taxability, whethesuant to federal, state, or local income tatutta or regulations or otherwise, of
payments made hereunder and that Employee wilbletydiable for all tax obligations, if any, angj from payment of the sums speci
herein and shall hold AEC harmless from any taxgalions arising from said payment.

If there is any dispute arising out of or relatedhis Agreement, which cannot be settled by gt fnegotiation between the part
such dispute will be submitted to binding arbiwati In the event the parties cannot agree on aitratdy, then the arbitrator shall
selected by the administrator of the American Adibn Association (AAA ") office in Salt Lake City, Idaho. The arbitratoraditbe ai
attorney with at least 15 yeaesxperience in employment law in Idaho. Boise sbalthe site of the arbitration. All statutesiofitation,
which would otherwise be applicable, shall applyaiy arbitration proceeding hereunder. Any issumuaiwhether a controversy or cle
is covered by this Agreement shall be determinedheyArbitrator. The arbitration shall be conductender the AAA Employme
Dispute Resolution Rules then in effecBY ENTERING INTO THIS AGREEMENT, EMPLOYEE ACKNOWLED GES THAT
EMPLOYEE IS WAIVING EMPLOYEE'S RIGHT TO JURY TRIAL  OF ANY DISPUTE COVERED BY THIS AGREEMENT.




14. The following notice is provided in accordance withthe provisions of Federal Law:

You have up to twentpne days (21) days from the date this General Relead Agreement is given to you in which to acdepterms
although you may accept it any time within thosertty-one days. You are advised to consult with an agtpnegarding this Agreement. Y
have the right to revoke your acceptance of thissAment at any time within seven (7) days fromdae you sign it, and this Agreement"
not become effective and enforceable until thiseeg\7) day revocation period has expired. To rewsur acceptance, you must send a wi
notice of revocation to American Ecology Corporafidttention: President and CEO, 300 E. Mallard Drive, Suit8,3oise, Idaho 83706
5:00 p.m. on or before the seventh day after ygn #iis Agreement.

EMPLOYEE FURTHER STATES THAT EMPLOYEE HAS HAD THE O PPORTUNITY TO CONSULT WITH THE ATTORNEY
OF EMPLOYEE’ S CHOICE, THAT EMPLOYEE HAS CAREFULLY READ THIS AGR EEMENT, THAT EMPLOYEE HAS HAD
AMPLE TIME TO REFLECT UPON AND CONSIDER ITS CONSEQU ENCES, THAT EMPLOYEE FULLY UNDERSTANDS ITS
FINAL AND BINDING EFFECT, THAT THE ONLY PROMISES MA DE TO EMPLOYEE TO SIGN THIS AGREEMENT ARE
THOSE STATED ABOVE OR IN THAT CHANGE OF CONTROL AGR EEMENT BETWEEN AEC AND EMPLOYEE, AND THAT
EMPLOYEE IS SIGNING THIS AGREEMENT VOLUNTARILY.

IN WITNESS WHEREOF, this Agreement has been exekciteluplicate originals on the dates indicatedbteland shall become effective
indicated above.

EMPLOYEE

By:

Name:

Date:

10




Exhibit 10.74

CHANGE OF CONTROL AGREEMENT

This CHANGE OF CONTROL AGREEMENT (this Agreement’) is entered into this 5th day of February, 2q€he “Effective
Date ") between Jeffrey R. Feeler Employee”) and AMERICAN ECOLOGY CORPORATION, a Delaware poration (the “Compan!
"). This Agreement is intended to provide Employee hih compensation and benefits described herein tigpoccurrence of specific eve
following a change of control of the ownership bétCompany (defined asChange of Control”). Certain capitalized terms used in
Agreement are defined in Article.6

RECITALS:

WHEREAS , it is expected that the Company from time to timegy consider or may be presented with the needrsider the possibility
of an acquisition by another company or other ckangontrol of the ownership of the Company. Board of Directors of the Company
(the “Board”) recognizes that such considerations can beteaditon to Employee and can cause the Employeensider alternative
employment opportunities or be influenced by thpawt of such possible change in control on Emplsyeersonal circumstances. The
Board has determined that it is in the best interesthe Company and its stockholders to assutethie Company will have the continued
dedication and objectivity of Employee, notwithstarg the possibility or occurrence of a Change ohol of the Company; and

WHEREAS , the Board believes that it is in the best intisre$ the Company and its shareholders to providelByee with an
incentive to continue his or her employment anthtgivate Employee to maximize the value of the Canypupon a Change of Control
the benefit of its stockholders.

NOW, THEREFORE , the Company and Employee hereby agree as follows:
Article 1. EMPLOYMENT BY THE COMPANY.

11 Effect of Agreement. This Agreement shall commence on the Effectivéelzand shall remain in full force and effec
long as Employee is employed by Company.

1.2 “ At -Will” Employment. The Company and Employee each agree and ackngevibadt Employee is employed by
Company as an “at-will” employee and that eitherpoyiee or the Company has the right at any timeetminate Employes’ employmet
with the Company, with or without cause or advanetce, for any reason or for no reason. The Cawy@ad Employee wish to set forth
compensation and benefits which Employee shallnbéel to receive in the event that Employeemployment with the Company termini
under the circumstances described in ArticleeRw.

1.3 Consideration. The duties and obligations of the Company to Exygé under this Agreement shall be in considerdtic
Employee’s past services to the Company, Employeefginued employment with the Company and Employexecution of the gene
waiver and release described in Section.5The Company and Employee agree that Empleyerécution of the general waiver and rel
described in _Section 5i8 a precondition to Employesentitlement to the receipt of benefits under Agseement and that these benefits ¢
not be earned unless all such conditions have batisfied through the scheduled date of paymeht Company hereby declares that it
relied upon Employee’s commitments under this Agreet to comply with the requirements_of Article &1d would not have been induce
enter into this Agreement or to execute this Agreenin the absence of such commitments.




Article 2. PAYMENT UPON CHANGEOF CONTROL.

Upon a Change of Control of the Company, Employesl geceive an amount equal to 100% of Employalen current Ba
Salary. Such payment shall be paid in a singleohsom payment, within forty-five (45) days follovgithe date of the Change of Control.

Article 3. TERMINATION EVENTS.

3.1 Involuntary Termination Upon or Following Change of Control . In the event Employes’ employment with tt
Company or one of its subsidiaries is involuntatdyminated at any time by the Company without @agisher (i) at the time of or witt
twelve (12) month$ollowing the occurrence of a Change of Control(iprat any time prior to a Change of Controlsifch termination is at t
request of an “Acquiror,then such termination of employment will be a Teration Event and the Company shall pay Employe:
compensation and benefits described in Articlel8 addition, the Company shall pay EmployeeAlkerued Obligations. An Acquiror ” is
either a person or a member of a group of relagzdgms representing such group that in either abatsens effective control of the Compan:
a transaction or a group of related transactiomstitoting the Change of Control.

3.2 Involuntary Termination for Cause . In the event Employeg’employment with the Company or one of its subsiés i
involuntarily terminated by the Company for Caudeany time, then such termination of employmentl wibt be a Termination Evel
Employee willnot be entitled to receive any payments or benefiteuiite provisions of this Agreement, and the Corgpaili cease payin
compensation or providing benefits to Employee a€mployees termination date. In addition, in the event efntination for Caus
Employee shall immediately and automatically fdrédi vested and unvested Stock Options and alested shares of Restricted Stock, if any.

3.3 Voluntary Termination . Employee may voluntarily terminate his or her &gment with the Company and/or
subsidiaries at any time. In the event (i) Empeoyeluntarily terminates his or her employmentday reason, or (ii) Employegemploymer
terminates on account of either death or physicahental disability, then such termination of enypleent will not be a Termination Evel
Employee willnot be entitled to receive any payments or benefiteutioe provisions of this Agreement, and the Corgpaitl cease payin
compensation or providing benefits to Employee fath® Employee’s termination daterovided, howevey that pursuant to Company poli
the Employee’s health benefits shall extend tolést day of the calendar month in which employmtenimination occurs; angrovided
further , that the Company shall pay Employee (or his orestate or personal representative, in the evieBimployees death) the Accrus
Obligations.

Article 4. COMPENSATION AND BEBNEFITS PAYABLE.
4.1 Right to Benefits. If a Termination Event occurs, Employee shall bétled to receive the benefits described in

Agreement so long as Employee complies with thelitimms set forth in Article 5 If a Termination Event does not occur, Employeallsho
be entitled to receive any benefits describedimAlgreement, except as otherwise specificallffath herein.

4.2 MIP Bonus; Accrued Obligations. Upon the occurrence of a Termination Event, Empdogkall receive his or her j
rata portion (based on the number of calendar nsomthportion thereof elapsed during the year ab@fdate of the Termination Event) of 1
yeal's target/base bonus amount under the Compakignagement Incentive Plan, accrued as of theaddatee Termination Event, if any, l¢
any applicable withholding of federal, state ordbiaxes. Such MIP bonus payment, if any, shapdid in a single, lumgum payment, with
forty-five (45) days following the date of the Tdmation Event, subject to the limitations set farntSection 4.6 if applicable. Employee sh
also be entitled to receive payment of the AccrOétigations.

4.3 Health Insurance Coverage. Following the occurrence of a Termination EveBimployee shall be entitled, at
Companys expense, to continue to receive the health inseraoverage to which Employee and his or her digren were entitled as of -
date of the Termination Event and for a perioda#lve (12)months thereafter.




4.4 Equity Award Acceleration .

(@) Employee’s stock options, if any, ethare outstanding as of the date of the Termindfieent (the “Stock Option
") shall become fully (100%) vested upon the occumeofthe Termination Event. The maximum periodtiofe during which the Sto
Options shall remain exercisable, and all othemgeand conditions of the Stock Options, shall besgecified in the relevant Stock Opt
agreements and relevant stock plans under whicBtihek Options were granted.

(b) Employee’s restricted stock awarflany, that are outstanding as of the date of enination Event (‘Restrictet
Stock™) shall become fully vested and free from any contr@aights of the Company to repurchase or othesweacquire the Restricted St
as a result of Employegtermination of employment. Certificates repréisgnall shares of Restricted Stock which haveyattbeen delivere
to Employee or his designee (whether because #reslare uncertificated or subject to joint escirsstructions or otherwise) shall be prom
delivered to Employee or his or her designee uperotcurrence of a Termination Event.

4.5 Mitigation. Except as otherwise specifically provided her&mployee shall not be required to mitigate damamgethe
amount of any payment provided under this Agreentgnseeking other employment or otherwise, norlsth@ amount of any payme
provided for under this Agreement be reduced by @ypensation earned by Employee as a result ofogmpent by another employer or
retirement benefits after the date of the Termarakvent, or otherwise.

4.6 Compliance with Section 409A In the event that (i) one or more payments of camp#on or benefits received or tc
received by Employee pursuant to this Agreemewtgfeement Paymeni) would constitute deferred compensation subjecteiti8n 409A ¢
the Internal Revenue Code of 1986, as amended @wele”) and (ii) Employee is deemed at the time of suchit@ation of employment to |
a “specified employeelinder Section 409A(a)(2)(B)(i) of the Code, thestsdhgreement Payment shall not be made or commenitethe
earlier of (i) the expiration of the six (6)-morpleriod measured from the date of Employee’s “sejmardrom service” §s such term is at t
time defined in Treasury Regulations under Seci@®@A of the Code) with the Company or (ii) suchlieatime permitted under Section 40
of the Code and the regulations or other authgmiymulgated thereundepyovided, however that such deferral shall only be effected tc
extent required to avoid adverse tax treatmentnplByee under Section 409A of the Code, includimghout limitation) the additional twen
percent (20%) tax for which Employee would otheewise liable under Section 409A(a)(1)(B) of the Cddethe absence of su
deferral. During any period in which an AgreemBalyment to Employee is deferred pursuant to thegfiing, Employee shall be entitlec
interest on the deferred Agreement Payment at apeum rate equal to the highest rate of interpptiaable to six (6)-month nooallable
certificates of deposit with daily compounding offé by the following institutions: Citibank N.A., 8s Fargo Bank, N.A. or Bank of Ameri
on the date of such separation from service. Uperexpiration of the applicable deferral periody @&greement Payment which would h
otherwise been made during that period (whetharsimgle sum or in installments) in the absendhisfparagraph shall be paid to Employe
his or her beneficiary in one lump sum, includitiggacrued interest.

Article 5. LIMITATIONS AND CONDITIONS ON BENEFITS.

51 Reduction in Payments and Benefits; Withholding Tags. The benefits provided under this Agreement aréeim of an
benefit provided under any other severance plamgram or arrangement of the Company in effect attitne of a Termination Event. T
Company shall withhold appropriate federal, statiwcal income, employment and other applicablesaxom any payments hereunder.

5.2 Employee Release Prior to Receipt of BenefitsUpon the occurrence of a Termination Event, andrgn the receipt
any benefits hereunder, Employee shall, as of #te df a Termination Event, execute an employesasel in the form attached heret:
Exhibit A . Such employee release shall specifically refatell of Employees rights and claims in existence at the time ohsexecutio
relating to Employee’s employment with the Compamnyt, shall not include (i) Employee’s rights undleis Agreement; (ii) Employes’right:
under any employee benefit plan sponsored by thmepaay; or (iii) Employee’s rights to indemnificatiaander the Company’charter, bylaw
or other governing instruments or under any agre¢médressing such subject matter between Emplagdethe Company. It is underst
that Employee has twentyne (21) days to consider whether to execute songhioyee release and Employee may revoke such eepl@jeas
within seven (7) business days after executioruchsmployee release. In the event Employee doesxecute such employee release w
the twentyene (21) day period, or if Employee revokes suclplegee release within the seven (7) business dapdeno benefits shall |
payable under this Agreement and this Agreemerit sbaull and void. Nothing in this Agreement Bhianit the scope or time of applicabili
of such employee release once it is executed antinmely revoked.




53 Amendment or Termination of This Agreement. This Agreement may be changed or terminated ongnupe mutus
written consent of the Company and Employpevided, however that only prior to the period commencing threg if®nths before tt
occurrence of a Change of Control, the Company nméigterally terminate this Agreement following lefigen (18) monthgrior written notic:
to Employee. The written consent of the Compang thange or termination of this Agreement mustigeesl by an authorized officer of 1
Company, after such change or termination has hpenoved by the Compars/Board of Directors or the Compensation Committeéhe
Company’s Board of Directors.

53 Non-Alienation of Benefits. No benefit hereunder shall be subject to anttwpa alienation, sale, transfer, assignmr
pledge, encumbrance or charge, and any attemjat $0 ghall be void.

Article 6. OTHER RIGHTS AND BENEFITS NOT AFFECTED.
6.1 Nonexclusivity . Nothing in the Agreement shall prevent or limit Hoyge's continuing or future participation in &

benefit, bonus, incentive or any other plans, pow, policies or practices provided by the Compamy for which Employee may otherw
qualify, nor shall anything herein limit or othesei affect such rights as Employee may have unde&Stotk Option, Restricted Stock or ot
agreements with the Compamrovided, however, any benefits provided hereunder shall be in 6éany other severance benefits to wl
Employee may otherwise be entitled, including withémitation, under any employment contract oresawce plan. Except as otherv
expressly provided herein, amounts which are vds¢eefits or which Employee is otherwise entitledeceive under any plan, policy, prac
or program of the Company at or subsequent to dte af a Termination Event shall be payable in etace with such plan, policy, practice
program.

6.2 Employment Status. This Agreement does not constitute a contract gfleyment or impose on Employee any obliga
to remain as an employee, or impose on the Compagyobligation (i) to retain Employee as an empépygi) to change the status
Employee as an at-will employee, or (iii) to chatige Company’s policies regarding termination opéyment.

Article 7. DEFINITIONS.
7.1 Definitions . For purposes of this Agreement, the followingrteshall have the meanings set forth below:
(@) “Accrued Obligations’ shall include (i) any unpaid Base Salary throughdhte of the Termination Event and

accrued personal time off PTO "), in accordance with Company policy; (ii) any unpba@hus earned with respect to any fiscal year endi
or prior to the date of the Termination Event;)(ieimbursement for any uimbursed business expenses incurred throughateed th:
Termination Event; and (iv) all other payments, éféa or fringe benefits to which Employee may diteed under the terms of any applice
compensation arrangement or benefit, equity og&ihenefit plan or program or grant of the Company.

(b) “Agreement’ means this Change of Control Agreement.

(c) “Base Salary’ means Employes’annual salary (excluding bonus, any other ingerdi other payments and st
option exercises) from the Company at the timénefdccurrence of the Change of Control or a Tertimndavent, whichever is greater.

(d) “Cause” means misconduct, including but not limited to:c@nviction of any felony or any crime involving nad
turpitude or dishonesty which has a material adveffect on the Comparg/business or reputation; (ii) repeated unexplamrednjustifiec
absences from the Company; (iii) refusal or willfallure to act in accordance with any specific fiavdirection or order of the Company
stated written policy of the Company which has deamal adverse effect on the Compasyusiness or reputation; (iv) a material and w
violation of any state or federal law which if magdeblic would materially injure the business orutgtion of the Company as reasoni
determined by the Board; (v) participation in auftaor act of dishonesty against the Company whige & material adverse effect on
Companys business or reputation; (vi) conduct by Employdaech the Board determines demonstrates grossnesit to serve; or (v
intentional, material violation by Employee of aogntract between Employee and the Company or atytsty duty of Employee to t
Company that is not corrected within thirty (30)yslafter written notice to Employee thereof. Wieetbr not the actions or omissions
Employee constitute Cause” within the meaning of this Agreement, shall be dedi by the Board based upon a reasonable gooc
investigation and determination. Physical or mieditability shall not constitute Cause.”




(e) “Change of Control' means the occurrence of any of the following ésen

0] the consummation of a merger or cdidation of the Company with or into another entiy any othe
corporate reorganization, if more than 50% of thmbined voting power of the continuing or survivieigtity's securities outstand
immediately after such merger, consolidation oeotleorganization is owned by persons who werestamtkholders of the Compa
immediately prior to such merger, consolidationotver reorganizatiorprovided, howevey that a public offering of the Compar
securities shall not constitute a corporate redegdion;

(i) stockholder approval of the sal@nsfer, or other disposition of all or substangialll of the Company
assets;

(i) stockholder approval of a plan @fdidation; or

(iv) any transaction as a result of whigty person is the “beneficial owner” (as defineRiule 13d3 unde

the Securities Exchange Act of 1934, as amendéwtly or indirectly, of securities of the Compargpresenting more than 50%
the total voting power represented by the Compathés outstanding voting securities. For purposkeshis definition, the ter
“person”shall have the same meaning as when used in sediR{d) and 14(d) of the Exchange Act, but shallee (x) a trustee
other fiduciary holding securities under an emp@yenefit plan of the Company or of a subsidiargd &) a corporation ownq
directly or indirectly by the stockholders of ther@pany in substantially the same proportions ais tvenership of the common stc
of the Company.

(e) “Company”’ means American Ecology Corporation, and any ©&itbsidiaries, and any successor thereto.

® “Termination Event” means an involuntary termination of employmensaed in_Section 3.1No other evel
shall be a Termination Event for purposes of thigeement.

7.2 Other Definitions . Other capitalized terms used but not definedhig Article 7shall have the meanings given such te
in the body of this Agreement.

Article 8. GENERAL PROVISIONS.

8.1 Notices. Any notices provided hereunder must be in writing auch notices or any other written communicasiball bt
deemed effective upon the earlier of personal defiincluding personal delivery by telex or facB@nor the third day after mailing by fi
class mail, to the Company at its primary officedtion and to Employee at Employee’s address t&sllia the Companyg’payroll records. Ar
payments made by the Company to Employee undetethes of this Agreement shall be delivered to Erppéoeither in person or at si
address as listed in the Company’s payroll records.

8.2 Severability . It is the intent of the parties to this Agreemdrattwhenever possible, each provision of this Agrest will
be interpreted in such manner as to be effectivevatid under applicable law, but if any provisiohthis Agreement is held to be inva
illegal or unenforceable in any respect under giplieable law or rule in any jurisdiction, such alidity, illegality or unenforceability will nc
affect any other provision or any other jurisdiatidout this Agreement will be reformed, construed anforced in such jurisdiction as if s
invalid, illegal or unenforceable provisions had@ebeen contained herein.




8.3 Waiver . If either party should waive any breach of angvisions of this Agreement, that party shall natrdby b
deemed to have waived any preceding or succeedaagl of the same or any other provision of thise&gent.

8.4 Complete Agreement. This Agreement, including Exhibit Aconstitutes the entire agreement between Emplagdeh:
Company and it is the complete, final, and excleigmbodiment of their agreement with regard to shigect matter. It is entered into with
reliance on any promise or representation other thase expressly contained herein.

8.5 Counterparts . This Agreement may be executed in separate cqanits, any one of which need not contain signatol
more than one party, but all of which taken togethid constitute one and the same Agreement.

8.6 Headings. The headings of the Articles and Sections hesesfinserted for convenience only and shall neitizedeeme
to constitute a part hereof nor to affect the megutinereof.

8.7 Successors and Assigns This Agreement is intended to bind and inureht benefit of and be enforceable by Emplt
and the Company, and their respective successssignas, heirs, executors and administrators, exteptEmployee may not delegate an
Employee’s duties hereunder and may not assignoérigmployees rights hereunder without the written consenthe Company, whic
consent shall not be withheld unreasonably. Anycessor to the Company (whether direct or indirext ahether by purchase, mert
consolidation, liquidation or otherwise) to all eubstantially all of the Company’s business andissets shall assume the Company’
obligations under this Agreement in the same maandrto the same extent as the Company would hereelgto perform such obligations
the absence of a succession. For all purposes uhideAgreement, the term Company” shall include any successor to the Company’
business and/or assets, whether or not such secaescutes and delivers an assumption agreemfemte to in the preceding sentenc
becomes bound by the terms of this Agreement byadipa of law or otherwise.

8.8 Attorneys’ Fees. If either party hereto brings any action to enéosuch partyg rights hereunder, the prevailing part
any such action shall be entitled to recover swuatyjs reasonable attorneys’ fees and costs indurreonnection with such action.

8.9 Arbitration . In order to ensure rapid and economical resolutibany dispute which may arise under this Agres,
Employee and the Company agree that any and glutis or controversies, arising from or regardihg interpretation, performan
enforcement or termination of this Agreement skabmitted to binding arbitration. In the event gagties cannot agree on an arbitrator,
the arbitrator shall be selected by the administraf the American Arbitration Association SAA ) office in Salt Lake City, Utah. TI
arbitrator shall be an attorney with at least 18rgeexperience in employment law in Idaho. Boise shallthe site of the arbitration. .
statutes of limitation, which would otherwise beplgable, shall apply to any arbitration proceedmgyeunder. Any issue about wheth
controversy or claim is covered by this Agreemdrdlisbe determined by the Arbitrator. The arbitnatshall be conducted under the A
Employment Dispute Resolution Rules then in effeBlY ENTERING INTO THIS AGREEMENT, THE COMPANY AND EM PLOYEE
ACKNOWLEDGE THAT THEY ARE WAIVING THEIR RIGHT TO JU RY TRIAL OF ANY DISPUTE COVERED BY THIS
AGREEMENT.

8.10 Choice of Law. All questions concerning the construction, validityd interpretation of this Agreement will be gawex
by the law of the State of Idaho.

8.11 Counterparts . This Agreement may be executed in one or morateoparts, each of which shall be deemed an ot
and all of which together shall constitute one Hrelsame instrument. Any signed counterpart af Agreement may be delivered by facsil
or other electronic transmission with the samellégae and effect as delivery of an originallyrségl document.




IN WITNESS WHEREOF , the parties have executed this Change of CoAgodement on the day and year written above.

“Company”:

“Employee”:

Exhibit A : Employee General Release

AMERICAN ECOLOGY CORPORATION,
a Delaware corporation

By: /s/ Stephen A. Romano

Print Name: Stephen A. Romano

Title: President and CEO

/s/ Jeffrey R. Feeler

Signature




Exhibit A

GENERAL RELEASE AND AGREEMENT

This General Release and Agreement (tihgreement’) is made and entered into by Jeffrey R. FeeleErfiployee”). The Agreement is p:
of an agreement between Employee and AMERICAN ECGYGORPORATION (“AEC ") to terminate Employeg’employment with AE
or one of its subsidiaries on terms that are satiefy both to AEC and to Employee. Therefore, Eayé agrees as follows:

1.

Employee agrees to attend an Exit Interview on , 20___at which time all company property w@igahtification will be turned i
and the appropriate personnel documents will bewre. Thereafter, Employee agrees to do suchr attts as may be reasone
requested by AEC in order to effectuate the terinthis Agreement. Employee agrees to remove akqreal effects from his curre
office within seven days of signing this Agreemantl in any event not later than , 20

Employee agrees not to make any public statemestabements to the press concerning AEC, its bssiobjectives, its managem
practices, or other sensitive information withowstfreceiving AECS written approval. Employee further agrees to ta&ection whic
would cause AEC or its employees or agents any gadsment or humiliation or otherwise cause or riomte to AECS or any suc
person’s being held in disrepute by the generalipob AEC’s employees, clients, or customers.

Employee, on behalf of Employeseheirs, estate, executors, administrators, suareasd assigns does fully release, dischargeagre
to hold harmless AEC, its officers, directors, ageemployees, attorneys, subsidiaries, affiliat@thpanies, successors and assigns
all actions, causes of action, claims, judgmertitigations, damages, liabilities, costs, or expesfsghatsoever kind and character wi
he may havencluding but not limited to ;

a. any claims relating to employment discrimination account of race, sex, age, national origin, crekshbility, or other basi
whether or not arising under the Federal Civil RégActs, the Age Discrimination in Employment Atlie Rehabilitation Act «
1973, the Americans With Disabilities Act, any amerents to the foregoing laws, or any other fedestale, county, municipal,
other law, statute, regulation or order relatingteoployment discrimination;

b. any claims relating to pay or leave of absenceargyiander the Fair Labor Standards Act, the Famigdical Leave Act, and a
similar laws enacted in the state of Employee’sgpial place of employment;

c. any claims for reemployment, salary, wages, bonusastion pay, stock options, acquired rights,ragiation from stock optior
stock appreciation rights, benefits or other conspéion of any kind;

d. any claims relating to, arising out of, or conndotéth Employees employment with AEC, whether or not the same dmetl upo
any alleged violation of public policy; compliang@ lack thereof) with any internal AEC policy, pexlure, practice or guideline;
any oral, written. express, and/or implied emplogimeontract or agreement, or the breach of anydefmareof, including but n
limited to, any implied covenant of good faith dadt dealing; or any federal, state, county or reipal law, statute, regulation,
order whether or not relating to labor or employinand

e. any claims relating to, arising out of, or conndotéth any other matter or event occurring priottie execution of this Agreem
whether or not brought before any judicial, adntmaigve, or other tribunal.

Employee represents and warrants that Employeadiaassigned any such claim or authorized any qibeson or entity to assert s
claim on Employees behalf. Further, Employee agrees that undejisement, Employee waives any claim for damagesriad at an
time in the future because of alleged continuinfga$ of past wrongful conduct involving any sudhiros and any right to sue -
injunctive relief against the alleged continuinéeets of past wrongful conduct involving such claim




10.

11.

12.

13.

In entering into this Agreement, the parties haxterided that this Agreement be a full and finallemient of all matters, whether or
presently disputed, that could have arisen betvieem.

Employee understands and expressly agrees that thidggreement extends to all claims of every nature ahkind whatsoever, knowr
or unknown, suspected or unsuspected, past or prege

It is expressly agreed that the claims releasedyaunt to this Agreement include all claims agaimdividual employees of AEC, whett
or not such employees were acting within the coarskscope of their employment.

Employee understands and agrees that, as a condttithis Agreement, Employee shall not be entitiecainy employment (includii
employment as an independent contractor or othejwiith AEC, its subsidiaries or related compan@sany successor, and Emplo
hereby waives any right, or alleged right, of ergptent or reemployment with AEC. Employee further agrees nahstitute or join an
action, lawsuit or proceeding against AEC, its #dibses, related companies or successors for aiyré to employ Employee.

Employee agrees that the terms, amount and fas¢ttlEment shall be confidential until AEC needsriake any required disclosure
any agreements between AEC and Employee. Thereéxeept as may be necessary to enforce the rigintaioed herein in
appropriate legal proceeding or as may be necessagceive professional services from, an attoraggountant, or other professic
adviser in order for such adviser to render profesd services, Employee agrees not to disclose iafoymation concerning the
arrangements to anyone, including, but not limteedgoast, present and future employees of AEC] suath time of the public filings.

At AEC's request, Employee shall cooperate fullgdmnection with any legal matter, proceeding dicaaelating to AEC.

The terms of this Agreement are intended by th&gsas a final expression of their agreement vatipect to such terms as are inclt
in this Agreement and may not be contradicted bgeace of any prior or contemporaneous agreeméra.parties further intend that t
Agreement constitutes the complete and exclusiteistent of its terms and that no extrinsic evidembatsoever may be introducec
any judicial or other proceeding, if any, involvititis Agreement. No modification of this Agreemshall be effective unless in writi
and signed by both parties hereto.

It is further expressly agreed and understoodEnaployee has not relied upon any advice from AnaeriEcology Corporation and/or
attorneys whatsoever as to the taxability, whethesuant to federal, state, or local income tatutta or regulations or otherwise, of
payments made hereunder and that Employee wilbletydiable for all tax obligations, if any, angj from payment of the sums speci
herein and shall hold AEC harmless from any taxgalions arising from said payment.

If there is any dispute arising out of or relatedhis Agreement, which cannot be settled by gt fnegotiation between the part
such dispute will be submitted to binding arbiwati In the event the parties cannot agree on aitratdy, then the arbitrator shall
selected by the administrator of the American Adibn Association (AAA ") office in Salt Lake City, Idaho. The arbitratoraditbe ai
attorney with at least 15 yeaesxperience in employment law in Idaho. Boise sbalthe site of the arbitration. All statutesiofitation,
which would otherwise be applicable, shall applyaiy arbitration proceeding hereunder. Any issumuaiwhether a controversy or cle
is covered by this Agreement shall be determinedheyArbitrator. The arbitration shall be conductender the AAA Employme
Dispute Resolution Rules then in effecBY ENTERING INTO THIS AGREEMENT, EMPLOYEE ACKNOWLED GES THAT
EMPLOYEE IS WAIVING EMPLOYEE'S RIGHT TO JURY TRIAL  OF ANY DISPUTE COVERED BY THIS AGREEMENT.

EMPLOYEE FURTHER STATES THAT EMPLOYEE HAS HAD THE O PPORTUNITY TO CONSULT WITH THE ATTORNEY
OF EMPLOYEE’ S CHOICE, THAT EMPLOYEE HAS CAREFULLY READ THIS AGR EEMENT, THAT EMPLOYEE HAS HAD
AMPLE TIME TO REFLECT UPON AND CONSIDER ITS CONSEQU ENCES, THAT EMPLOYEE FULLY UNDERSTANDS ITS
FINAL AND BINDING EFFECT, THAT THE ONLY PROMISES MA DE TO EMPLOYEE TO SIGN THIS AGREEMENT ARE
THOSE STATED ABOVE OR IN THAT CHANGE OF CONTROL AGR EEMENT BETWEEN AEC AND EMPLOYEE, AND THAT
EMPLOYEE IS SIGNING THIS AGREEMENT VOLUNTARILY.




IN WITNESS WHEREOF, this Agreement has been exetciteluplicate originals on the dates indicatedbteland shall become effective
indicated above.

EMPLOYEE

By:

Name:

Date:
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Exhibit 10.75

CHANGE OF CONTROL AGREEMENT

This CHANGE OF CONTROL AGREEMENT (thisAgreement’) is entered into this 8th day of August, 2q@e “ Effective Datt
") between Eric L. Gerratt (Employee”) and AMERICAN ECOLOGY CORPORATION, a Delaware poration (the “Company”). This
Agreement is intended to provide Employee with toenpensation and benefits described herein uporoticerrence of specific eve
following a change of control of the ownership bétCompany (defined asChange of Control”). Certain capitalized terms used in
Agreement are defined in Article.6

RECITALS:

WHEREAS , it is expected that the Company from time to timegy consider or may be presented with the needrsider the possibility
of an acquisition by another company or other ckangontrol of the ownership of the Company. Board of Directors of the Company
(the “Board”) recognizes that such considerations can beteaditon to Employee and can cause the Employeensider alternative
employment opportunities or be influenced by thpawt of such possible change in control on Emplsyeersonal circumstances. The
Board has determined that it is in the best interesthe Company and its stockholders to assutethie Company will have the continued
dedication and objectivity of Employee, notwithstang the possibility or occurrence of a Change ofiol of the Company; and

WHEREAS , the Board believes that it is in the best intisre$ the Company and its shareholders to providelByee with an
incentive to continue his or her employment anthtgivate Employee to maximize the value of the Canypupon a Change of Control
the benefit of its stockholders.

NOW, THEREFORE , the Company and Employee hereby agree as follows:
Article 1. EMPLOYMENT BY THE COMPANY.

11 Effect of Agreement. This Agreement shall commence on the Effectivéelzand shall remain in full force and effec
long as Employee is employed by Company.

1.2 “ At -Will” Employment. The Company and Employee each agree and ackngevibadt Employee is employed by
Company as an “at-will” employee and that eitherpoyiee or the Company has the right at any timeetminate Employes’ employmet
with the Company, with or without cause or advanetce, for any reason or for no reason. The Cawy@ad Employee wish to set forth
compensation and benefits which Employee shallnbéel to receive in the event that Employeemployment with the Company termini
under the circumstances described in ArticleeRw.

1.3 Consideration. The duties and obligations of the Company to Exygé under this Agreement shall be in considerdtic
Employee’s past services to the Company, Employeefginued employment with the Company and Employexecution of the gene
waiver and release described in Section.5The Company and Employee agree that Empleyerécution of the general waiver and rel
described in _Section 5i8 a precondition to Employesentitlement to the receipt of benefits under Agseement and that these benefits ¢
not be earned unless all such conditions have batisfied through the scheduled date of paymeht Company hereby declares that it
relied upon Employee’s commitments under this Agreet to comply with the requirements_of Article &1d would not have been induce
enter into this Agreement or to execute this Agreenin the absence of such commitments.




Article 2. PAYMENT UPON CHANGEOF CONTROL.

Upon a Change of Control of the Company, Employesl geceive an amount equal to 100% of Employalen current Ba
Salary. Such payment shall be paid in a singleohsom payment, within forty-five (45) days follovgithe date of the Change of Control.

Article 3. TERMINATION EVENTS.

3.1 Involuntary Termination Upon or Following Change of Control . In the event Employes’ employment with tt
Company or one of its subsidiaries is involuntatdyminated at any time by the Company without @agisher (i) at the time of or witt
twelve (12) month$ollowing the occurrence of a Change of Control(iprat any time prior to a Change of Controlsifch termination is at t
request of an “Acquiror,then such termination of employment will be a Teration Event and the Company shall pay Employe:
compensation and benefits described in Articlel8 addition, the Company shall pay EmployeeAlkerued Obligations. An Acquiror ” is
either a person or a member of a group of relagzdgms representing such group that in either abatsens effective control of the Compan:
a transaction or a group of related transactiomstitoting the Change of Control.

3.2 Involuntary Termination for Cause . In the event Employeg’employment with the Company or one of its subsiés i
involuntarily terminated by the Company for Caudeany time, then such termination of employmentl wibt be a Termination Evel
Employee willnot be entitled to receive any payments or benefiteuiite provisions of this Agreement, and the Corgpaili cease payin
compensation or providing benefits to Employee a€mployees termination date. In addition, in the event efntination for Caus
Employee shall immediately and automatically fdrédi vested and unvested Stock Options and alested shares of Restricted Stock, if any.

3.3 Voluntary Termination . Employee may voluntarily terminate his or her &gment with the Company and/or
subsidiaries at any time. In the event (i) Empeoyeluntarily terminates his or her employmentday reason, or (ii) Employegemploymer
terminates on account of either death or physicahental disability, then such termination of enypleent will not be a Termination Evel
Employee willnot be entitled to receive any payments or benefiteutioe provisions of this Agreement, and the Corgpaitl cease payin
compensation or providing benefits to Employee fath® Employee’s termination daterovided, howevey that pursuant to Company poli
the Employee’s health benefits shall extend tolést day of the calendar month in which employmtenimination occurs; angrovided
further , that the Company shall pay Employee (or his orestate or personal representative, in the evieBimployees death) the Accrus
Obligations.

Article 4. COMPENSATION AND BEBNEFITS PAYABLE.
4.1 Right to Benefits. If a Termination Event occurs, Employee shall bétled to receive the benefits described in

Agreement so long as Employee complies with thelitimms set forth in Article 5 If a Termination Event does not occur, Employeallsho
be entitled to receive any benefits describedimAlgreement, except as otherwise specificallffath herein.

4.2 MIP Bonus; Accrued Obligations. Upon the occurrence of a Termination Event, Empdogkall receive his or her j
rata portion (based on the number of calendar nsomthportion thereof elapsed during the year ab@fdate of the Termination Event) of 1
yeal's target/base bonus amount under the Compakignagement Incentive Plan, accrued as of theaddatee Termination Event, if any, l¢
any applicable withholding of federal, state ordbiaxes. Such MIP bonus payment, if any, shapdid in a single, lumgum payment, with
forty-five (45) days following the date of the Tdmation Event, subject to the limitations set farntSection 4.6 if applicable. Employee sh
also be entitled to receive payment of the AccrOétigations.

4.3 Health Insurance Coverage. Following the occurrence of a Termination EveBimployee shall be entitled, at
Companys expense, to continue to receive the health inseraoverage to which Employee and his or her digren were entitled as of -
date of the Termination Event and for a perioda#lve (12)months thereafter.




4.4 Equity Award Acceleration .

(@) Employee’s stock options, if any, ethare outstanding as of the date of the Termindfieent (the “Stock Option
") shall become fully (100%) vested upon the occumeofthe Termination Event. The maximum periodtiofe during which the Sto
Options shall remain exercisable, and all othemgeand conditions of the Stock Options, shall besgecified in the relevant Stock Opt
agreements and relevant stock plans under whicBtihek Options were granted.

(b) Employee’s restricted stock awarflany, that are outstanding as of the date of enination Event (‘Restrictet
Stock™) shall become fully vested and free from any contr@aights of the Company to repurchase or othesweacquire the Restricted St
as a result of Employegtermination of employment. Certificates repréisgnall shares of Restricted Stock which haveyattbeen delivere
to Employee or his designee (whether because #reslare uncertificated or subject to joint escirsstructions or otherwise) shall be prom
delivered to Employee or his or her designee uperotcurrence of a Termination Event.

4.5 Mitigation. Except as otherwise specifically provided her&mployee shall not be required to mitigate damamgethe
amount of any payment provided under this Agreentgnseeking other employment or otherwise, norlsth@ amount of any payme
provided for under this Agreement be reduced by @ypensation earned by Employee as a result ofogmpent by another employer or
retirement benefits after the date of the Termarakvent, or otherwise.

4.6 Compliance with Section 409A In the event that (i) one or more payments of campson or benefits received or to
received by Employee pursuant to this Agreemewtgfeement Paymeni) would constitute deferred compensation subjecteiti8n 409A ¢
the Internal Revenue Code of 1986, as amended @wele”) and (ii) Employee is deemed at the time of suchit@ation of employment to |
a “specified employeelinder Section 409A(a)(2)(B)(i) of the Code, thestsdhgreement Payment shall not be made or commenitethe
earlier of (i) the expiration of the six (6)-morpleriod measured from the date of Employee’s “sejmardrom service” §s such term is at t
time defined in Treasury Regulations under Seci@®@A of the Code) with the Company or (ii) suchlieatime permitted under Section 40
of the Code and the regulations or other authgmiymulgated thereundepyovided, however that such deferral shall only be effected tc
extent required to avoid adverse tax treatmentnplByee under Section 409A of the Code, includimghout limitation) the additional twen
percent (20%) tax for which Employee would otheewise liable under Section 409A(a)(1)(B) of the Cddethe absence of su
deferral. During any period in which an AgreemBalyment to Employee is deferred pursuant to thegfiing, Employee shall be entitlec
interest on the deferred Agreement Payment at apeum rate equal to the highest rate of interpptiaable to six (6)-month nooallable
certificates of deposit with daily compounding offé by the following institutions: Citibank N.A., 8s Fargo Bank, N.A. or Bank of Ameri
on the date of such separation from service. Uperexpiration of the applicable deferral periody @&greement Payment which would h
otherwise been made during that period (whetharsimgle sum or in installments) in the absendhisfparagraph shall be paid to Employe
his or her beneficiary in one lump sum, includitiggacrued interest.

Article 5. LIMITATIONS AND CONDITIONS ON BENEFITS.

51 Reduction in Payments and Benefits; Withholding Tags. The benefits provided under this Agreement aréeim of an
benefit provided under any other severance plamgram or arrangement of the Company in effect attitne of a Termination Event. T
Company shall withhold appropriate federal, statiwcal income, employment and other applicablesaxom any payments hereunder.

5.2 Employee Release Prior to Receipt of BenefitsUpon the occurrence of a Termination Event, andrgn the receipt
any benefits hereunder, Employee shall, as of #te df a Termination Event, execute an employesasel in the form attached heret:
Exhibit A . Such employee release shall specifically refatell of Employees rights and claims in existence at the time ohsexecutio
relating to Employee’s employment with the Compamnyt, shall not include (i) Employee’s rights undleis Agreement; (ii) Employes’right:
under any employee benefit plan sponsored by thmepaay; or (iii) Employee’s rights to indemnificatiaander the Company’charter, bylaw
or other governing instruments or under any agre¢médressing such subject matter between Emplagdethe Company. It is underst
that Employee has twentyne (21) days to consider whether to execute songhioyee release and Employee may revoke such eepl@jeas
within seven (7) business days after executioruchsmployee release. In the event Employee doesxecute such employee release w
the twentyene (21) day period, or if Employee revokes suclplegee release within the seven (7) business dapdeno benefits shall |
payable under this Agreement and this Agreemerit sbaull and void. Nothing in this Agreement Bhianit the scope or time of applicabili
of such employee release once it is executed antinmely revoked.




53 Amendment or Termination of This Agreement. This Agreement may be changed or terminated ongnupe mutus
written consent of the Company and Employpevided, however that only prior to the period commencing threg if®nths before tt
occurrence of a Change of Control, the Company nméigterally terminate this Agreement following lefigen (18) monthgrior written notic:
to Employee. The written consent of the Compang thange or termination of this Agreement mustigeesl by an authorized officer of 1
Company, after such change or termination has hpenoved by the Compars/Board of Directors or the Compensation Committeéhe
Company’s Board of Directors.

53 Non-Alienation of Benefits. No benefit hereunder shall be subject to anttwpa alienation, sale, transfer, assignmr
pledge, encumbrance or charge, and any attemjat $0 ghall be void.

Article 6. OTHER RIGHTS AND BENEFITS NOT AFFECTED.
6.1 Nonexclusivity . Nothing in the Agreement shall prevent or limit Hoyge's continuing or future participation in &

benefit, bonus, incentive or any other plans, pow, policies or practices provided by the Compamy for which Employee may otherw
qualify, nor shall anything herein limit or othesei affect such rights as Employee may have unde&Stotk Option, Restricted Stock or ot
agreements with the Compamrovided, however, any benefits provided hereunder shall be in 6éany other severance benefits to wl
Employee may otherwise be entitled, including withémitation, under any employment contract oresawce plan. Except as otherv
expressly provided herein, amounts which are vds¢eefits or which Employee is otherwise entitledeceive under any plan, policy, prac
or program of the Company at or subsequent to dte af a Termination Event shall be payable in etace with such plan, policy, practice
program.

6.2 Employment Status. This Agreement does not constitute a contract gfleyment or impose on Employee any obliga
to remain as an employee, or impose on the Compagyobligation (i) to retain Employee as an empépygi) to change the status
Employee as an at-will employee, or (iii) to chatige Company’s policies regarding termination opéyment.

Article 7. DEFINITIONS.
7.1 Definitions . For purposes of this Agreement, the followingrteshall have the meanings set forth below:
(@) “Accrued Obligations’ shall include (i) any unpaid Base Salary throughdhte of the Termination Event and

accrued personal time off PTO "), in accordance with Company policy; (ii) any unpba@hus earned with respect to any fiscal year endi
or prior to the date of the Termination Event;)(ieimbursement for any uimbursed business expenses incurred throughateed th:
Termination Event; and (iv) all other payments, éféa or fringe benefits to which Employee may diteed under the terms of any applice
compensation arrangement or benefit, equity og&ihenefit plan or program or grant of the Company.

(b) “Agreement’ means this Change of Control Agreement.

(c) “Base Salary’ means Employes’annual salary (excluding bonus, any other ingerdi other payments and st
option exercises) from the Company at the timénefdccurrence of the Change of Control or a Tertimndavent, whichever is greater.

(d) “Cause” means misconduct, including but not limited to:c@nviction of any felony or any crime involving nad
turpitude or dishonesty which has a material adveffect on the Comparg/business or reputation; (ii) repeated unexplamrednjustifiec
absences from the Company; (iii) refusal or willfallure to act in accordance with any specific fiavdirection or order of the Company
stated written policy of the Company which has deamal adverse effect on the Compasyusiness or reputation; (iv) a material and w
violation of any state or federal law which if magdeblic would materially injure the business orutgtion of the Company as reasoni
determined by the Board; (v) participation in auftaor act of dishonesty against the Company whige & material adverse effect on
Companys business or reputation; (vi) conduct by Employdaech the Board determines demonstrates grossnesit to serve; or (v
intentional, material violation by Employee of aogntract between Employee and the Company or atytsty duty of Employee to t
Company that is not corrected within thirty (30)yslafter written notice to Employee thereof. Wieetbr not the actions or omissions
Employee constitute Cause” within the meaning of this Agreement, shall be dedi by the Board based upon a reasonable gooc
investigation and determination. Physical or mieditability shall not constitute Cause.”




(e) “Change of Control' means the occurrence of any of the following ésen

0] the consummation of a merger or cdidation of the Company with or into another entiy any othe
corporate reorganization, if more than 50% of thmbined voting power of the continuing or survivieigtity's securities outstand
immediately after such merger, consolidation oeotleorganization is owned by persons who werestamtkholders of the Compa
immediately prior to such merger, consolidationotver reorganizatiorprovided, howevey that a public offering of the Compar
securities shall not constitute a corporate redegdion;

(i) stockholder approval of the sal@nsfer, or other disposition of all or substangialll of the Company
assets;

(i) stockholder approval of a plan @fdidation; or

(iv) any transaction as a result of whigty person is the “beneficial owner” (as defineRiule 13d3 unde

the Securities Exchange Act of 1934, as amendéwtly or indirectly, of securities of the Compargpresenting more than 50%
the total voting power represented by the Compathés outstanding voting securities. For purposkeshis definition, the ter
“person”shall have the same meaning as when used in sediR{d) and 14(d) of the Exchange Act, but shallee (x) a trustee
other fiduciary holding securities under an emp@yenefit plan of the Company or of a subsidiargd &) a corporation ownq
directly or indirectly by the stockholders of ther@pany in substantially the same proportions ais tvenership of the common stc
of the Company.

(e) “Company”’ means American Ecology Corporation, and any ©&itbsidiaries, and any successor thereto.

® “Termination Event” means an involuntary termination of employmensaed in_Section 3.1No other evel
shall be a Termination Event for purposes of thigeement.

7.2 Other Definitions . Other capitalized terms used but not definedhig Article 7shall have the meanings given such te
in the body of this Agreement.

Article 8. GENERAL PROVISIONS.

8.1 Notices. Any notices provided hereunder must be in writing auch notices or any other written communicasiball bt
deemed effective upon the earlier of personal defiincluding personal delivery by telex or facB@nor the third day after mailing by fi
class mail, to the Company at its primary officedtion and to Employee at Employee’s address t&sllia the Companyg’payroll records. Ar
payments made by the Company to Employee undetethes of this Agreement shall be delivered to Erppéoeither in person or at si
address as listed in the Company’s payroll records.

8.2 Severability . It is the intent of the parties to this Agreemdrattwhenever possible, each provision of this Agrest will
be interpreted in such manner as to be effectivevatid under applicable law, but if any provisiohthis Agreement is held to be inva
illegal or unenforceable in any respect under giplieable law or rule in any jurisdiction, such alidity, illegality or unenforceability will nc
affect any other provision or any other jurisdiatidout this Agreement will be reformed, construed anforced in such jurisdiction as if s
invalid, illegal or unenforceable provisions had@ebeen contained herein.




8.3 Waiver . If either party should waive any breach of angvisions of this Agreement, that party shall natrdby b
deemed to have waived any preceding or succeedaagl of the same or any other provision of thise&gent.

8.4 Complete Agreement. This Agreement, including Exhibit Aconstitutes the entire agreement between Emplagdeh:
Company and it is the complete, final, and excleigmbodiment of their agreement with regard to shigect matter. It is entered into with
reliance on any promise or representation other thase expressly contained herein.

8.5 Counterparts . This Agreement may be executed in separate cqanits, any one of which need not contain signatol
more than one party, but all of which taken togethid constitute one and the same Agreement.

8.6 Headings. The headings of the Articles and Sections hesesfinserted for convenience only and shall neitizedeeme
to constitute a part hereof nor to affect the megutinereof.

8.7 Successors and Assigns This Agreement is intended to bind and inureht benefit of and be enforceable by Emplt
and the Company, and their respective successssignas, heirs, executors and administrators, exteptEmployee may not delegate an
Employee’s duties hereunder and may not assignoérigmployees rights hereunder without the written consenthe Company, whic
consent shall not be withheld unreasonably. Anycessor to the Company (whether direct or indirext ahether by purchase, mert
consolidation, liquidation or otherwise) to all eubstantially all of the Company’s business andissets shall assume the Company’
obligations under this Agreement in the same maandrto the same extent as the Company would hereelgto perform such obligations
the absence of a succession. For all purposes uhideAgreement, the term Company” shall include any successor to the Company’
business and/or assets, whether or not such secaescutes and delivers an assumption agreemfemte to in the preceding sentenc
becomes bound by the terms of this Agreement byadipa of law or otherwise.

8.8 Attorneys’ Fees. If either party hereto brings any action to enéosuch partyg rights hereunder, the prevailing part
any such action shall be entitled to recover swuatyjs reasonable attorneys’ fees and costs indurreonnection with such action.

8.9 Arbitration . In order to ensure rapid and economical resolutibany dispute which may arise under this Agres,
Employee and the Company agree that any and glutis or controversies, arising from or regardihg interpretation, performan
enforcement or termination of this Agreement skabmitted to binding arbitration. In the event gagties cannot agree on an arbitrator,
the arbitrator shall be selected by the administraf the American Arbitration Association SAA ) office in Salt Lake City, Utah. TI
arbitrator shall be an attorney with at least 18rgeexperience in employment law in Idaho. Boise shallthe site of the arbitration. .
statutes of limitation, which would otherwise beplgable, shall apply to any arbitration proceedmgyeunder. Any issue about wheth
controversy or claim is covered by this Agreemdrdlisbe determined by the Arbitrator. The arbitnatshall be conducted under the A
Employment Dispute Resolution Rules then in effeBlY ENTERING INTO THIS AGREEMENT, THE COMPANY AND EM PLOYEE
ACKNOWLEDGE THAT THEY ARE WAIVING THEIR RIGHT TO JU RY TRIAL OF ANY DISPUTE COVERED BY THIS
AGREEMENT.

8.10 Choice of Law. All questions concerning the construction, validityd interpretation of this Agreement will be gawex
by the law of the State of Idaho.

8.11 Counterparts . This Agreement may be executed in one or morateoparts, each of which shall be deemed an ot
and all of which together shall constitute one Hrelsame instrument. Any signed counterpart af Agreement may be delivered by facsil
or other electronic transmission with the samellégae and effect as delivery of an originallyrségl document.




IN WITNESS WHEREOF , the parties have executed this Change of CoAgodement on the day and year written above.

“Company”:

“Employee”:

Exhibit A : Employee General Release

AMERICAN ECOLOGY CORPORATION,
a Delaware corporation

By: /s/ Stephen A. Romano

Print Name: Stephen A. Romano

Title: President and CEO

/sl Eric L. Gerratt

Signature




Exhibit A

GENERAL RELEASE AND AGREEMENT

This General Release and Agreement (tAgfeement’) is made and entered into by Eric L. GerratE¢hployee’). The Agreement is part
an agreement between Employee and AMERICAN ECOL@®RPORATION (“AEC ") to terminate Employeg’employment with AEC
one of its subsidiaries on terms that are satisfgdioth to AEC and to Employee. Therefore, Emptogigrees as follows:

1.

Employee agrees to attend an Exit Interview on , 20___at which time all company property w@igahtification will be turned i
and the appropriate personnel documents will bewre. Thereafter, Employee agrees to do suchr attts as may be reasone
requested by AEC in order to effectuate the terinthis Agreement. Employee agrees to remove akqreal effects from his curre
office within seven days of signing this Agreemantl in any event not later than , 20

Employee agrees not to make any public statemestabements to the press concerning AEC, its bssiobjectives, its managem
practices, or other sensitive information withowstfreceiving AECS written approval. Employee further agrees to ta&ection whic
would cause AEC or its employees or agents any gadsment or humiliation or otherwise cause or riomte to AECS or any suc
person’s being held in disrepute by the generalipob AEC’s employees, clients, or customers.

Employee, on behalf of Employeseheirs, estate, executors, administrators, suareasd assigns does fully release, dischargeagre
to hold harmless AEC, its officers, directors, ageemployees, attorneys, subsidiaries, affiliat@thpanies, successors and assigns
all actions, causes of action, claims, judgmertitigations, damages, liabilities, costs, or expesfsghatsoever kind and character wi
he may havencluding but not limited to ;

a. any claims relating to employment discrimination account of race, sex, age, national origin, crekshbility, or other basi
whether or not arising under the Federal Civil RégActs, the Age Discrimination in Employment Atlie Rehabilitation Act «
1973, the Americans With Disabilities Act, any amerents to the foregoing laws, or any other fedestale, county, municipal,
other law, statute, regulation or order relatingteoployment discrimination;

b. any claims relating to pay or leave of absenceargyiander the Fair Labor Standards Act, the Famigdical Leave Act, and a
similar laws enacted in the state of Employee’sgpial place of employment;

c. any claims for reemployment, salary, wages, bonusastion pay, stock options, acquired rights,ragiation from stock optior
stock appreciation rights, benefits or other conspéion of any kind;

d. any claims relating to, arising out of, or conndotéth Employees employment with AEC, whether or not the same dmetl upo
any alleged violation of public policy; compliang@ lack thereof) with any internal AEC policy, pexlure, practice or guideline;
any oral, written. express, and/or implied emplogimeontract or agreement, or the breach of anydefmareof, including but n
limited to, any implied covenant of good faith dadt dealing; or any federal, state, county or reipal law, statute, regulation,
order whether or not relating to labor or employinand

e. any claims relating to, arising out of, or conndotéth any other matter or event occurring priottie execution of this Agreem
whether or not brought before any judicial, adntmaigve, or other tribunal.

Employee represents and warrants that Employeadiaassigned any such claim or authorized any qibeson or entity to assert s
claim on Employees behalf. Further, Employee agrees that undejisement, Employee waives any claim for damagesriad at an
time in the future because of alleged continuinfga$ of past wrongful conduct involving any sudhiros and any right to sue -
injunctive relief against the alleged continuinéeets of past wrongful conduct involving such claim




10.

11.

12.

13.

In entering into this Agreement, the parties hatended that this Agreement be a full and finalemtent of all matters, whether or
presently disputed, that could have arisen betwieem.

Employee understands and expressly agrees that thiggreement extends to all claims of every nature ahkind whatsoever, knowr
or unknown, suspected or unsuspected, past or prege

It is expressly agreed that the claims releaseslyaunt to this Agreement include all claims agaimdividual employees of AEC, whett
or not such employees were acting within the coarskscope of their employment.

Employee understands and agrees that, as a conditithis Agreement, Employee shall not be entitliechny employment (includil
employment as an independent contractor or othejwigth AEC, its subsidiaries or related compan@sany successor, and Emplo
hereby waives any right, or alleged right, of engplent or reemployment with AEC. Employee further agrees ndh#titute or join an
action, lawsuit or proceeding against AEC, its glibses, related companies or successors for aihyré to employ Employee.

Employee agrees that the terms, amount and fas¢ttlEment shall be confidential until AEC needsriake any required disclosure
any agreements between AEC and Employee. Thereémeept as may be necessary to enforce the rigititaioed herein in :
appropriate legal proceeding or as may be necessasceive professional services from, an attoraegountant, or other professic
adviser in order for such adviser to render profesd services, Employee agrees not to disclose iafyymation concerning the
arrangements to anyone, including, but not limttecpast, present and future employees of AEC| sath time of the public filings.

At AEC's request, Employee shall cooperate fullgdmnection with any legal matter, proceeding dicaaelating to AEC.

The terms of this Agreement are intended by thégsas a final expression of their agreement vaipect to such terms as are inclt
in this Agreement and may not be contradicted higeace of any prior or contemporaneous agreemét phrties further intend that t
Agreement constitutes the complete and exclusatestent of its terms and that no extrinsic evidembatsoever may be introducec
any judicial or other proceeding, if any, involvititis Agreement. No modification of this Agreemshall be effective unless in writi
and signed by both parties hereto.

It is further expressly agreed and understood Emaployee has not relied upon any advice from AnaeriEcology Corporation and/or
attorneys whatsoever as to the taxability, wheghuesuant to federal, state, or local income tatusta or regulations or otherwise, of
payments made hereunder and that Employee wilbledydiable for all tax obligations, if any, angj from payment of the sums speci
herein and shall hold AEC harmless from any taxgalions arising from said payment.

If there is any dispute arising out of or relatedtis Agreement, which cannot be settled by gautth fnegotiation between the part
such dispute will be submitted to binding arbitati In the event the parties cannot agree on aitratdy, then the arbitrator shall
selected by the administrator of the American Adbibn Association (AAA ") office in Salt Lake City, Idaho. The arbitratorafirbe a
attorney with at least 15 yeamesxperience in employment law in Idaho. Boise shalthe site of the arbitration. All statutesidfitation,
which would otherwise be applicable, shall applwaiy arbitration proceeding hereunder. Any issumuaiwhether a controversy or cle
is covered by this Agreement shall be determinedhayArbitrator. The arbitration shall be conddctender the AAA Employme
Dispute Resolution Rules then in effecBY ENTERING INTO THIS AGREEMENT, EMPLOYEE ACKNOWLED GES THAT
EMPLOYEE IS WAIVING EMPLOYEE'S RIGHT TO JURY TRIAL  OF ANY DISPUTE COVERED BY THIS AGREEMENT.




EMPLOYEE FURTHER STATES THAT EMPLOYEE HAS HAD THE O PPORTUNITY TO CONSULT WITH THE ATTORNEY
OF EMPLOYEE’ S CHOICE, THAT EMPLOYEE HAS CAREFULLY READ THIS AGR EEMENT, THAT EMPLOYEE HAS HAD
AMPLE TIME TO REFLECT UPON AND CONSIDER ITS CONSEQU ENCES, THAT EMPLOYEE FULLY UNDERSTANDS ITS
FINAL AND BINDING EFFECT, THAT THE ONLY PROMISES MA DE TO EMPLOYEE TO SIGN THIS AGREEMENT ARE
THOSE STATED ABOVE OR IN THAT CHANGE OF CONTROL AGR EEMENT BETWEEN AEC AND EMPLOYEE, AND THAT
EMPLOYEE IS SIGNING THIS AGREEMENT VOLUNTARILY.

IN WITNESS WHEREOF, this Agreement has been exekciteluplicate originals on the dates indicatedbteland shall become effective
indicated above.

EMPLOYEE

By:

Name:

Date:
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Exhibit 10.7€

CHANGE OF CONTROL AGREEMENT

This CHANGE OF CONTROL AGREEMENT (this Agreement’) is entered into this 5th day of February, 2q€he “Effective
Date”) between Steve D. Welling Employee’) and AMERICAN ECOLOGY CORPORATION, a Delaware poration (the “Compan:
"). This Agreement is intended to provide Employee hih compensation and benefits described herein tigpoccurrence of specific eve
following a change of control of the ownership bétCompany (defined asChange of Control”). Certain capitalized terms used in
Agreement are defined in Article.6

RECITALS:

WHEREAS , it is expected that the Company from time to timegy consider or may be presented with the needrsider the possibility
of an acquisition by another company or other ckangontrol of the ownership of the Company. Board of Directors of the Company
(the “Board”) recognizes that such considerations can beteaditon to Employee and can cause the Employeensider alternative
employment opportunities or be influenced by thpawt of such possible change in control on Emplsyeersonal circumstances. The
Board has determined that it is in the best interesthe Company and its stockholders to assutethie Company will have the continued
dedication and objectivity of Employee, notwithstarg the possibility or occurrence of a Change ohol of the Company; and

WHEREAS , the Board believes that it is in the best intisre$ the Company and its shareholders to providelByee with an
incentive to continue his or her employment anthtgivate Employee to maximize the value of the Canypupon a Change of Control
the benefit of its stockholders.

NOW, THEREFORE , the Company and Employee hereby agree as follows:
Article 1. EMPLOYMENT BY THE COMPANY.

11 Effect of Agreement. This Agreement shall commence on the Effectivéelzand shall remain in full force and effec
long as Employee is employed by Company.

1.2 “ At -Will” Employment. The Company and Employee each agree and ackngevibadt Employee is employed by
Company as an “at-will” employee and that eitherpoyiee or the Company has the right at any timeetminate Employes’ employmet
with the Company, with or without cause or advanetce, for any reason or for no reason. The Cawy@ad Employee wish to set forth
compensation and benefits which Employee shallnbéel to receive in the event that Employeemployment with the Company termini
under the circumstances described in ArticleeRw.

1.3 Consideration. The duties and obligations of the Company to Exygé under this Agreement shall be in considerdtic
Employee’s past services to the Company, Employeefginued employment with the Company and Employexecution of the gene
waiver and release described in Section.5The Company and Employee agree that Empleyerécution of the general waiver and rel
described in _Section 5i8 a precondition to Employesentitlement to the receipt of benefits under Agseement and that these benefits ¢
not be earned unless all such conditions have batisfied through the scheduled date of paymeht Company hereby declares that it
relied upon Employee’s commitments under this Agreet to comply with the requirements_of Article &1d would not have been induce
enter into this Agreement or to execute this Agreenin the absence of such commitments.




Article 2. PAYMENT UPON CHANGEOF CONTROL.

Upon a Change of Control of the Company, Employesl geceive an amount equal to 100% of Employalen current Ba
Salary. Such payment shall be paid in a singleohsom payment, within forty-five (45) days follovgithe date of the Change of Control.

Article 3. TERMINATION EVENTS.

3.1 Involuntary Termination Upon or Following Change of Control . In the event Employes’ employment with tt
Company or one of its subsidiaries is involuntatdyminated at any time by the Company without @agisher (i) at the time of or witt
twelve (12) month$ollowing the occurrence of a Change of Control(iprat any time prior to a Change of Controlsifch termination is at t
request of an “Acquiror,then such termination of employment will be a Teration Event and the Company shall pay Employe:
compensation and benefits described in Articlel8 addition, the Company shall pay EmployeeAlkerued Obligations. An Acquiror ” is
either a person or a member of a group of relagzdgms representing such group that in either abatsens effective control of the Compan:
a transaction or a group of related transactiomstitoting the Change of Control.

3.2 Involuntary Termination for Cause . In the event Employeg’employment with the Company or one of its subsiés i
involuntarily terminated by the Company for Caudeany time, then such termination of employmentl wibt be a Termination Evel
Employee willnot be entitled to receive any payments or benefiteuiite provisions of this Agreement, and the Corgpaili cease payin
compensation or providing benefits to Employee a€mployees termination date. In addition, in the event efntination for Caus
Employee shall immediately and automatically fdrédi vested and unvested Stock Options and alested shares of Restricted Stock, if any.

3.3 Voluntary Termination . Employee may voluntarily terminate his or her &gment with the Company and/or
subsidiaries at any time. In the event (i) Empeoyeluntarily terminates his or her employmentday reason, or (ii) Employegemploymer
terminates on account of either death or physicahental disability, then such termination of enypleent will not be a Termination Evel
Employee willnot be entitled to receive any payments or benefiteutioe provisions of this Agreement, and the Corgpaitl cease payin
compensation or providing benefits to Employee fath® Employee’s termination daterovided, howevey that pursuant to Company poli
the Employee’s health benefits shall extend tolést day of the calendar month in which employmtenimination occurs; angrovided
further , that the Company shall pay Employee (or his orestate or personal representative, in the evieBimployees death) the Accrus
Obligations.

Article 4. COMPENSATION AND BENEFITS PAYABLE.

4.1 Right to Benefits. If a Termination Event occurs, Employee shall bétled to receive the benefits described in
Agreement so long as Employee complies with thelitimms set forth in Article 5 If a Termination Event does not occur, Employeallsho
be entitled to receive any benefits describedimAlgreement, except as otherwise specificallffath herein.

4.2 Sales Incentive Award; Accrued Obligations. Employee shall be entitled to receive payments rasigeed for ir
accordance with the Executive Sales Incentive Age in place at the time of the Termination Event.

4.3 Health Insurance Coverage. Following the occurrence of a Termination EveBimployee shall be entitled, at
Companys expense, to continue to receive the health inseraoverage to which Employee and his or her dizpgs were entitled as of -
date of the Termination Event and for a periodagltve (12)months thereafter.




4.4 Equity Award Acceleration .

(@) Employee’s stock options, if any, ethare outstanding as of the date of the Termindfieent (the “Stock Option
") shall become fully (100%) vested upon the occumeofthe Termination Event. The maximum periodtiofe during which the Sto
Options shall remain exercisable, and all othemgeand conditions of the Stock Options, shall besgecified in the relevant Stock Opt
agreements and relevant stock plans under whicBtihek Options were granted.

(b) Employee’s restricted stock awarflany, that are outstanding as of the date of enination Event (‘Restrictet
Stock™) shall become fully vested and free from any contr@aights of the Company to repurchase or othesweacquire the Restricted St
as a result of Employegtermination of employment. Certificates repréisgnall shares of Restricted Stock which haveyattbeen delivere
to Employee or his designee (whether because #reslare uncertificated or subject to joint escirsstructions or otherwise) shall be prom
delivered to Employee or his or her designee uperotcurrence of a Termination Event.

4.5 Mitigation. Except as otherwise specifically provided her&mployee shall not be required to mitigate damamgethe
amount of any payment provided under this Agreentgnseeking other employment or otherwise, norlsth@ amount of any payme
provided for under this Agreement be reduced by @ypensation earned by Employee as a result ofogmpent by another employer or
retirement benefits after the date of the Termarakvent, or otherwise.

4.6 Compliance with Section 409A In the event that (i) one or more payments of campson or benefits received or to
received by Employee pursuant to this Agreemewtgfeement Paymeni) would constitute deferred compensation subjecteiti8n 409A ¢
the Internal Revenue Code of 1986, as amended @wele”) and (ii) Employee is deemed at the time of suchit@ation of employment to |
a “specified employeelinder Section 409A(a)(2)(B)(i) of the Code, thestsdhgreement Payment shall not be made or commenitethe
earlier of (i) the expiration of the six (6)-morpleriod measured from the date of Employee’s “sejmardrom service” §s such term is at t
time defined in Treasury Regulations under Seci@®@A of the Code) with the Company or (ii) suchlieatime permitted under Section 40
of the Code and the regulations or other authgmiymulgated thereundepyovided, however that such deferral shall only be effected tc
extent required to avoid adverse tax treatmentnplByee under Section 409A of the Code, includimghout limitation) the additional twen
percent (20%) tax for which Employee would otheewise liable under Section 409A(a)(1)(B) of the Cddethe absence of su
deferral. During any period in which an AgreemBalyment to Employee is deferred pursuant to thegfiing, Employee shall be entitlec
interest on the deferred Agreement Payment at apeum rate equal to the highest rate of interpptiaable to six (6)-month nooallable
certificates of deposit with daily compounding offé by the following institutions: Citibank N.A., 8s Fargo Bank, N.A. or Bank of Ameri
on the date of such separation from service. Uperexpiration of the applicable deferral periody @&greement Payment which would h
otherwise been made during that period (whetharsimgle sum or in installments) in the absendhisfparagraph shall be paid to Employe
his or her beneficiary in one lump sum, includitiggacrued interest.

Article 5. LIMITATIONS AND CONDITIONS ON BENEFITS.

51 Reduction in Payments and Benefits; Withholding Tags. The benefits provided under this Agreement aréeim of an
benefit provided under any other severance plamgram or arrangement of the Company in effect attitne of a Termination Event. T
Company shall withhold appropriate federal, statiwcal income, employment and other applicablesaxom any payments hereunder.

5.2 Employee Release Prior to Receipt of BenefitsUpon the occurrence of a Termination Event, andrgn the receipt
any benefits hereunder, Employee shall, as of #te df a Termination Event, execute an employesasel in the form attached heret:
Exhibit A . Such employee release shall specifically refatell of Employees rights and claims in existence at the time ohsexecutio
relating to Employee’s employment with the Compamnyt, shall not include (i) Employee’s rights undleis Agreement; (i) Employes’right:
under any employee benefit plan sponsored by thmepaay; or (iii) Employee’s rights to indemnificatiaander the Company’charter, bylaw
or other governing instruments or under any agre¢médressing such subject matter between Emplagdethe Company. It is underst
that Employee has twentyne (21) days to consider whether to execute songhioyee release and Employee may revoke such eepl@jeas
within seven (7) business days after executioruchsmployee release. In the event Employee doesxecute such employee release w
the twentyene (21) day period, or if Employee revokes suclplegee release within the seven (7) business dapdeno benefits shall |
payable under this Agreement and this Agreemerit sbaull and void. Nothing in this Agreement Bhianit the scope or time of applicabili
of such employee release once it is executed antinmely revoked.




53 Amendment or Termination of This Agreement. This Agreement may be changed or terminated ongnupe mutus
written consent of the Company and Employpevided, however that only prior to the period commencing threg if®nths before tt
occurrence of a Change of Control, the Company nméigterally terminate this Agreement following lefigen (18) monthgrior written notic:
to Employee. The written consent of the Compang thange or termination of this Agreement mustigeesl by an authorized officer of 1
Company, after such change or termination has hpenoved by the Compars/Board of Directors or the Compensation Committeéhe
Company’s Board of Directors.

53 Non-Alienation of Benefits. No benefit hereunder shall be subject to anttwpa alienation, sale, transfer, assignmr
pledge, encumbrance or charge, and any attemjat $0 ghall be void.

Article 6. OTHER RIGHTS AND BENEFITS NOT AFFECTED.
6.1 Nonexclusivity . Nothing in the Agreement shall prevent or limit Hoyge's continuing or future participation in &

benefit, bonus, incentive or any other plans, pow, policies or practices provided by the Compamy for which Employee may otherw
qualify, nor shall anything herein limit or othesei affect such rights as Employee may have unde&Stotk Option, Restricted Stock or ot
agreements with the Compamrovided, however, any benefits provided hereunder shall be in 6éany other severance benefits to wl
Employee may otherwise be entitled, including withémitation, under any employment contract oresawce plan. Except as otherv
expressly provided herein, amounts which are vds¢eefits or which Employee is otherwise entitledeceive under any plan, policy, prac
or program of the Company at or subsequent to dte af a Termination Event shall be payable in etace with such plan, policy, practice
program.

6.2 Employment Status. This Agreement does not constitute a contract gfleyment or impose on Employee any obliga
to remain as an employee, or impose on the Compagyobligation (i) to retain Employee as an empépygi) to change the status
Employee as an at-will employee, or (iii) to chatige Company’s policies regarding termination opéyment.

Article 7. DEFINITIONS.
7.1 Definitions . For purposes of this Agreement, the followingrteshall have the meanings set forth below:
(@) “Accrued Obligations’ shall include (i) any unpaid Base Salary throughdhte of the Termination Event and

accrued personal time off PTO "), in accordance with Company policy; (ii) any unpba@hus earned with respect to any fiscal year endi
or prior to the date of the Termination Event;)(ieimbursement for any uimbursed business expenses incurred throughateed th:
Termination Event; and (iv) all other payments, éféa or fringe benefits to which Employee may diteed under the terms of any applice
compensation arrangement or benefit, equity og&ihenefit plan or program or grant of the Company.

(b) “Agreement’ means this Change of Control Agreement.

(c) “Base Salary’ means Employes’annual salary (excluding bonus, any other ingerdi other payments and st
option exercises) from the Company at the timénefdccurrence of the Change of Control or a Tertimndavent, whichever is greater.

(d) “Cause” means misconduct, including but not limited to:c@nviction of any felony or any crime involving nad
turpitude or dishonesty which has a material adveffect on the Comparg/business or reputation; (ii) repeated unexplamrednjustifiec
absences from the Company; (iii) refusal or willfallure to act in accordance with any specific fiavdirection or order of the Company
stated written policy of the Company which has deamal adverse effect on the Compasyusiness or reputation; (iv) a material and w
violation of any state or federal law which if magdeblic would materially injure the business orutgtion of the Company as reasoni
determined by the Board; (v) participation in auftaor act of dishonesty against the Company whige & material adverse effect on
Companys business or reputation; (vi) conduct by Employdaech the Board determines demonstrates grossnesit to serve; or (v
intentional, material violation by Employee of aogntract between Employee and the Company or atytsty duty of Employee to t
Company that is not corrected within thirty (30)yslafter written notice to Employee thereof. Wieetbr not the actions or omissions
Employee constitute Cause” within the meaning of this Agreement, shall be dedi by the Board based upon a reasonable gooc
investigation and determination. Physical or mieditability shall not constitute Cause.”




(e) “Change of Control' means the occurrence of any of the following ésen

0] the consummation of a merger or cdidation of the Company with or into another entiy any othe
corporate reorganization, if more than 50% of thmbined voting power of the continuing or survivieigtity's securities outstand
immediately after such merger, consolidation oeotleorganization is owned by persons who werestamtkholders of the Compa
immediately prior to such merger, consolidationotver reorganizatiorprovided, howevey that a public offering of the Compar
securities shall not constitute a corporate redegdion;

(i) stockholder approval of the sal@nsfer, or other disposition of all or substangialll of the Company
assets;

(i) stockholder approval of a plan @fdidation; or

(iv) any transaction as a result of whigty person is the “beneficial owner” (as defineRiule 13d3 unde

the Securities Exchange Act of 1934, as amendéwtly or indirectly, of securities of the Compargpresenting more than 50%
the total voting power represented by the Compathés outstanding voting securities. For purposkeshis definition, the ter
“person”shall have the same meaning as when used in sediR{d) and 14(d) of the Exchange Act, but shallee (x) a trustee
other fiduciary holding securities under an emp@yenefit plan of the Company or of a subsidiargd &) a corporation ownq
directly or indirectly by the stockholders of ther@pany in substantially the same proportions ais tvenership of the common stc
of the Company.

(e) “Company”’ means American Ecology Corporation, and any ©&itbsidiaries, and any successor thereto.

® “Termination Event” means an involuntary termination of employmensaed in_Section 3.1No other evel
shall be a Termination Event for purposes of thigeement.

7.2 Other Definitions . Other capitalized terms used but not definedhig Article 7shall have the meanings given such te
in the body of this Agreement.

Article 8. GENERAL PROVISIONS.

8.1 Notices. Any notices provided hereunder must be in writing auch notices or any other written communicasiball bt
deemed effective upon the earlier of personal defiincluding personal delivery by telex or facB@nor the third day after mailing by fi
class mail, to the Company at its primary officedtion and to Employee at Employee’s address t&sllia the Companyg’payroll records. Ar
payments made by the Company to Employee undetethes of this Agreement shall be delivered to Erppéoeither in person or at si
address as listed in the Company’s payroll records.

8.2 Severability . It is the intent of the parties to this Agreemdrattwhenever possible, each provision of this Agrest will
be interpreted in such manner as to be effectivevatid under applicable law, but if any provisiohthis Agreement is held to be inva
illegal or unenforceable in any respect under giplieable law or rule in any jurisdiction, such alidity, illegality or unenforceability will nc
affect any other provision or any other jurisdiatidout this Agreement will be reformed, construed anforced in such jurisdiction as if s
invalid, illegal or unenforceable provisions had@ebeen contained herein.




8.3 Waiver . If either party should waive any breach of angvisions of this Agreement, that party shall natrdby b
deemed to have waived any preceding or succeedaagl of the same or any other provision of thise&gent.

8.4 Complete Agreement. This Agreement, including Exhibit Aconstitutes the entire agreement between Emplagdeh:
Company and it is the complete, final, and excleigmbodiment of their agreement with regard to shigect matter. It is entered into with
reliance on any promise or representation other thase expressly contained herein.

8.5 Counterparts . This Agreement may be executed in separate cqanits, any one of which need not contain signatol
more than one party, but all of which taken togethid constitute one and the same Agreement.

8.6 Headings. The headings of the Articles and Sections hesesfinserted for convenience only and shall neitizedeeme
to constitute a part hereof nor to affect the megutinereof.

8.7 Successors and Assigns This Agreement is intended to bind and inureht benefit of and be enforceable by Emplt
and the Company, and their respective successssignas, heirs, executors and administrators, exteptEmployee may not delegate an
Employee’s duties hereunder and may not assignoérigmployees rights hereunder without the written consenthe Company, whic
consent shall not be withheld unreasonably. Anycessor to the Company (whether direct or indirext ahether by purchase, mert
consolidation, liquidation or otherwise) to all eubstantially all of the Company’s business andissets shall assume the Company’
obligations under this Agreement in the same maandrto the same extent as the Company would hereelgto perform such obligations
the absence of a succession. For all purposes uhideAgreement, the term Company” shall include any successor to the Company’
business and/or assets, whether or not such secaescutes and delivers an assumption agreemfemte to in the preceding sentenc
becomes bound by the terms of this Agreement byadipa of law or otherwise.

8.8 Attorneys’ Fees. If either party hereto brings any action to enéosuch partyg rights hereunder, the prevailing part
any such action shall be entitled to recover swuatyjs reasonable attorneys’ fees and costs indurreonnection with such action.

8.9 Arbitration . In order to ensure rapid and economical resolutibany dispute which may arise under this Agres,
Employee and the Company agree that any and glutis or controversies, arising from or regardihg interpretation, performan
enforcement or termination of this Agreement skabmitted to binding arbitration. In the event gagties cannot agree on an arbitrator,
the arbitrator shall be selected by the administraf the American Arbitration Association SAA ) office in Salt Lake City, Utah. TI
arbitrator shall be an attorney with at least 18rgeexperience in employment law in Idaho. Boise shallthe site of the arbitration. .
statutes of limitation, which would otherwise beplgable, shall apply to any arbitration proceedmgyeunder. Any issue about wheth
controversy or claim is covered by this Agreemdrdlisbe determined by the Arbitrator. The arbitnatshall be conducted under the A
Employment Dispute Resolution Rules then in effeBlY ENTERING INTO THIS AGREEMENT, THE COMPANY AND EM PLOYEE
ACKNOWLEDGE THAT THEY ARE WAIVING THEIR RIGHT TO JU RY TRIAL OF ANY DISPUTE COVERED BY THIS
AGREEMENT.

8.10 Choice of Law. All questions concerning the construction, validityd interpretation of this Agreement will be gawex
by the law of the State of Idaho.

8.11 Counterparts . This Agreement may be executed in one or morateoparts, each of which shall be deemed an ot
and all of which together shall constitute one Hrelsame instrument. Any signed counterpart af Agreement may be delivered by facsil
or other electronic transmission with the samellégae and effect as delivery of an originallyrségl document.




IN WITNESS WHEREOF , the parties have executed this Change of CoAfgedement on the day and year written above.

“Company”:

“Employee™:

Exhibit A : Employee General Release

AMERICAN ECOLOGY CORPORATION,
a Delaware corporation

By: /s/ Stephen A. Romano

Print Name: Stephen A. Romano

Title: President and CEO

/sl Steven D. Welling

Signature




Exhibit A

GENERAL RELEASE AND AGREEMENT

This General Release and Agreement (tiAgreement’) is made and entered into by Steve D. Wellinde(hployee’). The Agreement is p¢
of an agreement between Employee and AMERICAN ECGYGORPORATION (“AEC ") to terminate Employeg’employment with AE
or one of its subsidiaries on terms that are satiefy both to AEC and to Employee. Therefore, Eayé agrees as follows:

1.

Employee agrees to attend an Exit Interview on , 20___at which time all company property w@igahtification will be turned i
and the appropriate personnel documents will bewre. Thereafter, Employee agrees to do suchr attts as may be reasone
requested by AEC in order to effectuate the terinthis Agreement. Employee agrees to remove akqreal effects from his curre
office within seven days of signing this Agreemantl in any event not later than , 20

Employee agrees not to make any public statemestabements to the press concerning AEC, its bssiobjectives, its managem
practices, or other sensitive information withowstfreceiving AECS written approval. Employee further agrees to ta&ection whic
would cause AEC or its employees or agents any gadsment or humiliation or otherwise cause or riomte to AECS or any suc
person’s being held in disrepute by the generalipob AEC’s employees, clients, or customers.

Employee, on behalf of Employeseheirs, estate, executors, administrators, suareasd assigns does fully release, dischargeagre
to hold harmless AEC, its officers, directors, ageemployees, attorneys, subsidiaries, affiliat@thpanies, successors and assigns
all actions, causes of action, claims, judgmertitigations, damages, liabilities, costs, or expesfsghatsoever kind and character wi
he may havencluding but not limited to ;

a. any claims relating to employment discrimination account of race, sex, age, national origin, crekshbility, or other basi
whether or not arising under the Federal Civil RigActs, the Age Discrimination in Employment Attie Rehabilitation Act «
1973, the Americans With Disabilities Act, any amerents to the foregoing laws, or any other fedestalte, county, municipal,
other law, statute, regulation or order relatingteployment discrimination;

b. any claims relating to pay or leave of absencdrgrisnder the Fair Labor Standards Act, the FarkiBdical Leave Act, and a
similar laws enacted in the state of Employee’sgpial place of employment;

c. any claims for reemployment, salary, wages, bonusssation pay, stock options, acquired rights,rapiption from stock optior
stock appreciation rights, benefits or other conspéion of any kind;

d. any claims relating to, arising out of, or conndctéth Employees employment with AEC, whether or not the same dset upo
any alleged violation of public policy; complian¢® lack thereof) with any internal AEC policy, pedure, practice or guideline;
any oral, written. express, and/or implied emplogtngontract or agreement, or the breach of anygeirareof, including but n
limited to, any implied covenant of good faith afaét dealing; or any federal, state, county or neipal law, statute, regulation,
order whether or not relating to labor or employinand

e. any claims relating to, arising out of, or conndctéth any other matter or event occurring priothe execution of this Agreem
whether or not brought before any judicial, adntmaigve, or other tribunal.

Employee represents and warrants that Employeadiaassigned any such claim or authorized any qibeson or entity to assert s
claim on Employees behalf. Further, Employee agrees that undejisement, Employee waives any claim for damagesriad at an
time in the future because of alleged continuinfga$ of past wrongful conduct involving any sudhiros and any right to sue -
injunctive relief against the alleged continuinéeets of past wrongful conduct involving such claim

In entering into this Agreement, the parties haxterided that this Agreement be a full and finallemient of all matters, whether or
presently disputed, that could have arisen betveem.




10.

11.

12.

13.

14.

Employee understands and expressly agrees that thiggreement extends to all claims of every nature ahkind whatsoever, knowr
or unknown, suspected or unsuspected, past or prege

It is expressly agreed that the claims releasesgyaunt to this Agreement include all claims agaimdividual employees of AEC, whett
or not such employees were acting within the coarskscope of their employment.

Employee understands and agrees that, as a conditithis Agreement, Employee shall not be entitliechny employment (includil
employment as an independent contractor or othejwigth AEC, its subsidiaries or related compan@sany successor, and Emplo
hereby waives any right, or alleged right, of engplent or reemployment with AEC. Employee further agrees ndh#titute or join an
action, lawsuit or proceeding against AEC, its #dibses, related companies or successors for aiyré to employ Employee.

Employee agrees that the terms, amount and fas¢ttiEment shall be confidential until AEC needsnake any required disclosure
any agreements between AEC and Employee. Thereémeept as may be necessary to enforce the rigititaioed herein in
appropriate legal proceeding or as may be necessasceive professional services from, an attoraegountant, or other professic
adviser in order for such adviser to render profesd services, Employee agrees not to disclose iafoymation concerning the
arrangements to anyone, including, but not limteedoast, present and future employees of AEC] suath time of the public filings.

At AEC'’s request, Employee shall cooperate fullgamnection with any legal matter, proceeding dioaaelating to AEC.

The terms of this Agreement are intended by thégsas a final expression of their agreement vaipect to such terms as are inclt
in this Agreement and may not be contradicted higieace of any prior or contemporaneous agreemét phrties further intend that t
Agreement constitutes the complete and exclusiteistent of its terms and that no extrinsic evidembatsoever may be introducec
any judicial or other proceeding, if any, involvitlys Agreement. No modification of this Agreemshall be effective unless in writi
and signed by both parties hereto.

It is further expressly agreed and understood Emaployee has not relied upon any advice from AnaeriEcology Corporation and/or
attorneys whatsoever as to the taxability, whethesuant to federal, state, or local income tatutta or regulations or otherwise, of
payments made hereunder and that Employee wilbletydiable for all tax obligations, if any, angj from payment of the sums speci
herein and shall hold AEC harmless from any taxgaltions arising from said payment.

If there is any dispute arising out of or relatedtis Agreement, which cannot be settled by gautth fnegotiation between the part
such dispute will be submitted to binding arbitati In the event the parties cannot agree on aitratdy, then the arbitrator shall
selected by the administrator of the American Adibn Association (AAA ") office in Salt Lake City, Idaho. The arbitratoraditbe ai
attorney with at least 15 yeaesxperience in employment law in Idaho. Boise sbalthe site of the arbitration. All statutesiofitation,
which would otherwise be applicable, shall apphaty arbitration proceeding hereunder. Any issa@miwhether a controversy or cle
is covered by this Agreement shall be determinedhayArbitrator. The arbitration shall be conddctender the AAA Employme
Dispute Resolution Rules then in effecBY ENTERING INTO THIS AGREEMENT, EMPLOYEE ACKNOWLED GES THAT
EMPLOYEE IS WAIVING EMPLOYEE'S RIGHT TO JURY TRIAL  OF ANY DISPUTE COVERED BY THIS AGREEMENT.

The following notice is provided in accordance withthe provisions of Federal Law:

You have up to twentpne days (21) days from the date this General Relead Agreement is given to you in which to acdespterms
although you may accept it any time within thosertty-one days. You are advised to consult with an agtpnegarding this Agreement. Y
have the right to revoke your acceptance of thiseAment at any time within seven (7) days fromdae you sign it, and this Agreement
not become effective and enforceable until thisese7) day revocation period has expired. To rewabur acceptance, you must send a wi
notice of revocation to American Ecology Corporafidttention: President and CEO, 300 E. Mallard Drive, Suit®,3oise, Idaho 83706
5:00 p.m. on or before the seventh day after ygno #iis Agreement.




EMPLOYEE FURTHER STATES THAT EMPLOYEE HAS HAD THE O PPORTUNITY TO CONSULT WITH THE ATTORNEY
OF EMPLOYEE’ S CHOICE, THAT EMPLOYEE HAS CAREFULLY READ THIS AGR EEMENT, THAT EMPLOYEE HAS HAD
AMPLE TIME TO REFLECT UPON AND CONSIDER ITS CONSEQU ENCES, THAT EMPLOYEE FULLY UNDERSTANDS ITS
FINAL AND BINDING EFFECT, THAT THE ONLY PROMISES MA DE TO EMPLOYEE TO SIGN THIS AGREEMENT ARE
THOSE STATED ABOVE OR IN THAT CHANGE OF CONTROL AGR EEMENT BETWEEN AEC AND EMPLOYEE, AND THAT
EMPLOYEE IS SIGNING THIS AGREEMENT VOLUNTARILY.

IN WITNESS WHEREOF, this Agreement has been exekciteluplicate originals on the dates indicatedbteland shall become effective
indicated above.

EMPLOYEE

By:

Name:

Date:
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Exhibit 10.77

AMENDMENT TO CHANGE OF CONTROL AGREEMENT
(Tier 2 Employees)

THIS AMENDMENT to the Change of Control Agreement, dated as oflieep 5, 2007 (the “Agreement”) is made as of 8iist day of
December, 2008 by and between American Ecology @atjpn, a Delaware corporation (the “Company”) &mthon G. Bell (the
“Employee”).

WHEREAS , the Company and the Employee desire to amenddhsement to comply with the final regulations isdwnder Section 409A
the Internal Revenue Code of 1986, as amended@ide”); and

WHEREAS , capitalized terms not otherwise defined herealldtave the meanings ascribed to them by the Agee.

NOW, THEREFORE, the Company and the Employee, intending to be lepalund, hereby amend the Agreement as followfectfe as of
December 31, 2008:

1. Section 1.1 of the Agreement is hereby amendedestdted in its entirety to read as follows:

“1.1 Effect of Agreement. This Agreement shall commence on the Effectate édnd shall remain in full force and effect so
long as Employee is employed by Company; provitiediever, that upon the Employee’s termination oplryment pursuant to Section 3.1
(i) hereof this Agreement shall renew for a perdjinning on the date of such Termination Evedtexpiring upon the effective date of the
Change of Control; and, provided, further, thatekpiration of this Agreement shall not affect Ebyae’s right to any payment to which
Employee is entitled hereunder.
2. Section 3.1 hereby amended and restated in iteegntd read as follows:

“3.1 Involuntary Termination Upon or Following Change of Control . In the event Employes’employment with tt
Company or one of its subsidiaries is involuntatdyminated at any time by the Company without @agither (i) at the time of or witt
twelve (12) monthdollowing the occurrence of a Change of Control[(@) at any time prior to a Change of Controlsifich termination is
the request of an Acquiror (as defined below),ptkech termination of employment will be a TermimatEvent and the Company shall
Employee the compensation and benefits describédtidle 4. An ‘ Acquiror ' is either a person or a member of a group of relpgrson
representing such group that in either case obteifective control of the Company in a transactmma group of related transacti
constituting the Change of Control.”

3. Section 3.3 is hereby amended and restated imiitety to read as follows:

“3.3 Voluntary Termination . Employee may voluntarily terminate his or hempdsgment with the Company and/or its
subsidiaries at any time. In the event (i) Emp#yeluntarily terminates his or her employmentdoy reason, or (ii) Employee’s employment
terminates on account of either death of physicahental disability, then such termination of enypheent will notbe a Termination Event,
Employee willnot be entitled to receive any payments or benefiteutite provisions of this Agreement, and the Corgpeiti cease paying
compensation or providing benefits to Employeefah@Employee’s termination daterovided, howeverthat pursuant to Company policy,
the Employee’s health benefits shall extend tddseday of the calendar month in which employntermination occurs; angrovided,
further, that the Company shall pay Employee (or his oreséate or personal representative, in the evieBinployee’s death) the Accrued
Obligations in a single, lump-sum payment withintyefive (45) days following the date of such empteent termination.”

4. Section 4.2 is hereby amended and restated imtite#y to read as follows:

“4.2 MIP Bonus; Accrued Obligations . Upon the occurrence of a Termination Event, Exygé shall receive payment of
the Accrued Obligations and (ii) his or her praarportion (based on the number of calendar montpsiion thereof elapsed during the yee
of the Termination Event) of that year’'s targethd®nus amount under the Company’s Management tiieeBonus Plan (the MIP ),
accrued as of the date of the Termination Everanyf, less any applicable withholding of federtdtes or local taxes. Such MIP bonus, if i
and Accrued Obligations shall be paid in a singleyp-sum payment within fortfive (45) days following the date of the TerminatiBvent
subject to the limitations set forth in Section,4f@&pplicable.”




5. Section 4.3 is hereby amended andtessin its entirety to read as follows:

“4.3 Health Insurance Coverage. Following the occurrence of a Termination Evelimployee shall be entitled, at
Companys expense, to continue to receive the health inseraoverage to which Employee and his or her digpgs were entitled as of -
date of the Termination Event and for a periodagflve (12)months thereafteprovided, howeverthat such coverage may be structured, i
Company’s sole discretion, as a reimbursement tpl&yee for the Employes’expenses (except for the portion of such expethsgsvoulc
otherwise have been due from Employee had Emplogegnued in active employment with the Companyuimed for continuation covera
under the Company’s health plan pursuant to Sed@&®B of the Internal Revenue Code of 1986, asdert (the Code’).”

6. Section 4.6 is hereby amended andtex$in its entirety to read as follows:

“4.6 Compliance with Section 409A Any amounts payable as a result of Emplogéefmination of employment shall only
payable if such termination of employment constisué ‘separation from servicaithin the meaning of Section 409A of the Code.atidition
in the event that (i) Employee is deemed at the tiinsuch separation from service to be a “spetgimployee’under Section 409A(a)(2)(B)
of the Code and (ii) the payment of any amountEntloyee as a result of such separation from serfdo ‘Agreement Paymen?) would
result in penalty tax liability pursuant to Sectid@9A of the Code, then such Agreement Payment sbalbe made or commence until
earlier of (a) the expiration of the six (6)-momthriod measured from the date of Emplogesgparation from service with the Company o
such earlier time permitted under Section 409Ahef Code and the regulations or other authority ptgated thereunder. During any perio
which an Agreement Payment to Employee is defepecuant to the foregoing, Employee shall be eatilo interest on the defer
Agreement Payment at a per annum rate equal thigimest rate of interest applicable to six (6)-nhombn€allable certificates of deposit w
daily compounding offered by the following instins: Citibank N.A., Wells Fargo Bank, N.A. or Baok America, on the date of st
separation from service. Upon the expiration efapplicable deferral period, any Agreement Paym#anth would have otherwise been m
during that period (whether in a single sum or nstallments) in the absence of this paragraph d$felpaid to Employee or his or
beneficiary in one lump sum, including all accrurggrest.”

7. Section 7.1(e) is hereby amended and restated @ntirety to read as follows:
“(e) ‘ Change of Control means the occurrence of any of the following events

0] the consummation of a merger or ctidation of the Company with or into another entityy any other corpore
reorganization, if more than 50% of the combinetingoppower of the continuing or surviving entitgscurities outstanding immediately a
such merger, consolidation or other reorganizaisoowned by persons who were not stockholders ®fGbmpany immediately prior to st
merger, consolidation or other reorganizatipnpvided, however that a public offering of the Company's secusit@all not constitute
corporate reorganization;

(i) the sale, transfer, or other dispiosi of all or substantially all of the Companyssats; or

(iii) any transaction as a result of whiany person is the ‘beneficial owner’ (as definedRule 13d3 under th
Exchange Act), directly or indirectly, of securgtief the Company representing more than 50% otdte voting power represented by
Company's then outstanding voting securities. kop@ses of this paragraph 4.d, the term ‘persball have the same meaning as when us
sections 13(d) and 14(d) of the Exchange Act, hatl €xclude (x) a trustee or other fiduciary holgisecurities under an employee benefit
of the Company or of a Subsidiary and (y) a corpanaowned directly or indirectly by the stockhaldef the Company in substantially
same proportions as their ownership of the comnaeckf the Company.”




8.  Except as expressly amended hereby, theehgent shall remain unmodified and in full force affect.
IN WITNESS WHEREOF, the parties have executedAlmendment as of the day and year first above witte

AMERICAN ECOLOGY CORPORATION

By: /s/ Jeffrey R. Feeler
Printed Name: Jeffrey R. Feeler
Title: Vice President and CFO

EMPLOYEE

/s/ Simon G. Bell




Exhibit 10.78

AMENDMENT TO CHANGE OF CONTROL AGREEMENT
(Tier 2 Employees)

THIS AMENDMENT to the Change of Control Agreement, dated as ofteb 5, 2007 (the “Agreement”) is made as of 81ist day of
December, 2008 by and between American Ecology @atin, a Delaware corporation (the “Company”) dotin M. Cooper (the
“Employee”).

WHEREAS , the Company and the Employee desire to amenddheement to comply with the final regulations isdwnder Section 409A
the Internal Revenue Code of 1986, as amendedCinde”); and

WHEREAS , capitalized terms not otherwise defined herealldtave the meanings ascribed to them by the Agese.

NOW, THEREFORE , the Company and the Employee, intending to ballegound, hereby amend the Agreement as foll@ffective as of
December 31, 2008:

1. Section 1.1 of the Agreement is hereby amendedestdted in its entirety to read as follows:

“1.1 Effect of Agreement. This Agreement shall commence on the Effectate dnd shall remain in full force and effect so
long as Employee is employed by Company; provitiesiever, that upon the Employee’s termination oplryment pursuant to Section 3.1
(i) hereof this Agreement shall renew for a pero@djinning on the date of such Termination Evedtexpiring upon the effective date of the
Change of Control; and, provided, further, thatekpiration of this Agreement shall not affect Eoygle’s right to any payment to which
Employee is entitled hereunder.

2. Section 3.1 hereby amended and restated in itegntd read as follows:

“3.1 Involuntary Termination Upon or Following Change of Control . In the event Employeg’employment with tt
Company or one of its subsidiaries is involuntatdyminated at any time by the Company without @agither (i) at the time of or witt
twelve (12) monthdollowing the occurrence of a Change of Control[(@) at any time prior to a Change of Controlsifich termination is
the request of an Acquiror (as defined below),htkach termination of employment will be a TermioatEvent and the Company shall
Employee the compensation and benefits describédticle 4. An ‘* Acquiror’ is either a person or a member of a group of rélarson
representing such group that in either case obteffective control of the Company in a transactimma group of related transacti
constituting the Change of Control.”

3. Section 3.3 is hereby amended and restated imiitety to read as follows:

“3.3 Voluntary Termination . Employee may voluntarily terminate his or hempdogment with the Company and/or its
subsidiaries at any time. In the event (i) Emp®yeluntarily terminates his or her employmentday reason, or (i) Employee’s employment
terminates on account of either death of physicahental disability, then such termination of enypheent will notbe a Termination Event,
Employee willnot be entitled to receive any payments or benefiteutite provisions of this Agreement, and the Corgpeiti cease paying
compensation or providing benefits to Employeefab® Employee’s termination daterovided, howeverthat pursuant to Company policy,
the Employee’s health benefits shall extend tddakeday of the calendar month in which employmennination occurs; angrovided,
further, that the Company shall pay Employee (or his orelséate or personal representative, in the evidBinployee’s death) the Accrued
Obligations in a single, lump-sum payment withintyefive (45) days following the date of such empteent termination.”

4. Section 4.2 is hereby amended and restated imiite#y to read as follows:

“4.2 MIP Bonus; Accrued Obligations . Upon the occurrence of a Termination Event, Exygé shall receive payment of
the Accrued Obligations and (ii) his or her praarportion (based on the number of calendar montpsmtion thereof elapsed during the yee
of the Termination Event) of that year’'s targethd®nus amount under the Company’s Management tiieeBonus Plan (the MIP ),
accrued as of the date of the Termination Everanyf, less any applicable withholding of federtdtes or local taxes. Such MIP bonus, if i
and Accrued Obligations shall be paid in a sinleyp-sum payment within fortfive (45) days following the date of the TerminatiBvent
subject to the limitations set forth in Section,4f@&pplicable.”







5. Section 4.3 is hereby amended andtessin its entirety to read as follows:

“4.3 Health Insurance Coverage. Following the occurrence of a Termination Evelimployee shall be entitled, at
Companys expense, to continue to receive the health inseraoverage to which Employee and his or her digpgs were entitled as of -
date of the Termination Event and for a periodagflve (12)months thereafteprovided, howeverthat such coverage may be structured, i
Company’s sole discretion, as a reimbursement tpl&yee for the Employes’expenses (except for the portion of such expethsgsvoulc
otherwise have been due from Employee had Emplogegnued in active employment with the Companyuimed for continuation covera
under the Company’s health plan pursuant to Sed@&®B of the Internal Revenue Code of 1986, asdert (the Code’).”

6. Section 4.6 is hereby amended andtex$in its entirety to read as follows:

“4.6 Compliance with Section 409A Any amounts payable as a result of Emplogéefmination of employment shall only
payable if such termination of employment constisué ‘separation from servicaithin the meaning of Section 409A of the Code.atidition
in the event that (i) Employee is deemed at the tiinsuch separation from service to be a “spetgimployee’under Section 409A(a)(2)(B)
of the Code and (ii) the payment of any amountEntloyee as a result of such separation from serfdo ‘Agreement Paymen?) would
result in penalty tax liability pursuant to Sectid@9A of the Code, then such Agreement Payment sbalbe made or commence until
earlier of (a) the expiration of the six (6)-momthriod measured from the date of Emplogesgparation from service with the Company o
such earlier time permitted under Section 409Ahef Code and the regulations or other authority ptgated thereunder. During any perio
which an Agreement Payment to Employee is defepecuant to the foregoing, Employee shall be eatilo interest on the defer
Agreement Payment at a per annum rate equal thigimest rate of interest applicable to six (6)-nhombn€allable certificates of deposit w
daily compounding offered by the following instins: Citibank N.A., Wells Fargo Bank, N.A. or Baok America, on the date of st
separation from service. Upon the expiration efapplicable deferral period, any Agreement Paym#anth would have otherwise been m
during that period (whether in a single sum or nstallments) in the absence of this paragraph d$felpaid to Employee or his or
beneficiary in one lump sum, including all accrurggrest.”

7. Section 7.1(e) is hereby amended and restated @ntirety to read as follows:
“(e) ‘Change of Control means the occurrence of any of the following gsen

0] the consummation of a merger or ctidation of the Company with or into another entityy any other corpore
reorganization, if more than 50% of the combinetingoppower of the continuing or surviving entitgscurities outstanding immediately a
such merger, consolidation or other reorganizaisoowned by persons who were not stockholders ®fGbmpany immediately prior to st
merger, consolidation or other reorganizatipnpvided, however that a public offering of the Company's secusit@all not constitute
corporate reorganization;

(i) the sale, transfer, or other dispiosi of all or substantially all of the Companyssats; or

(iii) any transaction as a result of whiany person is the ‘beneficial owner’ (as definedRule 13d3 under th
Exchange Act), directly or indirectly, of securgtief the Company representing more than 50% otdte voting power represented by
Company's then outstanding voting securities. kop@ses of this paragraph 4.d, the term ‘persball have the same meaning as when us
sections 13(d) and 14(d) of the Exchange Act, hatl €xclude (x) a trustee or other fiduciary holgisecurities under an employee benefit
of the Company or of a Subsidiary and (y) a corpanaowned directly or indirectly by the stockhaldef the Company in substantially
same proportions as their ownership of the comnaeckf the Company.”




8.  Except as expressly amended hereby, theehgent shall remain unmodified and in full force affect.

IN WITNESS WHEREOF, the parties have executedAlmendment as of the day and year first above witte
AMERICAN ECOLOGY CORPORATION
By: /s/ Jeffrey R. Feeler

Printed Name: Jeffrey R. Feeler
Title: Vice President and CFO

EMPLOYEE

/s/ John M. Cooper



Exhibit 10.79

AMENDMENT TO CHANGE OF CONTROL AGREEMENT
(Tier 2 Employees)

THIS AMENDMENT to the Change of Control Agreement, dated as ofteb 5, 2007 (the “Agreement”) is made as of 81ist day of
December, 2008 by and between American Ecology @atn, a Delaware corporation (the “Company”) deffrey R. Feeler (the
“Employee”).

WHEREAS , the Company and the Employee desire to amenddheement to comply with the final regulations isdwnder Section 409A
the Internal Revenue Code of 1986, as amendedCinde”); and

WHEREAS , capitalized terms not otherwise defined herealldtave the meanings ascribed to them by the Agese.

NOW, THEREFORE , the Company and the Employee, intending to ballegound, hereby amend the Agreement as foll@ffective as of
December 31, 2008:

1. Section 1.1 of the Agreement is hereby amendedestdted in its entirety to read as follows:

“1.1 Effect of Agreement. This Agreement shall commence on the Effectate dnd shall remain in full force and effect so
long as Employee is employed by Company; provitiesiever, that upon the Employee’s termination oplryment pursuant to Section 3.1
(i) hereof this Agreement shall renew for a pero@djinning on the date of such Termination Evedtexpiring upon the effective date of the
Change of Control; and, provided, further, thatekpiration of this Agreement shall not affect Eoygle’s right to any payment to which
Employee is entitled hereunder.

2. Section 3.1 hereby amended and restatiésl émtirety to read as follows:

“3.1 Involuntary Termination Upon or Following Change of Control . In the event Employes’employment with tt
Company or one of its subsidiaries is involuntatdyminated at any time by the Company without @agither (i) at the time of or witt
twelve (12) monthdollowing the occurrence of a Change of Control[(@) at any time prior to a Change of Controlsifich termination is
the request of an Acquiror (as defined below),ptkech termination of employment will be a TermimatEvent and the Company shall
Employee the compensation and benefits describédtidle 4. An ‘ Acquiror ' is either a person or a member of a group of relpgrson
representing such group that in either case obteffective control of the Company in a transactimma group of related transacti
constituting the Change of Control.”

2. Section 3.3 is hereby amended and restated imiitety to read as follows:

“3.3 Voluntary Termination . Employee may voluntarily terminate his or hempdsgment with the Company and/or its
subsidiaries at any time. In the event (i) Emp®yeluntarily terminates his or her employmentday reason, or (i) Employee’s employment
terminates on account of either death of physicahental disability, then such termination of enypheent will notbe a Termination Event,
Employee willnot be entitled to receive any payments or benefiteutite provisions of this Agreement, and the Corgpeiti cease paying
compensation or providing benefits to Employeefah@Employee’s termination daterovided, howeverthat pursuant to Company policy,
the Employee’s health benefits shall extend tddseday of the calendar month in which employntermination occurs; angrovided,
further, that the Company shall pay Employee (or his orelséate or personal representative, in the evidBinployee’s death) the Accrued
Obligations in a single, lump-sum payment withintyefive (45) days following the date of such empteent termination.”

3. Section 4.2 is hereby amended and restated intitety to read as follows:

“4.2 MIP Bonus; Accrued Obligations . Upon the occurrence of a Termination Event, Exygé shall receive payment of
the Accrued Obligations and (ii) his or her praarportion (based on the number of calendar montpsmtion thereof elapsed during the yee
of the Termination Event) of that year’'s targethd®nus amount under the Company’s Management tiieeBonus Plan (the MIP ),
accrued as of the date of the Termination Everanyf, less any applicable withholding of federtdtes or local taxes. Such MIP bonus, if i
and Accrued Obligations shall be paid in a singleyp-sum payment within fortfive (45) days following the date of the TerminatiBvent
subject to the limitations set forth in Section,4f@&pplicable.”




5. Section 4.3 is hereby amended andtessin its entirety to read as follows:

“4.3 Health Insurance Coverage. Following the occurrence of a Termination EveBimployee shall be entitled, at
Companys expense, to continue to receive the health inseraoverage to which Employee and his or her digpgs were entitled as of
date of the Termination Event and for a periodaglve (12)months thereafteprovided, howeverthat such coverage may be structured, i
Company’s sole discretion, as a reimbursement tpl&yee for the Employes’expenses (except for the portion of such expethsgsvoulc
otherwise have been due from Employee had Emplogegnued in active employment with the Companyuimed for continuation covera
under the Company’s health plan pursuant to Sed@®0B of the Internal Revenue Code of 1986, amdexa: (the Code’).”

6. Section 4.6 is hereby amended andtex$in its entirety to read as follows:

“4.6 Compliance with Section 409A Any amounts payable as a result of Emplogéefmination of employment shall only
payable if such termination of employment constisud ‘separation from serviceithin the meaning of Section 409A of the Code.adftition
in the event that (i) Employee is deemed at the tiinrsuch separation from service to be a “spet#éimployee’under Section 409A(a)(2)(B)
of the Code and (ii) the payment of any amountEntployee as a result of such separation from serfdo ‘Agreement Paymen?) would
result in penalty tax liability pursuant to Sectid@9A of the Code, then such Agreement Payment sbalbe made or commence until
earlier of (a) the expiration of the six (6)-momthriod measured from the date of Emplogesparation from service with the Company o
such earlier time permitted under Section 409Ahef Code and the regulations or other authority ptgated thereunder. During any perio
which an Agreement Payment to Employee is defepexsuant to the foregoing, Employee shall be emutitio interest on the defer
Agreement Payment at a per annum rate equal thigiest rate of interest applicable to six (6)-nhonbneallable certificates of deposit w
daily compounding offered by the following instirs: Citibank N.A., Wells Fargo Bank, N.A. or Baok America, on the date of st
separation from service. Upon the expiration efapplicable deferral period, any Agreement Paym#anth would have otherwise been m
during that period (whether in a single sum or nstallments) in the absence of this paragraph d$felpaid to Employee or his or
beneficiary in one lump sum, including all accrurggrest.”

7. Section 7.1(e) is hereby amended and restated énttrety to read as follows:
“(e) ‘ Change of Control means the occurrence of any of the following events

() the consummation of a merger or ctidation of the Company with or into another entitiy any other corpore
reorganization, if more than 50% of the combinetingppower of the continuing or surviving entitgecurities outstanding immediately a
such merger, consolidation or other reorganizaisoowned by persons who were not stockholders @fGbmpany immediately prior to st
merger, consolidation or other reorganizatipnpvided, however that a public offering of the Company's secusit@all not constitute
corporate reorganization;

(i) the sale, transfer, or other dispiosi of all or substantially all of the Company&sats; or

(iii) any transaction as a result of whiany person is the ‘beneficial owner’ (as definedRule 13d3 under th
Exchange Act), directly or indirectly, of securgtief the Company representing more than 50% otdte voting power represented by
Company's then outstanding voting securities. kEop@ses of this paragraph 4.d, the term ‘persball have the same meaning as when us
sections 13(d) and 14(d) of the Exchange Act, hatl €xclude (x) a trustee or other fiduciary holgisecurities under an employee benefit
of the Company or of a Subsidiary and (y) a corponaowned directly or indirectly by the stockholgdeof the Company in substantially
same proportions as their ownership of the comniaeckf the Company.”




8.  Except as expressly amended hereby, theehgent shall remain unmodified and in full force affect.
IN WITNESS WHEREOF, the parties have executedAmiendment as of the day and year first above writte

AMERICAN ECOLOGY CORPORATION
By: /s/ Stephen A. Romano

Printed Name: Stephen A. Romano
Title: Chief Executive Officer

EMPLOYEE

/sl Jeffrey R. Feeler




Exhibit 10.8C

AMENDMENT TO CHANGE OF CONTROL AGREEMENT
(Tier 2 Employees)

THIS AMENDMENT to the Change of Control Agreement, dated as ofuatlf, 2007 (the “Agreement”) is made as of thist3thy of
December, 2008 by and between American Ecology @atin, a Delaware corporation (the “Company”) &mit L. Gerratt (the
“Employee”).

WHEREAS , the Company and the Employee desire to amenddheement to comply with the final regulations isdwnder Section 409A
the Internal Revenue Code of 1986, as amendedCinde”); and

WHEREAS , capitalized terms not otherwise defined herealldtave the meanings ascribed to them by the Agese.

NOW, THEREFORE , the Company and the Employee, intending to ballegound, hereby amend the Agreement as foll@ffective as of
December 31, 2008:

1. Section 1.1 of the Agreement is hereby amendedestdted in its entirety to read as follows:

“1.1 Effect of Agreement. This Agreement shall commence on the Effectate dnd shall remain in full force and effect so
long as Employee is employed by Company; provitiesiever, that upon the Employee’s termination oplryment pursuant to Section 3.1
(i) hereof this Agreement shall renew for a pero@djinning on the date of such Termination Evedtexpiring upon the effective date of the
Change of Control; and, provided, further, thatekpiration of this Agreement shall not affect Eoygle’s right to any payment to which
Employee is entitled hereunder.

2. Section 3.1 hereby amended and restated in itegntd read as follows:

“3.1 Involuntary Termination Upon or Following Change of Control . In the event Employes’employment with tt
Company or one of its subsidiaries is involuntatdyminated at any time by the Company without @agither (i) at the time of or witt
twelve (12) monthdollowing the occurrence of a Change of Control[(@) at any time prior to a Change of Controlsifich termination is
the request of an Acquiror (as defined below),htkach termination of employment will be a TermioatEvent and the Company shall
Employee the compensation and benefits describédtidle 4. An * Acquiror ’ is either a person or a member of a group of rélarson
representing such group that in either case obteffective control of the Company in a transactimma group of related transacti
constituting the Change of Control.”

3. Section 3.3 is hereby amended and restated imiitety to read as follows:

“3.3 Voluntary Termination . Employee may voluntarily terminate his or hempéogment with the Company and/or its
subsidiaries at any time. In the event (i) Emp®yeluntarily terminates his or her employmentday reason, or (ii) Employee’s employment
terminates on account of either death of physicahental disability, then such termination of enypheent will notbe a Termination Event,
Employee willnot be entitled to receive any payments or benefiteutite provisions of this Agreement, and the Corgpeiti cease paying
compensation or providing benefits to Employeefab® Employee’s termination daterovided, howeverthat pursuant to Company policy,
the Employee’s health benefits shall extend tddakeday of the calendar month in which employmennination occurs; angrovided,
further, that the Company shall pay Employee (or his orelséate or personal representative, in the evidBinployee’s death) the Accrued
Obligations in a single, lump-sum payment withintyefive (45) days following the date of such empteent termination.”

4. Section 4.2 is hereby amended and restated imiite#y to read as follows:

“4.2 MIP Bonus; Accrued Obligations . Upon the occurrence of a Termination Event, Exygé shall receive payment of
the Accrued Obligations and (ii) his or her praarportion (based on the number of calendar montpsmtion thereof elapsed during the yee
of the Termination Event) of that year’'s targethd®nus amount under the Company’s Management tiieeBonus Plan (the MIP ),
accrued as of the date of the Termination Everanyf, less any applicable withholding of federtdtes or local taxes. Such MIP bonus, if i
and Accrued Obligations shall be paid in a sinleyp-sum payment within fortfive (45) days following the date of the TerminatiBvent
subject to the limitations set forth in Section,4f@&pplicable.”







5. Section 4.3 is hereby amended andtessin its entirety to read as follows:

“4.3 Health Insurance Coverage. Following the occurrence of a Termination EveBimployee shall be entitled, at
Companys expense, to continue to receive the health inseraoverage to which Employee and his or her digpgs were entitled as of
date of the Termination Event and for a periodaglve (12)months thereafteprovided, howeverthat such coverage may be structured, i
Company’s sole discretion, as a reimbursement tpl&yee for the Employes’expenses (except for the portion of such expethsgsvoulc
otherwise have been due from Employee had Emplogegnued in active employment with the Companyuimed for continuation covera
under the Company’s health plan pursuant to Sed@®0B of the Internal Revenue Code of 1986, amdexa: (the Code’).”

6. Section 4.6 is hereby amended andtex$in its entirety to read as follows:

“4.6 Compliance with Section 409A Any amounts payable as a result of Emplogéefmination of employment shall only
payable if such termination of employment constisud ‘separation from serviceithin the meaning of Section 409A of the Code.adftition
in the event that (i) Employee is deemed at the tiinrsuch separation from service to be a “spet#éimployee’under Section 409A(a)(2)(B)
of the Code and (ii) the payment of any amountEntployee as a result of such separation from serfdo ‘Agreement Paymen?) would
result in penalty tax liability pursuant to Sectid@9A of the Code, then such Agreement Payment sbalbe made or commence until
earlier of (a) the expiration of the six (6)-momthriod measured from the date of Emplogesparation from service with the Company o
such earlier time permitted under Section 409Ahef Code and the regulations or other authority ptgated thereunder. During any perio
which an Agreement Payment to Employee is defepexsuant to the foregoing, Employee shall be emutitio interest on the defer
Agreement Payment at a per annum rate equal thigiest rate of interest applicable to six (6)-nhonbneallable certificates of deposit w
daily compounding offered by the following instirs: Citibank N.A., Wells Fargo Bank, N.A. or Baok America, on the date of st
separation from service. Upon the expiration efapplicable deferral period, any Agreement Paym#anth would have otherwise been m
during that period (whether in a single sum or nstallments) in the absence of this paragraph d$felpaid to Employee or his or
beneficiary in one lump sum, including all accrurggrest.”

7. Section 7.1(e) is hereby amended and restated énttrety to read as follows:
“(e) ‘ Change of Control means the occurrence of any of the following events

() the consummation of a merger or ctidation of the Company with or into another entitiy any other corpore
reorganization, if more than 50% of the combinetingppower of the continuing or surviving entitgecurities outstanding immediately a
such merger, consolidation or other reorganizaisoowned by persons who were not stockholders @fGbmpany immediately prior to st
merger, consolidation or other reorganizatipnpvided, however that a public offering of the Company's secusit@all not constitute
corporate reorganization;

(i) the sale, transfer, or other dispiosi of all or substantially all of the Company&sats; or

(iii) any transaction as a result of whiany person is the ‘beneficial owner’ (as definedRule 13d3 under th
Exchange Act), directly or indirectly, of securgtief the Company representing more than 50% otdte voting power represented by
Company's then outstanding voting securities. kEop@ses of this paragraph 4.d, the term ‘persball have the same meaning as when us
sections 13(d) and 14(d) of the Exchange Act, hatl €xclude (x) a trustee or other fiduciary holgisecurities under an employee benefit
of the Company or of a Subsidiary and (y) a corponaowned directly or indirectly by the stockholgdeof the Company in substantially
same proportions as their ownership of the comniaeckf the Company.”




8.  Except as expressly amended hereby, theehgent shall remain unmodified and in full force affect.
IN WITNESS WHEREOF, the parties have executedAlmendment as of the day and year first above witte

AMERICAN ECOLOGY CORPORATION

By: /s/ Jeffrey R. Feeler
Printed Name: Jeffrey R. Feeler
Title: Vice President and CFO

EMPLOYEE

/sl Eric L. Gerratt




Exhibit 10.81

AMENDMENT TO CHANGE OF CONTROL AGREEMENT
(Tier 2 Employees)

THIS AMENDMENT to the Change of Control Agreement, dated as ofteb 5, 2007 (the “Agreement”) is made as of 81ist day of
December, 2008 by and between American Ecology @atn, a Delaware corporation (the “Company”) &telven D. Welling (the
“Employee”).

WHEREAS , the Company and the Employee desire to amenddheement to comply with the final regulations isdwnder Section 409A
the Internal Revenue Code of 1986, as amendedCinde”); and

WHEREAS , capitalized terms not otherwise defined herealldtave the meanings ascribed to them by the Agese.

NOW, THEREFORE , the Company and the Employee, intending to ballegound, hereby amend the Agreement as foll@ffective as of
December 31, 2008:

1. Section 1.1 of the Agreement is hereby amendedestdted in its entirety to read as follows:

“1.1 Effect of Agreement. This Agreement shall commence on the Effectate dnd shall remain in full force and effect so
long as Employee is employed by Company; provitiesiever, that upon the Employee’s termination oplryment pursuant to Section 3.1
(i) hereof this Agreement shall renew for a pero@djinning on the date of such Termination Evedtexpiring upon the effective date of the
Change of Control; and, provided, further, thatekpiration of this Agreement shall not affect Eoygle’s right to any payment to which
Employee is entitled hereunder.
2. Section 3.1 hereby amended and restated in iteegntd read as follows:

“3.1 Involuntary Termination Upon or Following Change of Control . In the event Employes’ employment with tf
Company or one of its subsidiaries is involuntatdyminated at any time by the Company without @agisher (i) at the time of or witr
twelve (12) monthdollowing the occurrence of a Change of Control[(@) at any time prior to a Change of Controlsifich termination is
the request of an Acquiror (as defined below),htkach termination of employment will be a TermioatEvent and the Company shall
Employee the compensation and benefits describédtidle 4. An ‘ Acquiror ' is either a person or a member of a group of rélpgrson
representing such group that in either case obteifective control of the Company in a transactmma group of related transacti
constituting the Change of Control.”

1. Section 3.3 is hereby amended and restated imtitety to read as follows:

“3.3 Voluntary Termination . Employee may voluntarily terminate his or hempdsgment with the Company and/or its
subsidiaries at any time. In the event (i) Emp#yeluntarily terminates his or her employmentdoy reason, or (ii) Employee’s employment
terminates on account of either death of physicahental disability, then such termination of enyph@nt will notbe a Termination Event,
Employee willnot be entitled to receive any payments or benefiteuttte provisions of this Agreement, and the Comipeili cease paying
compensation or providing benefits to Employeefab® Employee’s termination daterovided, howeverthat pursuant to Company policy,
the Employee’s health benefits shall extend tddseday of the calendar month in which employntermination occurs; angrovided,
further, that the Company shall pay Employee (or his oreséate or personal representative, in the evieBinployee’s death) the Accrued
Obligations in a single, lump-sum payment withintyefive (45) days following the date of such empteent termination.”




1. Section 4.2 is hereby amended and restated imtitety to read as follows:

“4.2 MIP Bonus; Accrued Obligations. Upon the occurrence of a Termination Event, Exygé shall receive payment of
the Accrued Obligations and (ii) his or her praarportion (based on the number of calendar montpsmtion thereof elapsed during the yee
of the Termination Event) of that year’'s targethd®nus amount under the Company’s Management tiieeBonus Plan (the MIP ),
accrued as of the date of the Termination Everanyf, less any applicable withholding of federtdtes or local taxes. Such MIP bonus, if i
and Accrued Obligations shall be paid in a sinleyp-sum payment within fortfive (45) days following the date of the TerminatiBvent
subject to the limitations set forth in Section,4f@&pplicable.”

5. Section 4.3 is hereby amended andtex$in its entirety to read as follows:

“4.3 Health Insurance Coverage. Following the occurrence of a Termination EveBimployee shall be entitled, at
Companys expense, to continue to receive the health inseraoverage to which Employee and his or her digren were entitled as of -
date of the Termination Event and for a periodngflve (12)months thereafteprovided, howeverthat such coverage may be structured, i
Company’s sole discretion, as a reimbursement tpl&ee for the Employes’expenses (except for the portion of such expethsgsvoul
otherwise have been due from Employee had Emplogatnued in active employment with the Companygumed for continuation covera
under the Company’s health plan pursuant to Sed@&®B of the Internal Revenue Code of 1986, asdent (the Code’).”

6. Section 4.6 is hereby amended andtexsin its entirety to read as follows:

“4.6 Compliance with Section 409A Any amounts payable as a result of Emplogéefmination of employment shall only
payable if such termination of employment constisué ‘separation from servicaithin the meaning of Section 409A of the Code.atidition
in the event that (i) Employee is deemed at the tiinsuch separation from service to be a “spetgimployee’under Section 409A(a)(2)(B)
of the Code and (ii) the payment of any amountEntloyee as a result of such separation from serfdo ‘Agreement Paymen?) would
result in penalty tax liability pursuant to Sectié@9A of the Code, then such Agreement Payment sbalbe made or commence until
earlier of (a) the expiration of the six (6)-momtériod measured from the date of Emplogesparation from service with the Company o
such earlier time permitted under Section 4094hef€ode and the regulations or other authority pitgated thereunder. During any perio
which an Agreement Payment to Employee is defepecuant to the foregoing, Employee shall be eatilo interest on the defer
Agreement Payment at a per annum rate equal thiginest rate of interest applicable to six (6)-nhombn€allable certificates of deposit w
daily compounding offered by the following instituts: Citibank N.A., Wells Fargo Bank, N.A. or Baok America, on the date of st
separation from service. Upon the expiration efdpplicable deferral period, any Agreement Paymaith would have otherwise been m
during that period (whether in a single sum or ristallments) in the absence of this paragraph d$i®lpaid to Employee or his or
beneficiary in one lump sum, including all accruretrest.”

7. Section 7.1(e) is hereby amended and restated @ntirety to read as follows:
“(e) ‘Change of Control means the occurrence of any of the following égen

0] the consummation of a merger or ctidation of the Company with or into another entityy any other corpore
reorganization, if more than 50% of the combinetingoppower of the continuing or surviving entitgscurities outstanding immediately a
such merger, consolidation or other reorganizaisoowned by persons who were not stockholders @fGbmpany immediately prior to st
merger, consolidation or other reorganizatipnpvided, however that a public offering of the Company's secuwsitghall not constitute
corporate reorganization;

(i) the sale, transfer, or other dispiosi of all or substantially all of the Company&sats; or

(iii) any transaction as a result of whiany person is the ‘beneficial owner’ (as definedRule 13d3 under th
Exchange Act), directly or indirectly, of securgtief the Company representing more than 50% otdte voting power represented by
Company's then outstanding voting securities. op@ses of this paragraph 4.d, the term ‘persball have the same meaning as when us
sections 13(d) and 14(d) of the Exchange Act, hatl £xclude (x) a trustee or other fiduciary holglsecurities under an employee benefit
of the Company or of a Subsidiary and (y) a corpanaowned directly or indirectly by the stockhaldef the Company in substantially
same proportions as their ownership of the comnaeckf the Company.”






8.  Except as expressly amended hereby, theehgent shall remain unmodified and in full force affect.
IN WITNESS WHEREOF, the parties have executedAlmendment as of the day and year first above witte

AMERICAN ECOLOGY CORPORATION

By: /s/ Jeffrey R. Feeler
Printed Name: Jeffrey R. Feeler
Title: Vice President and CFO

EMPLOYEE

/s/ Steven D. Welling




Exhibit 10.82

AMERICAN ECOLOGY CORPORATION

2005 NON-EMPLOYEE DIRECTOR COMPENSATION PLAN

AMENDED AND RESTATED APRIL 4, 2008

PURPOSE. The purpose of this Amended and Restated 200bHoployee Director Compensation Plan (thRl&n ) is to provide
a comprehensive revised compensation program whiltlattract and retain qualified individuals wheoeanot employed by Americ
Ecology Corporation, a Delaware corporation (th€dmpany ”), to serve on the Compars/Board of Directors. In particular, -
Plan aligns the interests of such directors witbs¢hof the Compang’shareholders by providing that a significant ipartof sucl
compensation is directly linked to the value of @@mpany’s Common Stock.

DEFINITIONS . Unless otherwise defined in this Plan, as usedih, the following definitions shall apply:

2.1

2.2

2.3

2.4

2.5

2.6

2.7

2.8

2.9

2.10

2.11

2.12

2.13

“Award” means a grant of Restricted Stock under this Plangrant of a Stock Option under the Stock OpEtan.

“ Award Date " means the first business day after the date @fAhnual Meeting of Shareholders at which Nemploye«
Directors shall be granted shares of RestrictedkSto Stock Options, as provided_in Section liefow.

“Board ” or “ Board of Directors " means the Board of Directors of the Company.

“Code” means the Internal Revenue Code of 1986, as aatkend
“ Common Stock” means the common stock of the Company, $0.0Vvalae per share.

“Director ” means a member of the Board.

“Exchange Act” means the Securities Exchange Act of 1934, asdet:
“ Fair Market Value ” or “Fair Value” means the average closing pritehe Companys Common Stock as reported on
Nasdaq National Market or, if the Common Stock @ langer listed thereon, such other principal exgeaor marke
(including the over-theounter market), during the ten (10) trading daysrpgo the Award Date. For a Stock Option the
value means the value determined using an optisimgrmodel such as the Bla&eholes option pricing model or some o
option pricing model as approved by the Board.
“ Non-Employee Director ” means a director who is not an employee of the @owypor any Parent or Subsidi
thereof. The payment of a directofee by the Company shall not be sufficient in ahitself to constitute employment
the Company.

“ Parent” means a parent corporation, whether now or hegeakisting, as defined in Section 425(e) of tlal€

“ Plan " means this Amended and Restated 2005 Horployee Director Compensation Plan, as it mayrheraled and/i
restated from time to time.

“ Plan Administrator ” means the administrator of this Plan as describegkction 4.1

“ Restricted Stock” means shares of Common Stock granted under this Wlach are subject to restrictions on transfed
potential forfeiture during the applicable reseitiperiod.




2.14  * Stock Option " means an option to purchase the Compsr@ommon Stock pursuant to the terms and conditdribe
Stock Option Plan, which are subject to restriction transfer and potential forfeiture during tppelecable restricted period.

2.15 “ Stock Option Plan” means the Company’s 2008 Stock Option Incentitea P

2.16 “ Standing Committee of the Board” means the Audit Committee, the Compensation Coramitind the Corpor
Governance Committee of the Board, and any othemuittee as shall be designated by the Board asnaisig committee
the Board of Directors from time to time.

2.17  Subsidiary ” means a subsidiary corporation, whether now oediter existing, as defined in Section 425(f)hef Code.

3. SHARES SUBJECT TO THE PLAN . Subject to Section 8f this Plan, the total number of shares of Re®icStock that may |

awarded to Noremployee Directors under this Plan and/or sharéSosfimon Stock issuable pursuant to Stock Optioastgd unde
the Stock Option Plan shall not exceed two hundnedsand (200,000) shares. If any shares of ResdriStock or shares subjec
Stock Options awarded under this Plan or the S@pkon Plan, as applicable, are forfeited pursuarection 7.lor Section 7.2
such shares shall again be available for purpdsemsoPlan.

4.1

4.2

ADMINISTRATION OF THE PLAN

Administration . The Board of Directors of the Company or any pottee (the “Committee”) of the Board that will satis
Rule 16b3 of the Exchange Act, and any regulations prontetjghereunder, as from time to time in effectjuding an)
successor rule (Rule 16b-3"), shall supervise and administer this Plan (lreatter referred to as thePlan Administrator
). If appointed by the Board, the Committee shedinsist solely of two or more Non-Employee Direstgrovided
however, that only the full Board of Directors may suspeathend or terminate this Plan as provided in 8ectD. Nc
Director shall vote on any action with respectny enatter relating to an Award held by such Directo

Powers of the Plan Administrator. Subject to the specific provisions of the Pltie Plan Administrator shall have
authority, in its discretion: (i) to determine, mview of relevant information and, in accordandth\gection 2.7%f the Plar
the Fair Market Value of the CompasyCommon Stock; (ii) to interpret the Plan; (ib) prescribe, amend, and rescind r
and regulations relating to the Plan; (iv) to autt®any person to execute on behalf of the Compexyyinstrument requir
to effectuate Awards; and (v) to make all othetedwinations deemed necessary or advisable to éterirthe Plan. Tt
interpretation and construction by the Plan Adntiai®r of any terms or provisions of the Plan, @&wards hereunder, or
any rule or regulation promulgated in connectioretgth, and all actions taken by the Plan Admiitsr, shall be conclusi
and binding on all interested parties.

5. ANNUAL RETAINER AND MEETING FEES.

51

Annual Retainer . Each Non-Employee Director shall be entitledréceive an annual retainer fnnual Retainer ")
consisting of cash and an Award as determined byBibard of Directors or the Committee. The AnnRatainer shall t
determined by the Board or the Committee at thee tthre director slate is approved for voting at Ameual Meeting c
Stockholders, and will be effective for the themrmeoencing year of the Non-Employee Directoterm on the Boa
following their election at the Annual Meeting, amdll remain effective until the next subsequentniial Meeting ¢
Stockholders. The cash portion of the Annual Retashall be payable by Company check in equaltedwinstaliments.




5.2

53

54

55

6.1

6.2

Annual Award. As part of the Annual Retainer compensation, ééah-Employee Director will receive an Award of she
of Restricted Stock on the Award Date immediateljofving each Annual Meeting of Shareholders. Aitgively, each Non-
Employee Director may elect to receive, in lieuRafstricted Stock, an equivalent dollar amount otktOptions to purcha
the Companys Common Stock under the Stock Option Plan. Thévatent dollar amount of any Stock Option Awardl
be determined using an option pricing model suctha®lackScholes option pricing model. All grants of Reg&t Stock ¢
Stock Options shall be subject to the terms andlitions set forth in Section Ielow.

Meeting Fees. Each NorEmployee Director shall receive a fee for each mgedf a Standing Committee of the Board
he or she attends and a fee for each meeting ofuth®oard that he or she attends. Each Nanployee Director shi
receive a fee for each telephonic meeting of thar@dohat he or she attengspvided, howeverthat no fee shall be paya
with respect to any telephonic meeting which ldsts than 30 minutes. In person and telephonictintedees will b
determined by the Board of Directors or the Conemitat the time the director slate is approved fimyg at the Annui
Meeting of Stockholders and will be effective ftwetthen commencing year of the Non-Employee Dirégtterm on th
Board following their election at the Annual Megtiand will remain effective until the next subsesuannual Meeting ¢
Stockholders. All meeting fees earned during a tguedsy a NonEmployee Director shall be payable by Company ¢
within 30 days of the end of each such quarter.

Retainer Fee for Committee Chairs. A NonEmployee Director appointed to chair any Standimgn@ittee of the Boa
shall be paid an annual retainer, such paymenetmade by Company check within 30 days following éffective date
appointment. The annual retainer of each Stan@mgmittee chair shall be determined by the BoartherCommittee at tl
time the director slate is approved for voting la tAnnual Meeting of Stockholders and will be efifiex for the the
commencing year of the Standing Committee chaitrm on the Board and will remain effective utiié next subseque
Annual Meeting of Stockholders.

Retainer Fee for Board Chair. A NonEmployee Director appointed to chair the Board o&Etors shall be paid an ann
retainer as determined by the Board of DirectorhherCommittee. Such payment is to be made by Coynplaeck within 3
days following the effective date of appointmefihe annual retainer for the Board chair shall berdeined by the Board
the Committee at the time the director slate is@ygd for voting at the Annual Meeting of Stockhensl and will be effectiy
for the then commencing year of the Board clsaierm on the Board and will remain effective utiié next subseque
Annual Meeting of Stockholders.

AWARDS OF RESTRICTED STOCK OR STOCK OPTIONS.

Eligibility . Shares of Restricted Stock may be awarded potrgoathis Plan as part of the Annual Retainer dolyNon-
Employee Directors. Alternatively, each NEmployee Directors can elect to receive as parthef Annual Retainer
equivalent amount of Stock Options to purchase Goenpanys Common Stock pursuant to the Stock Option Pldt
Awards hereunder shall be made automatically im@ance with the terms set forth in this Sectiono person shall ha
any discretion to select which Nd&mployee Directors shall receive Awards or to datee the number of shares
Restricted Stock or Stock Options to be awardemiplByee Directors who cease to be employees ofCthrapany or ar
Parent or Subsidiary of the Company but who comtias Directors shall become eligible for Awardsfakey were newl
elected Directors, as of the date they cease toyees.

Shareholder Approval of Plan. No Awards of Restricted Stock may be made utidserPlan and no Awards of Stock
Options may be made unless and until shareholgeoggl of this Plan and the Stock Option Plan,@dieable, has been
obtained in accordance with Sectiontteof.




6.3

6.4

Annual Award . Each NorEmployee Director shall be awarded either sharefRestricted Stock or Stock Options
purchase the Company’s Common Stock (tHentual Award "), in an amount determined in accordance with the fita
set forth below, on an annual basis, each timerlsh®is elected to the Board (or, if Directorseeeted to serve terms lon
than one year, as of the date of each Annual MgetfrShareholders during that term). The numbeshafres of Restrict:
Stock awarded shall be equivalent to the resuthefdollar amount of the Award, divided by the Rdarket Value of a sha
of the Companys Common Stock on the Award Date, rounded to tteest 100 shares. The number of Stock Optio
purchase the ComparsyCommon Stock awarded shall be equivalent togheltr of the dollar amount of the Award, divii
by the fair value of a Stock Option as determinsth@ an option pricing model such as the Bl&dkoles option pricir
model on the Award Date using an exercise pricakguthe Fair Market Value of a share of the Conyps Common Stoc
on the Award Date and a maximum term of 10 yeansded to the nearest 100 stock options. Notwitliigy the foregoin
the Annual Award made to any N&mployee Director elected or appointed to the Baarany time other than at the Anr
Meeting of Shareholders shall be made on the daseiah election or appointment, and shall be edentao the product
such result (before rounding) multiplied by a frastwhose numerator is the number of days betwkerdate of election
appointment to the Board and the next Annual MgetihShareholders, and whose denominator is 36Ehwiroduct shall k
rounded to the nearest 100 shares or stock optigrapplicable.

Limitations . If any Annual Award granted under this Plan vebohuse the number of shares of Restricted Stale(
pursuant to this Plan or shares subject to Stodlo@punder the Stock Option Plan to exceed theimam aggregate numk
permitted hereunder, as provided in Secticab8ve, then each such automatic Award shall beéhimrnumber of shares
Restricted Stock or subject to Stock Options deigech by dividing the total number of shares remanavailable fc
issuance under this Plan by the number of Eamployee Directors eligible for grant of an Annéatard on the Award Dat
Thereafter, no further Awards shall be made unthstime, if any, as additional shares of ResttiGé&ck or shares subjec
Stock Options become available under this Planugiincaction of the shareholders to increase the eumioshares subject
Awards that may be issued under this Plan, thrdogteiture of shares previously awarded hereundeunrmer the Stoc
Option Plan.

7. VESTING AND FORFEITURE .

7.1

7.2

7.3

7.4

Vesting . Shares of Restricted Stock and Stock Optiongdadapursuant to an Annual Award shall vest in &ullthe da
prior to the date of the regular Annual MeetingStfareholders next following such Annual Award (théesting Date”), if
the NonEmployee Director has attended at least 75% ofréigeilarly scheduled meetings of the Board, in perso by
telephone, during that period. If a N&mployee Director does not attend at least 75%@frégularly scheduled meeting:
the Board between the Award Date and Vesting Dhageshares of Restricted Stock or Stock Optiong@eeapursuant to th
Annual Award shall be forfeited without having vext

Termination of Status as a Director. If a Director ceases to be a NEmployee Director for any reason other than dee
disability before his or her last Annual Award \&ghe shares of Restricted Stock or Stock Optiararded pursuant to ti
last Annual Award shall be forfeited.

Disability of Director . Notwithstanding Section 7dr Section 7.&bove, if a Non-Employee Director is unable to oo
his or her service as a Director as a result obhiger permanent and total disability (as defime8ection 22(e)(3) of the
Code), unvested shares of Restricted Stock or Simtions awarded pursuant to an Annual Award td$den-Employee
Director shall become immediately vested.

Death of Director . In the event of the death of a NBmployee Director, unvested shares of RestrictetkSor Stoc
Options awarded to such Non-Employee Director dbetiome vested as of the date of death. Employee Directors mi
designate a beneficiary to whom shares of RestriSteck or Stock Options under this Plan may béveledd on his or h
death, subject to such forms, requirements andeplioes as the Plan Administrator may establish.




7.7

7.5

7.6

Effect of Merger, Sale of Assets, Liquidation or Ddsolution. In the event of a merger, consolidation or méexchange 1
which the Company is a party and in which the Comyp& not the survivor, or a sale of all or subttdly all of the
Companys assets, or a liquidation or dissolution of thenpany, any unvested shares of Restricted or Stqtlods sha
vest automatically upon the closing of such tratisaor event.

Certificates . As soon as practicable after each Award Date Qbmpany shall instruct its stock transfer agerissue an
deliver to the Plan Administrator one or more ¢edies in the name of each recipient of an AnnAxabkrd representir
shares of Restricted Stock awarded pursuant therethat Award Date, if applicable. Each recipiehan Annual Awar
comprised of Restricted Stock shall deposit with Blan Administrator or its designee blank stockgrs, duly executed a
otherwise in form satisfactory to the Plan Admirasdr, for such Non-Employee Directertertificate(s). Alternatively, tl
Plan Administrator may hold all shares of Restdc&ock by means of bodatry registration. The Plan Administrator s
hold any certificates representing unvested shafr&estricted Stock and the stock powers relatedetb until the shares
Restricted Stock have been vested in accordantethig Section 7 Any certificates representing shares of Restictoc
that fail to vest shall be returned to the Comparsgock transfer agent for cancellation, and tfecedd recipient of the Awa
shall execute any documents reasonably necesséayilitate the cancellation. Any certificates regenting vested shares
Restricted Stock shall be delivered to the relewao-Employee Director as soon as practicable afterstiees vest. At
certificates representing shares of RestrictedkStedd by the Plan Administrator for a N&mployee Director who has di
shall be delivered as soon as practicable to tleeddmnts beneficiary previously designated to the Plan istrator ir
writing by such Non-Employee Director, or if no suesignation exists, to his or her estate.

Status Before Vesting

(@) Each recipient of an Annual Award comprised of Resd Stock shall be a shareholder of record wapect to a
shares of Restricted Stock awarded, whether ovested, and shall be entitled to all of the rightsuch a holde
except that the share certificates for Annual Awaodmprised of Restricted Stock shall be held by Bhal
Administrator until delivered in accordance withcBen 7.6.

(b) Any dividend checks or communications to sharehsldeceived by the Plan Administrator with resperte
certificate held by the Plan Administrator shalbimptly be transmitted to the Ndfmployee Director whose nam
on the certificate.

(c) No Nor-Employee Director may transfer any interest in wee shares of Restricted Stock or in any StockoDs
to any person other than the Company.

(d) Each recipient of an Annual Award comprised of &t@ptions shall not be a shareholder of record wégpect t
the Stock Options awarded, whether or not vested shall not be entitled to any of the rights oftsa holder unt
such Stock Options are exercised and shares @dhgany’s Common Stock are issued pursuant thereto.

EFFECT OF MERGER, CONSOLIDATION, REORGANIZATION, ET C. . In the event of any merger, consolidal
reorganization, recapitalization, stock dividenghck split or other change in the corporate stmector capitalization affecting t
Companys present Common Stock, at the time of such elenBbard or the Plan Administrator shall make appate adjustments
the number (including the aggregate number spécifisSection 3 and kind of shares to be issued under this Plan.

SECURITIES REGULATIONS .

9.1

Compliance With Applicable Law . Shares of Restricted Stock or Stock Optionsl stwlbe issued under this Plan un
the issuance and delivery of such shares purswaetchshall comply with all relevant provisionsladv, including, withot
limitation, any applicable state securities laws Securities Act of 1933, as amended, the Exch&wjethe rules ar
regulations promulgated thereunder, applicable lafv®reign countries and other jurisdictions ahd tequirements of a
guotation service or stock exchange on which them@mys Common Stock may then be listed, and shall adusubjec
to the approval of counsel for the Company witlpees$ to such compliance, including the availabitfyan exemption froi
registration for the issuance and sale of any shair&estricted Stock hereunder or shares of Com@took issued pursus
to the exercise of Stock Options under the Stocko@Plan. The inability of the Company to obtairgm any regulator
body having jurisdiction, the authority deemed bg Companys counsel to be necessary for the lawful issuandesale ¢
any such shares or the unavailability of an exemmpfrom registration for the issuance and salergf such shares sh
relieve the Company of any liability with respeetthe nonissuance or sale of such shares as to which saciisite authorit
shall not have been obtained.






9.2

Investment Representations In connection with the issuance of shares ofritésd Stock under the Plan or pursuant tc
exercise of Stock Options under the Stock OptianPthe Company may require recipients to represedtwarrant at tt
time of issuance that such shares are being acijairly for investment and without any present ititento sell or distribut
such shares if, in the opinion of counsel for tl@mpPany, such a representation is required by aleyaet provision of th
aforementioned laws. The Company may place a tsémsfer order against any such shares on theafftock books ar
records of the Company, and a legend may be stampetock certificates to the effect that the shamay not be pledge
sold or otherwise transferred unless an opinionaainsel is provided (concurred in by counsel fer @ompany) stating tr
such transfer is not in violation of any applicatdev or regulation. The Company also may requirehsother action «
agreement by award recipients as may from timénte be necessary to comply with federal and statergties laws. N
PROVISION OF THIS PLAN SHALL OBLIGATE THE COMPANY © UNDERTAKE REGISTRATION OF SHARES (
RESTRICTED STOCK ISSUED PURSUANT TO THIS PLAN OR SRES ISSUED PURSUANT TO THE EXERCI!
OF STOCK OPTIONS UNDER THE STOCK OPTION PLAN.

10. AMENDMENT AND TERMINATION

10.1

10.2

10.3

Plan . Subject to applicable limitations set forth iaddaq rules, the Code or Rule 1Hlthe Board may at any time suspi
amend or terminate this Plamrovided, howeverthat the approval of the Compasyshareholders is necessary within tw
(12) months before or after the adoption by therBad Directors of any amendment that will:

(@) increase the number of shares of Common Stockatfeato be reserved for issuance pursuant to Awander th:
Plan;

(b) permit awards to a class of persons other tharethos permitted to receive Awards under the Plan; o

(c) require shareholder approval under applicable lagiuding Section 16(b) of the Exchange Act.

Limitations . Notwithstanding the foregoing, the provisions feeth in Section 2 Section 5and _Section ®f this Plan (an
any additional Sections of the Plan that affeanterequired to be specified in the Plan by Rule-3pbhall not be amend

more than once every six (6) months, other thaoamport with changes in the Code, the Employeer&atnt Incom
Security Act, or the rules thereunder.

Automatic Termination . Unless sooner terminated by the Board, this Blall terminate ten (10) years from the dat
which this Plan is first adopted by the Board. Alsard may be made after such termination or duang suspension of t
Plan. The amendment or termination of the Plafi sioé without the consent of any Nd&mployee Director who then
unvested shares of Restricted Stock or unvestetk Sdptions, alter or impair any rights or obligatsowith respect to su
shares theretofore granted under this Plan ordssoder the Stock Option Plan.

11. MISCELLANEOUS .

111

Status as a Director. Nothing in this Plan or in any Award granteduant to this Plan shall confer on any person &y
to continue as a Director of the Company or torfete in any way with the right of the Company éwniinate his or h
relationship with the Company at any time. In &ddi nothing in this Plan shall create an obligaton the part of the Boe
to nominate any Non-Employee Director for re-elattby the shareholders.




13.

11.2

11.3

11.4

115

11.6

11.7

11.8

12.

Reservation of Shares The Company shall, during the term of the Ptaserve and keep available such number of s
subject to Awards as shall be sufficient to sattbfy requirements of this Plan. Shares subjeatMards under this Plan r
either be authorized but unissued shares or prelyigssued shares that have been reacquired b§dhmpany.

Plan Expenses Any expenses of administering this Plan shalbbbene by the Company.

Indemnification . In addition to such other rights of indemnificat as they may have as members of the Board @&fcRirs
the members of the Plan Administrator shall be immadiéied by the Company against all costs and exgensasonab
incurred by them in connection with any actiont swiproceeding to which they or any of them mayahgarty by reason
any action taken or failure to act in connectiomhwhe adoption, administration, amendment or teatidn of this Plan, at
against all amounts paid by them in settlementetbfe(provided such settlement is approved by inddget legal couns
selected by the Company), or paid by them in satigfin of a judgment in any such action, suit asceeding, except
judgment based upon a finding of bad faiprovided, that upon the institution of any such actiont i proceeding,
member of the Plan Administrator shall, in writirggye the Company notice thereof and an opportyaityts own expense,
handle and defend the same before such Plan Adnaittismember undertakes to handle and defendsuch membes owr
behalf.

Withholding Taxes . The Company may, at its discretion, require aEmployee Director to pay to the Company ai
time of an Annual Award under the Plan, the amdbat the Company deems necessary to satisfy itgatioln to withhol
Federal, state or local income, FICA or other taxesirred by the reason of such issuance. Upaprior to the receipt «
shares requiring tax withholding, a N&mployee Director may make a written election towehahares withheld by t
Company from the shares otherwise to be receilé@ number of shares so withheld shall have aneggde Fair Mark
Value on the date of issuance sufficient to satik®/applicable withholding taxes. The acceptasfcany such election by
Non-Employee Director shall be at the sole discretibthe Plan Administrator.

Governing Law . This Plan and all determinations made and astiaken pursuant hereto shall be governed by thefahe
State of Delaware and construed accordingly.

No Assignment. The rights and benefits under this Plan maybeoassigned except for the designation of a beagfias
provided in_Section 7.4

Award Agreements. The Plan Administrator is authorized to estdibfisrms of agreement between the Company and
Non-Employee Director to evidence Awards under thismP&nd to require execution of such agreements @amdition tc
receipt of an Award.

EFFECTIVE DATE AND TERM OF THE PLAN . This Plan shall become effective on the date bichvit is approved
the Company’s shareholders (theEffective Date ”). No Award may be granted under this Plan to any direof the
Company until the Plan is approved by the sharedisjdand any Award made before such approval bleationditioned c
and is subject to such approval. This Plan sleafiain in effect until the earlier of: (i) the ddkat no additional shares
available for issuance under the Plan; (ii) theedhat the Plan has been terminated in accordaitheSerction 1Q or (iii) the
close of business on May 25, 2015. Upon the teatign or expiration of this Plan as provided irstBiection 12 no Award:
shall be granted pursuant to the Plan, but any Awleretofore granted may extend beyond such tetioimor expiration.

COMPLIANCE WITH SECTION 16 OF THE EXCHANGE ACT . Itis the Company intent that this Plan comply in all resp:
with Rule 16b3. If any provision of this Plan is found not te im compliance with such rule and regulations,ghevisions shall k
deemed null and void, and the remaining provisigithis Plan shall continue in full force and etfe@ll transactions under this P
shall be executed in accordance with the requirésneinSection 16 of the Exchange Act and regulatipromulgated thereunder. ~
Board may, in its sole discretion, modify the teramad conditions of this Plan in response to andsistent with any changes
applicable law, rule or regulation.




Amended and Restated Plan adopted by the Boardre€tbrs as of April 4, 2008, to be effective asAgiril 4, 2008, subject to sharehol
approval as of such date.




List of Subsidiaries
Subsidiary Name

State of Formation

Exhibit 21

American Ecology Environmental Services Corporation
American Ecology Holdings Corporation
American Ecology Recycle Center, Inc.
American Ecology Services Corporation
Texas Ecologists, Inc.

US Ecology, Inc.

US Ecology Idaho, Inc.

US Ecology Nevada, Inc.

US Ecology Washington, Inc.

US Ecology Texas, Inc.

US Ecology Field Services, Inc.

Texas Corporation
Delaware Corporation
Delaware Corporation
Delaware Corporation
Delaware Corporation
California Corporation
Delaware Corporation
Delaware Corporation
Delaware Corporation
Delaware Corporation
Delaware Corporation



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTIN&GRM

We consent to the incorporation by reference inRbgistration Statement No. 333-126424 of Amerigaalogy Corporation on Form $anc
in Registration Statement Nos. 333-68868, 333-93B833-140419, and 333-69863 on Form8 &f American Ecology Corporation of «
report dated February 25, 2009, relating to tharfaial statements and the effectiveness of intermiatrols over financial reporting, appeal
in this Annual Report on Form 10-K of American Emgy Corporation for the year ended December 318200

/s/ Moss Adams LLP

Portland, Oregon
February 25, 2009




Exhibit 31.1

I, Stephen A. Romano, certify that:
1. I have reviewed this annual report on Form 10-Koferican Ecology Corporation;

2. Based on my knowledge, this annual report doesomiain any untrue statement of a material factoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statements wade, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statement$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgtf@ periods presented in this report;

4. The registrant's other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedutes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr;, or caused such internal control over finahaaorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjples

c) Evaluated the effectiveness of the registrantslassire controls and procedures and presentedsimethort our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; and

d) Disclosed in this report any change in the regmtsanternal control over financial reporting tratcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo# tias materially affected, or is
reasonably likely to materially affect, the regasti’'s internal control over financial reporting;dan

5. The registrant's other certifying officer and | kalisclosed, based on our most recent evaluatigrteyhal control over financial
reporting, to the registrant's auditors and thetaumnmittee of registrant's board of directorsgersons performing the equivalent

functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contratiofmancial reporting which
are reasonably likely to adversely affect the regid's ability to record, process, summarize ambrt financial information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant's
internal control over financial reporting.

February 25, 2009

/s/ Stephen A. Romano
Chief Executive Officer




Exhibit 31.2

I, Jeffrey R. Feeler, certify that:
1. I have reviewed this annual report on Form 10-Koferican Ecology Corporation;

2. Based on my knowledge, this annual report doesomiain any untrue statement of a material factoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statements wade, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statement$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgtf@ periods presented in this report;

4. The registrant's other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedutes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr;, or caused such internal control over finahaaorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjples

c) Evaluated the effectiveness of the registrantslassire controls and procedures and presentedsimethort our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; and

d) Disclosed in this report any change in the regmtsanternal control over financial reporting tratcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo# tias materially affected, or is
reasonably likely to materially affect, the regasti’'s internal control over financial reporting;dan

5. The registrant's other certifying officer and | kalisclosed, based on our most recent evaluatigrteyhal control over financial
reporting, to the registrant's auditors and thetaumnmittee of registrant's board of directorsgersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectgistrant's ability to record, process, summaaizé report financial
information; and

b) Any fraud, whether or not material, that involveammagement or other employees who have a significéain the
registrant's internal control over financial rejrogt
February 25, 2009
[s] Jeffrey R. Feeler

Vice President and
Chief Financial Officer




Exhibit 32.1

Written Statement of the Chief Executive Officer
Pursuant to 18 U.S.C. §1350

Solely for the purposes of complying with 18 U.S§E350, |, the undersigned Chief Executive OfficeAmerican Ecology Corporation (the
“Company”), hereby certify, that to my knowledgee tAnnual Report on Form 10-K of the Company fer pleriod ended December 31, 2008
(the “Report”) fully complies with the requiremertSection 13(a) or 15(d) of the Securities ExgeAct of 1934 and that information
contained in the Report fairly presents, in all enat respects, the financial condition and resofitsperations of the Company as of the dates
hereof and for the periods expressed in this Report

/s/ Stephen A. Romano
Chief Executive Officer
February 25, 2009




Exhibit 32.2

Written Statement of the Chief Accounting Officer
Pursuant to 18 U.S.C. §1350

Solely for the purposes of complying with 18 U.S§Z350, |, the undersigned Chief Financial OffioeAmerican Ecology Corporation (the
“Company”), hereby certify, that to my knowledgee tAnnual Report on Form 10-K of the Company fer pleriod ended December 31, 2008
(the “Report”) fully complies with the requiremerdtSection 13(a) or 15(d) of the Securities ExgeAct of 1934 and that information
contained in the Report fairly presents, in all enat respects, the financial condition and resofitsperations of the Company as of the dates
hereof and for the periods expressed in this Report

s/ Jeffrey R. Feeler

Vice President and
Chief Financial Officer

February 25, 2009




