NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR ADVICE, OR TO MAKE
ANY REPRESENTATION, OTHER THAN WHAT IS CONTAINED IN THE MATERIALS MAILED
WITH THIS BALLOT OR OTHER MATERIALS AUTHORIZED BY THE COURT

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

"""""""""""""""""""""""" X P (3&‘; £3]
In re: : Chapter 11 /j} o
: ik
SAFETY-KLEEN CORP., et al.. : Case No. 00-2303 (PJW) /‘I,’h‘
Debtors. : Jointly Administered ' m
__________________________________________ . MAR 2
Voting Amount: $5,105.03
Case Number: 00-2362(PTW) o

1348076 — 4730140 41 SAFE e

HAZARDOUS AND RADIOACTIVE Plan Class: 7 60

MATERIALS BUREAU

NEW MEXICO ENVIRONMENT DEPART Debtor Name: SAFETY-KLEEN SYSTEMS, INC.

2044 GALISTEO STREET

SANTA FE.NM 87502 Ballot ID: 4730140

BALLOT FOR ACCEPTING OR REJECTING FIRST AMENDED JOINT PLAN OF REORGANIZATION OF
SAFETY-KLEEN CORP. AND CERTAIN OF ITS DIRECT AND INDIRECT SUBSIDIARIES

CLASS 7 SUBSIDIARY GENERAL UNSECURED CLAIMS

Ttem 1. The undersigned votes all of his/her/its Class 7 Subsidiary General Unsecured Claim(s) (the "Claim(s)") against the Debtor and in
the amount listed above as follows (check one box only in Item 1- if you do NOT check a box, your vote will not be counted):

O ACCEPTS (votes FOR) the Plan. O REJECTS (votes AGAINST) the Plan.
Item 2. Election Regarding Releases.
a The undersigned holder of the Claim(s) in the amount listed above elects not to grant the releases contained in Section 12.9 of the
Plan.
Item 3. Certifications. By signing this Ballot, the undersigned claimant certifies that he/she/it (i) has been provided with copies of

the Disclosure Statement. as approved by the Bankruptcy Court, the Plan and all related tabulation materials and (ii) is the holder of the Claim(s) set
forth above and has full power and authority to vote to accept or reject the Plan. To the extent that the undersigned is voting on behalf of the aciual
holder of the Claim(s), the undersigned certifies that he/she/it has the requisite authority to do so and will submit evidence of same upon request.

Name of Claimant: Social Security or Federal Tax 1.D. No.
(Print or Type) (Optional)
Signature:
By:
Print or Type Name: Title:
Address:

Telephone Number:_- Date:




INSTRUCTIONS FOR COMPLETING THE BALLOT

The Debtors are soliciting your vote on the First Amended Joint Plan of Reorganization of Safety-Kleen Corp. and Certain of
its Direct and Indirect Subsidiaries (the "Plan"), which is described in and annexed to the Disclosure Statement with Respect to First Amended
Joint Plan of Reorganization of Safety-Kleen Corp. and Certain of its Direct and Indirect Subsidiaries (the "Disclosure Statement").

The Plan can be confirmed by the Bankruptcy Court and thereby made binding on creditors and interest holders if it is
accepted by the holders of at least two-thirds in dollar amount and more than one-half in number of the allowed claims in each class of claims
entitled to vote on the Plan that actually vote on the Plan. If any class of claims or interests rejects the Plan or is deemed to reject the Plan, the
Bankruptcy Court may nevertheless confirm the Plan if the Bankruptcy Court finds that the Plan accords fair and equitable treatment to, and does
not discriminate unfairly against, the class or classes rejecting it, and otherwise satisfies the requirements of 11 U.S.C. § 1129(b). To have your
vote count, you must-complete and retum this Ballot.

This Ballot does not constitute and shall not be deemed to constitute (a) a proof of claim or (b) an admission by the
Debtors of the nature, validity or amount of any claim.

1. This Ballot is submitted to you to solicit your vote to accept or reject the Plan. Please indicate your vote either to accept or
reject the Plan by marking an "x" in the appropriate box in Item 1. If the Plan is confirmed by the Court, it will be binding on
you whether or not you vote. Ballots cast by facsimile will not be counted.

2. After providing all remaining information requesfed on the face of the Ballot, please sign and date this Ballot.
3. Return this Ballot in the enclosed self-addressed envelope by mail or overnight courier to the voting agent at the following
address:

Trumbull Services, L.L.C.
Griffin Center
4 Griffin Road North
Windsor, Connecticut 06095
Attn: Safety-Kleen Corp.

BALLOTS MUST BE RECEIVED BY 1:00 P.M. EASTERN TIME ON MAY 2, 2003 (THE "VOTING DEADLINE"), UNLESS
THE DEBTORS EXTEND THE VOTING DEADLINE. IF A BALLOT IS RECEIVED
AFTER THE VOTING DEADLINE, IT WILL NOT BE COUNTED.

4. You must vote all of your claims within a single class to either accept or reject the Plan. A Ballot that partially rejects and
partially accepts the Plan will not be counted as either an acceptance or rejection of the Plan.

5. Your signature is required in order for your vote to be counted. If the Claim voted with this Ballot is held by a partnership,
the Ballot should be executed in the name of the partnership by a general partner. If the Claim is held by a corporation. the
Ballot must be executed by an officer. If you are signing in a representative capacity, also indicate your title after your
signature.

6. This Ballot has been prepared to reflect the class in which you are eligible to vote. If you receive more than one Ballot, you
should assume that each Ballot is for a claim in a separate class or against a separate debtor and complete and return all of
them. For purposes of tabulating the votes, you shall be deemed to have voted the full amount of your Claim. You may not
split your vote. If you are submitting a vote with respect to any other claim in Class 7, you must vote all of your Claims in
Class 7 in the same way (i.e., all "Accepts" the Plan or all "Rejects" the Plan).

IF YOU RECEIVED A DAMAGED BALLOT OR LOST YOUR BALLOT, OR IF YOU HAVE ANY QUESTIONS
CONCERNING THIS BALLOT OR THE VOTING PROCEDURES,

PLEASE CALL THE VOTING AGENT AT (860) 687-3916.



OFFICIAL COMMITTEE OF UNSECURED CREDITORS
OF SAFETY-KLEEN CORP., ET AL.
c/o Milbank, Tweed, Hadley & M*Cloy LLP
1 Chase Manhattan Plaza
New York, New York 10005

Dated as of March 20, 2003

TO: UNSECURED CREDITORS OF SAFETY-KLEEN CORP. AND CERTAIN OF
ITS DIRECT AND INDIRECT SUBSIDIARIES

We, the Official Committee of Unsecured Creditors (the "Creditors' Committee") of
Safety-Kleen Corp., et al. (collectively, the "Debtors") are writing to you in connection with the
Debtors' solicitation of your vote in respect of the First Amended Joint Plan of Reorganization of
Safety-Kleen Corp. and Certain of its Direct and Indirect Subsidiaries, dated March 20, 2003 (the
"Plan"). Any capitalized terms not defined herein are defined in the Plan.

THE CREDITORS' COMMITTEE UNANIMOUSLY SUPPORTS THE PLAN AND
RECOMMENDS THAT HOLDERS OF CLASS 4 SKC GENERAL UNSECURED
CLAIMS, CLASS 5 9%% SENIOR NOTES CLAIMS, CLASS 6 9%% SENIOR
SUBORDINATED NOTES CLAIMS, AND CLASS 7 SUBSIDIARY GENERAL
UNSECURED CLAIMS VOTE TO ACCEPT THE PLAN IN ACCORDANCE WITH THE
INSTRUCTIONS SET FORTH ON THE BALLOT. Each creditor must, however, make its
own independent decision as to whether or not the Plan is acceptable to that creditor before
voting to accept or reject the Plan.

As described in the Disclosure Statement accompanying the Plan, the Chapter 11 Cases
provided unsecured creditors of the Debtors, through the Creditors' Committee, with the
collaborative opportunity to investigate several pre-bankruptcy transactions, including the two
leveraged buyouts ("LBOs") of companies that formed the Debtors' core businesses as of the
Petition Date. After an extensive investigation, the Creditors' Committee determined that certain
aspects of the LBOs (including the senior secured guarantee obligations to the Debtors' U.S.
Lenders incurred by SKC and certain of the Subsidiaries) were subject to challenge through the
avoiding powers available to the Debtors' estates under the Bankruptcy Code and under other
applicable law. The Creditors' Committee therefore commenced a lawsuit objecting to certain of
the claims asserted by the U.S. Lenders, among other things. In the absence of a favorable
resolution of such lawsuit, each Debtor's estate would potentially be saddled with more than one
billion dollars based on the deficiency claims in favor of the Debtors' U.S. Lenders, and any
portion of the Debtors' assets constituting the U.S. Lenders' collateral would not be available for
distribution to unsecured creditors.

Recoveries for unsecured creditors under the Plan is premised on a compromise,
negotiated among the Creditors' Committee, the U.S. Lenders and the Debtors, of the litigation
commenced by the Creditors’ Committee (on behalf of the Debtors' estates) against the U.S.
Lenders. We believe that the compromise, as reflected in the Plan, represents a fair allocation of



the consideration available for distribution to the Debtors' stakeholders and, under the
circumstances, a favorable outcome for the Debtors' unsecured creditors.

In sum, the Plan provides unsecured creditors of SKC (including holders of Class 4 SKC
General Unsecured Claims and Class 5 9%4% Senior Notes Claims) with a pro rata share of $29
million of value (less the SKC Indenture Trustees' Fees and the Special Litigation Co-Counsel
Fees) realized from the litigation commenced by SKC and the Creditors' Committee against the
Debtors' former controlling shareholder, Laidlaw Inc. The Plan provides unsecured creditors
against SKC's Subsidiaries (including holders of Class 6 94% Senior Subordinated Notes Claims
and Class 7 Subsidiary General Unsecured Claims) with a pro rata share of the potential
proceeds to be realized from the prosecution of certain preference actions to be assigned by the
Debtors to a litigation trust for the benefit of the unsecured creditors of SKC's Subsidiaries. In
addition to the foregoing consideration, unsecured creditors of all of the Debtors could
potentially share in net recoveries derived from litigation commenced:-by SKC and a sub-set of
the U.S. Lenders against the Debtors' former auditors, PricewaterhouseCoopers LLP, in the event
that the net recoveries realized exceed a certain threshold. In the case of each of the foregoing
distributions and potential distributions, the U.S. Lenders have agreed to waive all of their
deficiency unsecured claims against the Debtors, although the distributions to holders of Class 6
9%4% Senior Subordinated Notes Claims is conditioned on such Class voting in favor of the Plan.

The foregoing description summarizes only certain aspects of the compromise
contained in the Plan and does not constitute any part of, and is not intended as a substitute
Jor, the Disclosure Statement approved by the Court. Creditors should read the Plan and the
accompanying Disclosure Statement (including, without limitation, all of the risk factors set
Sorth therein) in their entirety before voting on the Plan.

The Debtors have provided to you a ballot to complete to vote to accept or reject
the Plan and return in accordance with the procedure set forth in the ballot instruction sheet and
the Disclosure Statement. @ PLEASE READ THE DIRECTIONS OF THE BALLOT
CAREFULLY AND COMPLETE YOUR BALLOT IN ITS ENTIRETY BEFORE
RETURNING IT TO THE DEBTORS' BALLOTING AGENT.

THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS OF SAFETY-KLEEN CORP., ET AL.

Page 2 of 2



IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

X
In re: : Chapter 11
SAFETY-KLEEN CORP., et al., : Case No. 00-2303 (PIW)
Debtors. : Jointly Administered
X

NOTICE OF (A) HEARING ON CONFIRMATION OF PLAN; (B) DEADLINE AND
PROCEDURES FOR FILING OBJECTIONS TO CONFIRMATION OF PLAN; (C) DEADLINE
AND PROCEDURES FOR TEMPORARY ALLOWANCE OF CLAIMS FOR VOTING PURPOSES;
(D) TREATMENT OF CERTAIN UNLIQUIDATED, CONTINGENT OR DISPUTED CLAIMS
FOR NOTICE AND VOTING PURPOSES; (E) SOLICITATION RECORD DATE;

(F) VOTING DEADLINE; (G) NOTICE AND PROCEDURES FOR ASSUMING OR REJECTING
EXECUTORY CONTRACTS AND UNEXPIRED LEASES AND (H) RELEASES

TO ALL CREDITORS, EQUITY SECURITY HOLDERS AND OTHER PARTIES IN INTEREST:

PLEASE TAKE NOTICE that by order, dated March 20, 2003, United States Bankruptcy Court for the
District of Delaware (the “Bankruptcy Court”) approved the Disclosure Statement with Respect to First
Amended Joint Plan of Reorganization of Safety-Kleen Corp. and Certain of its Direct and Indirect Subsidiaries,
dated March 20, 2003 (the “Disclosure Statement”).

PLEASE TAKE FURTHER NOTICE that Safety-Kleen Corp. and certain of its direct and indirect
subsidiaries, debtors and debtors-in-possession (collectively, the “Debtors”), are soliciting acceptances of the
First Amended Joint Plan of Reorganization of Safety-Kleen Corp. and Certain of its Direct and Indirect
Subsidiaries, dated March 20, 2003 (the “Plan”), from holders of impaired claims who are (or may be) receiving
distributions under the Plan.

PLEASE TAKE FURTHER NOTICE that the terms of the Plan will be binding on all holders of claims
against, and all equity security interests in, the Debtors once the Plan has been confirmed by the Bankruptcy
Court.

PLEASE TAKE FURTHER NOTICE that holders of Class 1 Other Priority Claims! and Class 2
Miscellaneous Secured Claims are unimpaired and are not entitled to vote because, by operation of law, they are
deemed to have accepted the Plan. Moreover, Class 8 Subordinated Claims and Class 9 Interests are not entitled
to receive or retain any property on account of their Claims against or Interests in the Debtors; therefore,
pursuant to 11 U.S.C. § 1126(g), they are deemed to have rejected the Plan and are not entitled to vote.

PLEASE TAKE FURTHER NOTICE that on March 20, 2003, the Bankruptcy Court signed an order (the
“Solicitation Procedures Order”) which provides, among other things, that:

1. Confirmation Hearing Date. The hearing to consider confirmation of the Plan (the “Confirmation
Hearing”), shall commence on May 5, 2003 at 1:30 p.m. (Eastern time) or as soon thereafter as counsel can be
heard, before the Honorable Peter J. Walsh, United States Bankruptcy Judge, in the Bankruptcy Court, 824
Market Street, Wilmington, Delaware 19801. The Confirmation Hearing may be continued from time to time by
announcing such continuance in open court, and the Plan may be further modified, if necessary, pursuant to

! Unless otherwise defined herein, capitalized terms shall have the meaning assigned to them in the Plan.

8. Information and Documents. Any party in interest wishing to obtain a complete copy of the Plan and/or
- . ~ . 11 4 AN 1Y 7000 A1 OO Do




11 U.S.C. § 1127 prior to, during, or as a result of the Confirmation Hearing, without further notice to parties in
interest.

2. Objections to Confirmation. The Bankruptcy Court has fixed April 21, 2003 at 4:00 p.m. (Eastern time)
as the last date for filing and serving objections to confirmation of the Plan (the “Objection Deadline”). To be
considered, objections, if any, to confirmation of the Plan must (a) be made in writing; (b) comply with the
Bankruptcy Code, the Federal Rules of Bankruptcy Procedure and the Local Bankruptcy Rules; (c) set forth the
name of the objector and the nature and amount of any Claim or Interest asserted by the objector against or in the

Debtors, their estates or their property; (d) state with particularity the legal and factual basis for the objection and
SN Ln £120 celele thn D ambamntar Manst tacathar with neanf af eerviee and served hv nersonal service. overnight

(the "Disclosure Statement Hearing") to consider approval
of the Disclosure Statement having been held on March 20,
2003; and it appearing that notice of the Disclosure
Statement Hearing was good and sufficient under the
particular circumstances and that no other or further
notice need be given; and the Court having considered the
arguments of counsel made at the Disclosure Statement
Hearing; and upon the record of the Disclosure Statement
Hearing and these chapter 11 cases; and after due delib-
eration thereon; and good cause appearing therefor, it is
hereby

FOUND, DETERMINED, ORDERED, ADJUDGED AND DE-
CREED THAT:

1. Any and all objections to approval of the
Disclosure Statement, to the extent not previously with-
drawn or resolved, are hereby overruled.

2. The Disclosure Statement, as it may be
further modified to reflect changes made or ordered on
the record at the Disclosure Statement Hearing, contains
"adequate information®" within the meaning of section

1125 (a) of the Bankruptcy Code and is hereby approved.



distributing it to impaired creditorsz, including modifi-

cations to the appendices to the Disclosure Statement.
4., This Court retains jurisediction with re-

spect to all matters arising from oxr related to the

interpretation of this Order.

Dated: Wilmington, Delaware

March L & 2003
I aal LN

Honorable Peter J. Walsh
Chief United States Bankruptcy Judge

448065.06-New York S4A 3
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UBRARY Copy

IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

_____________________________________ X
In re: Chapter 11
SAFETY-KLEEN CORP., et al., Case No. 00-2303 (PJW)
Debtors. Jointly Administered
_____________________________________ X

DISCLOSURE STATEMENT WITH RESPECT TO FIRST AMENDED
JOINT PLAN OF REORGANIZATION OF SAFETY-KLEEN CORP.
AND CERTAIN OF ITS DIRECT AND INDIRECT SUBSIDIARIES

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
Four Times Square
New York, New York 10036-6522
Attn: D. J. Baker
J. Gregory St. Clair
Steven B. Eichel

-and -
One Rodney Square
Wilmington, Delaware 19899
Attn: Gregg M. Galardi
ATTORNEYS FOR SAFETY-KLEEN CORP.

AND CERTAIN OF ITS DIRECT AND INDIRECT
SUBSIDIARIES, DEBTORS AND DEBTORS-IN-POSSESSION

Dated: March 20, 2003






DISCLAIMER

SAFETY-KLEEN CORP. ("SKC") AND EACH OF ITS DIRECT AND INDIRECT SUBSIDIARIES LISTED ON
EXHIBIT A TO THE PLAN, DEBTORS AND DEBTORS-IN-POSSESSION IN THE ABOVE CAPTIONED JOINTLY
ADMINISTERED CHAPTER 11 REORGANIZATION CASES (TOGETHER WITH SKC, THE "DEBTORS"), ARE
FURNISHING THIS DISCLOSURE STATEMENT AND THE APPENDICES HERETO, THE ACCOMPANYING
BALLOTS AND THE RELATED MATERIALS DELIVERED HEREWITH PURSUANT TO SECTION 1125 OF THE
UNITED STATES BANKRUPTCY CODE, 11 U.S.C. §§ 101-1330, AS AMENDED, IN CONNECTION WITH THEIR
SOLICITATION (THE "SOLICITATION") FROM HOLDERS OF CLAIMS IN CLASSES 3 THROUGH 7 OF
ACCEPTANCES OF THE PROPOSED FIRST AMENDED JOINT PLANS OF REORGANIZATION (AND ALL
SCHEDULES AND EXHIBITS), AS THE SAME MAY BE AMENDED, MODIFIED OR SUPPLEMENTED FROM
TIME TO TIME IN ACCORDANCE WITH THEIR TERMS (THE "PLAN," A COPY OF WHICH IS ANNEXED TO
THIS DISCLOSURE STATEMENT AS APPENDIX A). IN THE EVENT THAT HOLDERS OF CLAIMS IN CLASSES 3
THROUGH 7 VOTE TO REJECT THE PLAN, THE DEBTORS INTEND TO SEEK CONFIRMATION OF THE PLAN
NOTWITHSTANDING SUCH REJECTION PURSUANT TO THE CRAMDOWN PROVISION OF SECTION 1129(b)
OF THE BANKRUPTCY CODE.

THIS DISCLOSURE STATEMENT IS TO BE USED BY HOLDERS OF CLAIMS IN CLASSES 3 THROUGH 7
SOLELY IN CONNECTION WITH THEIR EVALUATION OF THE PLAN; USE OF THE DISCLOSURE STATEMENT
FOR ANY OTHER PURPOSE 1S NOT AUTHORIZED. THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS IN THESE CASES SUPPORTS CONFIRMATION OF THE PLAN AND RECOMMENDS THAT
CREDITORS VOTE TO ACCEPT THE PLAN.

THIS DISCLOSURE STATEMENT HAS BEEN NEITHER APPROVED NOR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION (THE "SEC") OR ANY OTHER FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY, NOR HAS THE SEC OR ANY OTHER FEDERAL OR STATE
SECURITIES COMMISSION OR REGULATORY AUTHORITY PASSED UPON THE ACCURACY OR ADEQUACY
OF THE STATEMENTS CONTAINED HEREIN. PERSONS OR ENTITIES TRADING IN OR OTHERWISE
PURCHASING, SELLING OR TRANSFERRING SECURITIES OR CLAIMS OF ANY OF THE DEBTORS SHOULD
EVALUATE THIS DISCLOSURE STATEMENT AND THE PLAN IN LIGHT OF THE PURPOSE FOR WHICH THEY
WERE PREPARED.

IN MAKING A DECISION, HOLDERS OF CLAIMS IN CLASSES 3 THROUGH 7 MUST RELY ON
THEIR OWN EXAMINATION OF THE DEBTORS AND THE TERMS OF THE PLAN, INCLUDING THE
MERITS AND RISKS INVOLVED. HOLDERS OF CLAIMS IN CLASSES 3 THROUGH 7 SHOULD NOT
CONSTRUE THE CONTENTS OF THIS DISCLOSURE STATEMENT AS PROVIDING ANY LEGAL, BUSINESS,
FINANCIAL OR TAX ADVICE. EACH HOLDER OF A CLAIM IN CLASSES 3 THROUGH 7 SHOULD
CONSULT WITH ITS OWN LEGAL, BUSINESS, FINANCIAL AND TAX ADVISORS WITH RESPECT TO ANY
SUCH MATTERS CONCERNING THIS DISCLOSURE STATEMENT, THE SOLICITATION, THE PLAN AND
THE TRANSACTIONS CONTEMPLATED THEREBY.

THE CONFIRMATION AND EFFECTIVENESS OF THE PLAN ARE SUBJECT TO MATERIAL
CONDITIONS PRECEDENT. SEE ARTICLE VIII OF THE DISCLOSURE STATEMENT (PG. 33), ENTITLED
"CONDITIONS PRECEDENT." THERE CAN BE NO ASSURANCE THAT THOSE CONDITIONS WILL BE
SATISFIED.

THIS DISCLOSURE STATEMENT CONTAINS CERTAIN PROJECTED FINANCIAL INFORMATION
RELATING TO THE REORGANIZED DEBTORS, AS WELL AS CERTAIN OTHER STATEMENTS THAT
CONSTITUTE "FORWARD-LOOKING STATEMENTS" WITHIN THE MEANING OF THE FEDERAL
PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995. SUCH PROJECTIONS AND STATEMENTS
ARE BASED ON CERTAIN ESTIMATES AND ASSUMPTIONS MADE BY AND ON INFORMATION AVAIL-
ABLE TO THE DEBTORS. WHEN USED IN THIS DOCUMENT, THE WORDS "ANTICIPATE," "BELIEVE,"
"ESTIMATE", "EXPECT" AND SIMILAR EXPRESSIONS, AS THEY RELATE TO THE DEBTORS AND THEIR
MANAGEMENT, ARE INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS. THE DEBTORS
INTEND FOR SUCH FORWARD-LOOKING STATEMENTS TO BE COVERED BY THE SAFE HARBOR



PROVISIONS FOR FORWARD-LOOKING STATEMENTS CONTAINED IN THE FEDERAL PRIVATE
SECURITIES LITIGATION REFORM ACT OF 1995, AND THE DEBTORS SET FORTH THIS STATEMENT
AND THE FOLLOWING RISK FACTORS IN ORDER TO COMPLY WITH SUCH SAFE HARBOR PROVI-
SIONS. SUCH PROJECTED FINANCIAL INFORMATION AND OTHER FORWARD-LOOKING STATE-
MENTS REFLECT THE CURRENT VIEWS OF THE DEBTORS AND ARE SUBJECT TO CERTAIN RISKS,
UNCERTAINTIES AND ASSUMPTIONS. MANY FACTORS COULD CAUSE THE ACTUAL RESULTS,
PERFORMANCE OR ACHIEVEMENTS OF THE DEBTORS TO BE MATERIALLY DIFFERENT FROM ANY
FUTURE RESULTS, PERFORMANCE OR ACHIEVEMENTS THAT MAY BE EXPRESSED OR IMPLIED BY
SUCH PROJECTED FINANCIAL INFORMATION AND FORWARD-LOOKING STATEMENTS, INCLUDING,
BUT NOT LIMITED TO, THE RISKS DISCUSSED IN ARTICLE XIII TO THIS DISCLOSURE STATEMENT
(PG. 71), ENTITLED "CERTAIN FACTORS TO BE CONSIDERED" AND RISKS, UNCERTAINTIES AND
OTHER FACTORS DISCUSSED FROM TIME TO TIME IN FILINGS MADE BY THE DEBTORS WITH THE
SEC AND OTHER REGULATORY AUTHORITIES. SHOULD ONE OR MORE OF THESE RISKS OR
UNCERTAINTIES MATERIALIZE, OR SHOULD ASSUMPTIONS UNDERLYING THE PROJECTED
FINANCIAL INFORMATION OR OTHER FORWARD-LOOKING STATEMENTS PROVE INCORRECT,
ACTUAL RESULTS MAY VARY MATERIALLY FROM THOSE DESCRIBED HEREIN AS ANTICIPATED,
BELIEVED, ESTIMATED OR EXPECTED. THE DEBTORS DO NOT INTEND, AND DO NOT ASSUME ANY
DUTY OR OBLIGATION, TO UPDATE OR REVISE THESE FORWARD-LOOKING STATEMENTS,
WHETHER AS THE RESULT OF NEW INFORMATION, FUTURE EVENTS OR OTHERWISE.

EXCEPT AS SET FORTH IN ARTICLE XIX TO THIS DISCLOSURE STATEMENT (PG. 102),
ENTITLED "THE SOLICITATION; VOTING PROCEDURES," NO PERSON HAS BEEN AUTHORIZED BY
THE DEBTORS IN CONNECTION WITH THE PLAN OR THE SOLICITATION OF ACCEPTANCES TO GIVE
ANY INFORMATION OR TO MAKE ANY REPRESENTATION OTHER THAN AS CONTAINED IN THIS
DISCLOSURE STATEMENT AND THE APPENDICES AND EXHIBITS ANNEXED HERETO OR INCORPO-
RATED BY REFERENCE OR REFERRED TO HEREIN, AND, IF GIVEN OR MADE, SUCH INFORMATION OR
REPRESENTATION MAY NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE DEBTORS.

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT ARE MADE AS OF THE
DATE HEREOF, AND NEITHER THE DELIVERY OF THIS DISCLOSURE STATEMENT NOR ANY EX-
CHANGE OF EXISTING SECURITIES MADE PURSUANT TO THE PLAN WILL, UNDER ANY CIRCUM-
STANCE, CREATE ANY IMPLICATION THAT THE INFORMATION CONTAINED HEREIN IS CORRECT AT
ANY TIME SUBSEQUENT TO THE DATE HEREOF. ANY ESTIMATES OF CLAIMS AND INTERESTS SET
FORTH IN THIS DISCLOSURE STATEMENT MAY VARY FROM THE AMOUNTS OF CLAIMS OR
INTERESTS ULTIMATELY ALLOWED BY THE BANKRUPTCY COURT.

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT, INCLUDING, BUT NOT
LIMITED TO, THE INFORMATION REGARDING THE HISTORY, BUSINESSES AND OPERATIONS OF THE
DEBTORS, THE HISTORICAL AND PROJECTED FINANCIAL INFORMATION OF THE DEBTORS (INCLUDING
THE PROJECTED RESULTS OF OPERATIONS OF THE REORGANIZED DEBTORS) AND THE LIQUIDATION
ANALYSIS RELATING TO THE DEBTORS IS INCLUDED HEREIN FOR PURPOSES OF SOLICITING ACCEPTAN-
CES OF THE PLAN. AS TO CONTESTED MATTERS, HOWEVER, SUCH INFORMATION IS NOT TO BE
CONSTRUED AS ADMISSIONS OR STIPULATIONS BUT RATHER AS STATEMENTS MADE IN SETTLEMENT
NEGOTIATIONS.

-i-
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ARTICLE 1
INTRODUCTION

This Disclosure Statement sets forth certain information regarding the Debtors' prepetition operating and
financial history, the need to seek chapter 11 protection, significant events that have occurred or are expected to occur during
the Debtors' chapter 11 cases, and the anticipated organization, operations and financing of the Debtors upon successful
emergence from chapter 11. This Disclosure Statement also describes terms and provisions of the Plan, including certain
alternatives to the Plan, certain effects of confirmation of the Plan, certain risk factors associated with securities to be issued
under the Plan, and the manner in which distributions will be made under the Plan. In addition, this Disclosure Statement
discusses the confirmation process and the voting procedures that holders of Claims entitled to vote under the Plan must
follow for their votes to be counted.

Except as otherwise provided herein, capitalized terms not otherwise defined in this Disclosure Statement
have the meanings ascribed to them in the Plan. Unless otherwise noted herein, all dollar amounts provided in this Disclosure
Statement and in the Plan are given in United States dollars.

THIS DISCLOSURE STATEMENT CONTAINS SUMMARIES OF CERTAIN PROVISIONS OF THE
PLAN, CERTAIN STATUTORY PROVISIONS, CERTAIN DOCUMENTS RELATING TO THE PLAN, CERTAIN
EVENTS EXPECTED TO OCCUR IN THE CHAPTER 11 CASES AND CERTAIN FINANCIAL INFORMATION.
ALTHOUGH THE DEBTORS BELIEVE THAT THE PLAN AND RELATED DOCUMENT SUMMARIES ARE FAIR
AND ACCURATE, SUCH SUMMARIES ARE QUALIFIED TO THE EXTENT THAT THEY DO NOT SET FORTH
THE ENTIRE TEXT OF SUCH DOCUMENTS OR STATUTORY PROVISIONS. FACTUAL INFORMATION
CONTAINED IN THIS DISCLOSURE STATEMENT HAS BEEN PROVIDED BY THE DEBTORS' MANAGEMENT,
EXCEPT WHERE OTHERWISE SPECIFICALLY NOTED. THE DEBTORS DO NOT WARRANT OR REPRESENT
THAT THE INFORMATION CONTAINED HEREIN, INCLUDING THE FINANCIAL INFORMATION, IS WITHOUT
ANY MATERIAL INACCURACY OR OMISSION.

THE DEBTORS BELIEVE THAT THE PLAN WILL ENABLE THE DEBTORS TO SUCCESS-
FULLY REORGANIZE AND ACCOMPLISH THE OBJECTIVES OF CHAPTER 11 AND THAT ACCEPTANCE
OF THE PLAN IS IN THE BEST INTERESTS OF THE DEBTORS AND THE HOLDERS OF CLAIMS IN
CLASSES 3 THROUGH 7. THE DEBTORS URGE HOLDERS OF CLAIMS IN CLASSES 3 THROUGH 7TO
VOTE TO ACCEPT THE PLAN.

THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS IN THESE
CASES SUPPORTS CONFIRMATION OF THE PLAN AND RECOMMENDS
THAT CREDITORS VOTE TO ACCEPT THE PLAN

THE PLAN PROVIDES THAT NO DISTRIBUTIONS WILL BE MADE TO HOLDERS OF CLASS 8
CLAIMS OR CLASS 9 INTERESTS.

FOR FURTHER INFORMATION AND INSTRUCTION ON VOTING TO ACCEPT OR REJECT THE
PLAN, SEE ARTICLE XIX TO THIS DISCLOSURE STATEMENT (PG. 102), ENTITLED "THE SOLICITATION;
VOTING PROCEDURES."

ARTICLE II
SUMMARY OF THE PLAN OF REORGANIZATION
THIS SECTION PROVIDES A SUMMARY OF THE STRUCTURE, CLASSIFICATION, TREATMENT
AND MEANS OF IMPLEMENTATION OF THE PLAN AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO

THE PLAN, WHICH ACCOMPANIES THIS DISCLOSURE STATEMENT, AND TO THE EXHIBITS ATTACHED
THERETO.



THE PLAN ITSELF AND THE DOCUMENTS REFERRED TO THEREIN WILL CONTROL THE
TREATMENT OF CREDITORS AND EQUITY SECURITY HOLDERS UNDER THE PLAN AND WILL, UPON THE
EFFECTIVE DATE, BE BINDING UPON HOLDERS OF CLAIMS AGAINST, OR INTERESTS IN, THE DEBTORS,
THE REORGANIZED DEBTORS AND OTHER PARTIES IN INTEREST.

A. Overall Structure of the Plan

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code. Under chapter 11, a
debtor is authorized to reorganize its business for the benefit of its creditors. Upon the filing of a petition for relief under
chapter 11, section 362 of the Bankruptcy Code provides for an automatic stay of substantially all acts and proceedings
against the debtor and its property, including all attempts to collect claims or enforce liens that arose prior to the commence-
ment of the chapter 11 case.

The consummation of a plan of reorganization is the principal objective of a chapter 11 case. A plan of
reorganization sets forth the means for satisfying claims against and interests in a debtor. Confirmation of a plan of
reorganization by the Bankruptcy Court makes the plan binding upon the debtor, any issuer of securities under the plan, any
person or entity acquiring property under the plan, and any creditor of or equity security holder in the debtor, whether or not
such creditor or equity security holder (1) is impaired under or has accepted the plan or (2) receives or retains any property
under the plan.

Subject to certain limited exceptions and other than as provided in the Plan itself or the Confirmation Order,
the Confirmation Order discharges the Debtors from any debt that arose prior to the Effective Date of the Plan, substitutes
therefor the obligations specified under the confirmed Plan, and terminates all rights and interests of equity security holders.
The terms of the Plan are based upon, among other things, the Debtors' assessment of their ability to achieve the goals of their
business plan, make the distributions contemplated under the Plan and pay certain of their continuing obligations in the
ordinary course of the Reorganized Debtors' businesses. Under the Plan, Claims against, and Interests in, the Debtors are
divided into Classes according to their relative seniority and other criteria.

Each Debtor is a proponent of the Plan within the meaning of section 1129 of the Bankruptcy Code. With
respect to the Debtors that are reorganizing under the Plan, the businesses that make up SKC's Branch Sales and Service
Division ("BSSD"), the Debtors believe that their core businesses and assets have significant value that would not be realized
in a liquidation, either in whole or in substantial part. As is demonstrated by the analyses the Debtors have prepared with the
assistance of their financial advisors, the value of the Debtors reorganizing under the Plan is greater as a going concern than in
a liquidation. With respect to the Debtors that are dissolving under the Plan, the Debtors believe that the orderly dissotution
of such Debtors as provided in the Plan will result in greater recovery to creditors of such Debtors than would be obtained if
such Debtors were liquidated under chapter 7 of the Bankruptcy Code.

The Plan consists of separate plans of reorganization for each of the Debtors in the jointly-administered
chapter 11 proceedings. The Plan does not contemplate the substantive consolidation of the Debtors and will not operate to
impose liability on any Reorganized Debtor for the Claims against any other Debtor or the debts and obligations of any other
Reorganized Debtor. From and after the Effective Date, each Reorganized Debtor will be separately liable only for its own
debts and obligations.

For voting and distribution purposes, the Plan contemplates (1) separate sub-Classes for each Debtor and
(2) separate plans of reorganization for each Debtor. Votes will be separately tabulated for each of the Debtors with respect
to each Debtor's Plan. A list of the Debtors that are proponents of the Plan contained herein and the corresponding numbers
of their respective bankruptcy cases is attached to the Plan as Exhibit A.

B. Development of the Plan of Reorganization and Summary of Plan Terms

Following (1) the restatements of the Debtors' financial statements for the fiscal years 1997, 1998 and 1999
described in Section XI1.B.4 to this Disclosure Statement (pg. 59), entitled "Chapter 11 Cases - - Postpetition Operations and
Liquidity," (2) the settlement with the Laidlaw Debtors as described in Section XIL.B.19 to this Disclosure Statement (pg. 64,
entitled "Chapter 11 Cases - - Postpetition Operations and Liquidity," (3) the sale of substantially all of the assets and certain
equity interests of the Debtors' Chemical Services Divisions (the "CSD") as described in Section XII.B.3 to this Disclosure
Statement (pg. 57), entitled "Chapter 11 Cases - - Postpetition Operations and Liquidity" and (4) the settlement with the South
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Carolina Department of Health and Environmental Control ("DHEC"), as described in Section XII.C to this Disclosure
Statement (pg. 66), entitled "Chapter 11 Cases - - Compromises and Settlements under the Plan," the Debtors have made
significant strides in formulating a reorganization plan that enables the BSSD to emerge as a reorganized entity.

On November 27, 2002, the Debtors filed with the Bankruptcy Court an initial disclosure statement and
reorganization plan (together, the "Initial Disclosure Statement and Plan").

Shortly before the Debtors filed the Initial Disclosure Statement and Plan, the Debtors sought an extension
of the period during which the Debtors have the exclusive right to file a chapter 11 plan. More specifically, on October 31,
2002, the Debtors filed the Motion For Order Under 11 U.S.C § 1121(d) Further Extending Exclusive Periods During Which
Debtors May File Reorganization Plan And Solicit Acceptances Of Such Plan (the "Exclusivity Extension Motion"). The
Exclusivity Extension Motion sought an extension of the exclusive period within which the Debtors could file a plan of
reorganization until November 29, 2002. On November 22, 2002, the Creditors' Committee filed the Objection To Debtors'
Motion For Order Under 11 U.S.C. § 1121(d) Further Extending Exclusive Periods During Which Debtors May File
Reorganization Plan And Solicit Acceptances Of Such Plan And Cross-Motion To Vacate Automatic Bridge Order Provided
Pursuant To D. Del. Local Bankr. R. 9006-2 (the "Committee Exclusivity Extension Objection”). The Committee Exclusivity
Objection requested a termination of the Debtors' exclusive right to file a reorganization plan and authority for the Creditors'
Committee to file its own competing chapter 11 plan relating to the Debtors.

In addition to the Committee Exclusivity Extension Objection, at the time the Debtors filed the Initial
Disclosure Statement and Plan, there were unresolved issues between the Lenders and the Creditors' Committee, most of
which related to the adversary proceeding initiated by the Creditors' Committee on June 7, 2002 in the United States
Bankruptcy Court for the District of Delaware against the pre-petition agent for the Lenders, Toronto Dominion (Texas), Inc.
(the "Pre-Petition Agent") and the Lenders bearing the caption Official Comm. of Unsecured Creditors of Safety-Kleen Corp.,
et al. v. Toronto Dominion (Texas), Inc., et al. (In re Safety-Kleen Corp.), Adv. Proc. 02-4385 (hereafter, the "Creditors'
Committee's Adversary Proceeding”). In the Creditors' Committee Adversary Proceeding, the Creditors' Committee, pursuant
to applicable bankruptcy and state fraudulent transfer statutes, sought to avoid in excess of $1.8 billion in pre-petition liens,
security interests and transfers granted to the Lender defendants in return for certain loans given to facilitate the Safety-Kleen
LBO (defined in Section XII.C to this Disclosure Statement (pg. 68)) in April 1998. The Creditors' Committee alleged that
the liens and security interests granted to the Pre-Petition Agent and the Lender defendants, and the transaction fees paid in
connection with the Safety-Kleen LBO, were avoidable under various fraudulent transfer statutes. Additionally, in the
Creditors' Committee's Adversary Proceeding, the Creditors' Committee lodged objections to the claims filed by the Lender
defendants in each of the Debtors' bankruptcy cases. The Lenders filed an answer denying all allegations made by the
Creditors' Committee and asserting the litigation was merely an attempt to extract a coerced settlement for its constituents.

In December 2002, the Debtors, the Lenders and the Creditors' Committee finalized negotiations regarding
a settlement of both the Committee Exclusivity Extension Objection and the Creditors' Committee's Adversary Proceeding.
This Disclosure Statement and Plan modify the Initial Disclosure Statement and Plan to, among other things, reflect the
resolution of these disputes. For further discussion on the resolution of these disputes, see Section XII.C to this Disclosure
Statement (pg. 66), entitled "Chapter 11 Cases - - Compromises and Settlements under the Plan."”

C. New Business Plan

The Plan assumes the reorganization value of the Reorganized Debtors on a going concern basis to be
between $460 million and $640 million. The Plan is based on the Debtors' management's strategic business plan for the
Reorganized Debtors going forward (the "Business Plan"), which provides for the BSSD Debtors to emerge from chapter 11
in accordance with the Restructuring Transactions with a revised capital structure. As part of the implementation of the
Business Plan, the Debtors have sold substantially all of the assets of the CSD, as discussed in Section XII.B.3 to this
Disclosure Statement (pg. 57), entitled "Chapter 11 Cases - - Postpetition Operations and Liquidity." Similarly, the Debtors
have, among other things, sold non-essential assets, streamlined operations through various outsourcing agreements and are
implementing advanced technology tools. Upon emergence from chapter 11, the Reorganized Debtors expect to be more
focused and efficient with an enhanced balance sheet and access to capital pursuant to the Exit Facility, and believe that they
will be better positioned to meet the needs and expectations of the Reorganized Debtors' customers going forward. A
description of the BSSD Debtors' operations are set forth more fully in Section X.B to this Disclosure Statement (pg. 39),
entitled "History of the Debtors and Events Leading to Chapter 11 Filing and Plan - - Overview of Business Operations." The
Reorganized Debtors' proposed corporate structure on the Effective Date is reflected in Appendix D.
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The terms of the Business Plan are set forth in greater detail in the projected financial information, annexed
hereto as Appendix G.

D. Compromise and Settlement of Disputes

The Plan incorporates the compromise and settlement of certain disputes among the Debtors and certain
parties in interest, all as more fully discussed herein. These compromises and settlements include among other things (1) the
Pinewood Settlement, which is a material and integral part of the Plan, and which provides for the settlement of substantially
all of the claims filed by DHEC, South Carolina Public Service Authority and the South Carolina Department of Natural
Resources against Safety-Kleen (Pinewood), Inc. ("Pinewood") and certain other Debtors as well as their assertions that in
excess of $100 million of such claims were entitled to treatment as Administrative Claims, (2) the compromise and settlement
reached between the Debtors and the Laidlaw Debtors, (3) the Insurance Settlement with the Settling Insurers in connection
with certain coverage actions that the Debtors commenced prepetition and (4) the compromise and settlement reached
between the Steering Committee of the Lenders and the Creditors' Committee with respect to the Committee Exclusivity
Extension Objection and the Creditors' Committee's Adversary Proceeding (the "Creditors' Committee Compromise™);
provided, however, that notwithstanding anything to the contrary in the Plan, including, without limitation Section 12.8
thereof, if the Plan is not consummated containing the terms of such compromise, then the Creditors' Committee will continue
to prosecute the Creditors' Committee's Adversary Proceeding and all agreements, compromises and settlements reached
among the Creditors' Committee, the Debtors and the Lenders with respect to the same will be null, void and of no further
force or effect. The treatment of Impaired Claims under the Plan reflects and implements the foregoing compromises and
settlements.

To the extent necessary, the Plan constitutes a motion for approval of the aforementioned compromises and
settlements. The Confirmation Order, subject to the occurrence of the Effective Date, will constitute an order of the
Bankruptcy Court finding and determining that such settlements are (1) in the best interests of the Debtors and their Estates;
(2) fair, equitable, and reasonable; (3) made in good faith; and (4) approved by the Bankruptcy Court.

E. Classification and Treatment of Claims and Interests

Section 1123 of the Bankruptcy Code provides that a plan of reorganization must classify the claims and
interests of a debtor's creditors and equity interest holders. In accordance with section 1123, the Plan divides Claims and
Interests into Classes and sets forth the treatment for each Class (other than Administrative Claims, Canadian Lender
Administrative Claims, DIP Facility Claims, Priority Tax Claims, and the DHEC Administrative Claim which, pursuant to
section 1123(a)(1), do not need to be classified). Classes 1, 2, 3, 6 and 7 consist of sub-Classes for each Debtor and a list of
sub-Classes 1, 3, 6 and 7 is set forth on Exhibit F to the Plan.

The Debtors also are required, under section 1122 of the Bankruptcy Code, to classify Claims against and
Interests in the Debtors into Classes that contain Claims and Interests that are substantially similar to the other Claims and
Interests in such Class. The Debtors believe that the Plan has classified all Claims and Interests in compliance with the
provisions of section 1122 and that (1) a Claim or Interest is placed in a particular Class only to the extent that the Claim or
Interest falls within the description of that Class and is classified in other Classes to the extent that any portion of the Claim or
Interest falls within the description of such other Classes and (2) a Claim is also placed in a particular Class for the purpose of
receiving distributions pursuant to the Plan only to the extent that such Claim is an Allowed Claim in that Class and such
Claim has not been paid, released or otherwise settled prior to the Effective Date. An Allowed Claim is a Claim or any
portion thereof (a) that has been allowed by a Final Order, (b) as to which, on or by the Effective Date (i) no proof of claim
has been filed with the Bankruptcy Court and (ii) the liquidated and noncontingent amount of which is Scheduled, other than a
Claim that is scheduled at zero, in an unknown amount, or as disputed, (c) for which a proof of claim in a liquidated amount
has been timely filed pursuant to the Bankruptcy Code or any Final Order of the Bankruptcy Court and as to which either (x)
no objection to its allowance has been filed within the periods of limitation fixed by the Plan, the Bankruptcy Code or by any
order of the Bankruptcy Court or (y) any objection to its allowance has been settled, waived through payment, or withdrawn,
or has been denied by a Final Order or (d) that is expressly allowed in a liquidated amount in the Plan.

It is possible that a holder of a Claim or Interest may challenge the Debtors’ classification of Claims and
Interests and that the Bankruptcy Court may find that a different classification is required for the Plan to be confirmed. In that
event, the Debtors intend, to the extent permitted by the Bankruptcy Code, the Plan and the Bankruptcy Court, to make such
reasonable modifications of the classifications under the Plan to permit confirmation and to use the Plan acceptances received
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in this solicitation for purposes of obtaining the approval of the reconstituted Class or Classes of which each accepting holder
ultimately is deemed to be a member.

The amount of any Claim that ultimately is allowed by the Bankruptcy Court may vary from any estimated
allowed amount of such Claim and accordingly the total Claims ultimately allowed by the Bankruptcy Court with respect to
each Class of Claims may also vary from any estimates contained herein with respect to the aggregate Claims in any Impaired
Class. Thus, the value of the property that a particular holder of an Allowed Claim ultimately will receive under the Plan may
be adversely or favorably affected by the aggregate amount of Claims ultimately allowed in the applicable Class. There can
be no assurance that the actual aggregate amounts of Allowed Claims will not materially exceed the aggregate estimated
amounts set forth in this Disclosure Statement. Thus, no representation can be or is being made with respect to the accuracy
of the estimated amount or percentage recovery by the holder of an Allowed Claim in any particular Class and all statements
contained in this Disclosure Statement with respect to the estimated Allowed amounts of the claims in any Class or the
expected percentage recovery by any particular Class reflect management's best current estimate based on a preliminary
review of the information then available.

The classification of Claims and Interests and the nature of distributions to members of each Class are
summarized below. For purposes of calculating distributions to holders of Allowed Claims in Classes 4 through 7, "Pro
Rata" means, at any time, the proportion that the Face Amount of a Claim in a particular Class or Classes bears to the
aggregate Face Amount of all Claims (including Disputed Claims, but excluding (1) Disallowed Claims and (2) Lender
Claims that are not Secured Claims) in such Class or Classes, as appropriate, unless the Plan provides otherwise. The Debtors
believe that the consideration, if any, provided under the Plan to holders of Claims and Interests reflects an appropriate
resolution of their Claims and Interests, taking into account the differing nature and priority of such Claims and Interests and
the fair value of the Debtors' assets. In view of the deemed rejection by Classes 8 and 9, however, as set forth below, the
Debtors will seek confirmation of the Plan pursuant to the "cramdown" provisions of the Bankruptcy Code. Similarly, to the
extent that any other Impaired Class rejects the Plan or is deemed to have rejected the Plan, the Debtors will request
confirmation of the Plan, as it may be modified from time to time, under section 1129(b) of the Bankruptcy Code with respect
to such other Impaired Class. Specifically, section 1129(b) of the Bankruptcy Code permits confirmation of a chapter 11 plan
in certain circumstances even if the plan has not been accepted by all impaired classes of claims and interests. Although the
Debtors believe that the Plan could be confirmed under section 1129(b) of the Bankruptcy Code, there can be no assurance
that the requirements of such section would be satisfied. The Debtors reserve the right to alter, amend, modify, revoke, or
withdraw the Plan, as to all Debtors, or with respect to one or more Debtors but not all Debtors, the Plan Supplement and any
Exhibit, Appendix or Schedule attached thereto, including to amend or modify such document to satisfy the requirements of
section 1129(b) of the Bankruptcy Code, if necessary; provided, however, that any such amendment or modification made
after the Voting Deadline that materially and adversely alters the treatment of any Class entitled to a distribution under the
Plan will require the consent of the Steering Committee of the Lenders and the Creditors' Committee and either (a) approval
of the Bankruptcy Court or (b) the consent of such Class.

1. Unclassified Claims

Under section 1123 of the Bankruptcy Code, certain claims entitled to priority treatment are not to be
classified along with all other Classes of Claims and Interests. Accordingly, set forth below is a discussion of the treatment of
the Administrative Claims, the Canadian Lender Administrative Claims, the DIP Facility Claims, the Priority Tax Claims and
the DHEC Administrative Claim under the Plan. The treatment of these Claims will be made in accordance with the
procedures established by the Bankruptcy Code and the Bankruptcy Rules and is subject to approval of the Bankruptcy Court
as being reasonable. The procedure for the allowance of such Claims is described in Article VI to this Disclosure Statement
(pg. 29), entitled "Allowance and Payment of Certain Administrative Claims."

Description Treatment Under Plan

Administrative Claims An Administrative Claim is a Claim for payment of an administrative ex-
pense of a kind specified in section 503(b) of the Bankruptcy Code and
Estimated Allowed Claims: $62.0 million entitled to priority pursuant to section 507(a)(1) of the Bankruptcy Code,
including, but not limited to, the actual, necessary costs and expenses,
incurred after the Petition Date, of preserving the Estates and operating the
businesses of the Debtors, including wages, salaries or commissions for




Description

Treatment Under Plan

services rendered after the commencement of the Chapter 11 Cases, Profes-
sional Claims and all fees and charges assessed against the Estates under
chapter 123 of title 28, United States Code and all Allowed Claims that are
entitled to be treated as Administrative Claims pursuant to a Final Order
under Section 546(c) of the Bankruptcy Code.

Allowed Administrative Claims against a particular Debtor will include only
those Administrative Claims that constitute Allowed Administrative Claims
against such Debtor. Except as otherwise provided in the Plan, and subject
to the provisions of Article X of the Plan, on, or as soon as reasonably
practicable after, the latest of: (a) the Initial Distribution Date, (b) the date
such Administrative Claim becomes an Allowed Administrative Claim or (c)
the date such Administrative Claim becomes payable pursuant to any agree-
ment between the applicable Debtor and the holder of such Administrative
Claim, a holder of an Allowed Administrative Claim will receive, in full
satisfaction, settlement, release and discharge of and in exchange for such
Allowed Administrative Claim (i) Cash equal to the unpaid portion of such
Allowed Administrative Claim or (ii) such other less favorable treatment as
to which the applicable Debtor and such holder of an Allowed Administra-
tive Claim will have agreed upon in writing; provided, however, that Al-
lowed Administrative Claims with respect to liabilities incurred by any of the
BSSD Debtors in the ordinary course of business during the Chapter 11
Cases will be paid in the ordinary course of business in accordance with the
terms and conditions of any agreements relating thereto.

Administrative Claims are not classified and are treated as required by the
Bankruptcy Code. The holders of such Claims will not be entitled to vote on
the Plan.

Estimated percentage recovery: 100%

Canadian Lender Administrative Claims

Estimated Allowed Claims: $83.1 million

Canadian Lender Administrative Claims are the obligations owed to the
Canadian banks and financial institutions or other entities that from time to
time are parties to the Prepetition Credit Agreement and that certain letter
agreement, dated as of April 3, 1998, between Toronto-Dominion Bank and
Safety-Kleen Ltd. (the "Canadian Lenders"), that were assumed by Safety-
Kleen Services, Inc. ("SK Services"), pursuant to the Order Under 11 U.S.C.
§§ 105 and 363(b) In Aid of Consummation of the Sale of Substantially All
of the Assets and Certain Equity Interest of the Debtors' Chemical Services
Division to Clean Harbors, Inc., dated September 6, 2002 (the "Assurnption
Order").

The Canadian Lender Administrative Claims are, pursuant to the Assumption
Order, Allowed Administrative Claims against SK Services in the approxi-
mate aggregate amount of U.S. $83.1 million (as of January 31, 2003) plus
accrued interest at the contractual non-default rate through the Effective
Date, which excludes any amounts with respect to any letter of credit posted
by a Canadian Lender and outstanding as of the Effective Date that are
replaced or backstopped under the Exit Facility. On the Initial Distribution
Date, or as soon as reasonably practicable thereafter, each holder of an
Allowed Canadian Lender Administrative Claim will receive, in full satisfac-
tion, settlement, release and discharge of and in exchange for such Canadian
Lender Administrative Claim, such holder's share of (a) New Common




Description

Treatment Under Plan

Stock, (b) New Preferred Stock and (¢) New Notes; provided, however, that
distributions made pursuant to Section 4.1(b) of the Plan will be in full
satisfaction, settlement and release of, and in exchange for, any and all
Claims asserted by the Canadian Lenders.

All payments to any holder of a Canadian Lender Administrative Claim with
respect to such Claim will be made free and clear of, and without deduction
for, any U.S. withholding taxes, which taxes will be paid to the relevant
governmental authority by the appropriate Debtor. The Debtors will not be
obligated to pay any such Canadian Lender Administrative Claim unless and
until the holder thereof has completed and delivered to the applicable Debtor
(a) two copies of each appropriate [nternal Revenue Service Form W-8 or
other certificate, form or other document the completion and delivery of
which are a precondition to obtaining the benefit of a reduced rate of taxa-
tion or a complete exemption from such U.S. withholding taxes for which
such holder may be eligible under any applicable law, regulation, treaty or
other rule, or (b) if no such certificate, form or other document is applicable
to the circumstances of such Canadian Lender Administrative Claim, a
written statement so indicating. If a holder of a Canadian Lender Adminis-
trative Claim becomes aware that it is entitled to claim a refund from a
governmental authority in respect of U.S. taxes withheld and paid pursuant to
Section 4.1(b) of the Plan, such holder will promptly notify the Reorganized
Debtors of the availability of such refund claim and make a claim to such
governmental authority for such refund. If a holder of a Canadian Lender
Administrative Claim receives a refund in respect of U.S. withholding taxes
paid pursuant to Section 4.1(b) of the Plan, such holder will within 30 days
from the date of such receipt pay over such refund to the Reorganized
Debtors, net of all out-of-pocket expenses of such holder and without interest
(other than interest paid by the relevant governmental authority with respect
to such refund).

Canadian Lender Administrative Claims are not classified and are treated as
required by the Bankruptcy Code. The holders of such Claims will not be

entitled to vote on the Plan.

Estimated percentage recovery: 100%

DIP Facility Claims

Estimated Allowed Claims: $63.5 million

DIP Facility Claims are all Claims of the DIP Agent and the DIP Lenders
arising under or pursuant to the DIP Facility.

Under the Plan, each holder of an Allowed DIP Facility Claim will receive
on the later of the Effective Date or the date on which such DIP Facility
Claim becomes payable pursuant to any agreement between the Debtors and
the holder of such DIP Facility Claim, in full satisfaction, settlement, release
and discharge of and in exchange for such Allowed DIP Facility Claim: (a)
Cash equal to the full amount of such holder's Allowed DIP Facility Claim or
(b) such other treatment as to which the Debtors and such holder will have
agreed upon in writing.




Description

Treatment Under Plan

DIP Facility Claims are not classified and are treated as required by the
Bankruptcy Code. The holders of such Claims will not be entitled to vote on
the Plan.

Estimated percentage recovery: 100%

Priority Tax Claims

Estimated Allowed Claims: $10.6 million

Priority Tax Claims are those tax Claims entitled to priority pursuant to
section 507(a)(8) of the Bankruptcy Code.

Under the Plan, with respect to each Allowed Priority Tax Claim, at the sole
option of the Debtors or the applicable Reorganized Debtor, a holder of an
Allowed Priority Tax Claim will be entitled to receive on account of such
Allowed Priority Tax Claim, in full satisfaction, settlement, release and
discharge of and in exchange for such Allowed Priority Tax Claim: (a) equal
Cash payments made on the last Business Day of every three-month period
following the Initial Distribution Date, over a period not exceeding six years
after the assessment of the tax on which such Allowed Priority Tax Claim is
based, totaling the principal amount of such Allowed Priority Tax Claim plus
simple interest on any outstanding balance from the Initial Distribution Date
calculated at the interest rate available on ninety (90) day United States
Treasuries on the Initial Distribution Date, (b) payment in full in Cash on the
Effective Date or as soon thereafter as reasonably practicable or (¢) such
other treatment agreed to by the holder of the Allowed Priority Tax Claim
and the Debtors or the applicable Reorganized Debtor; provided, such
treatment is on more favorable terms to the Debtors or the applicable Reor-
ganized Debtor, as the case may be, than the treatment set forth in clauses (a)
or (b) hereof; provided, that the Debtors reserve the right to pay any Allowed
Priority Tax Claim, or any remaining balance of any Allowed Priority Tax
Claim, in full at any time on or after the Initial Distribution Date without
premium or penalty, and, provided further, that no holder of an Allowed
Priority Tax Claim will be entitled to any payments on account of any
interest accrued on or penalty arising after the Petition Date but prior to the
Effective Date with respect to or in connection with such Allowed Priority
Tax Claim.

Priority Tax Claims are not classified and are treated as required by the
Bankruptcy Code. The holders of such Claims will not be entitled to vote on
the Plan.

Estimated percentage recovery: 100%

DHEC Administrative Claim

Estimated Allowed Claim: $50 million

The DHEC Administrative Claim means all Claims or requests for payment
filed by DHEC relating to the hazardous waste treatment, storage and
disposal facility in Sumter County, South Carolina, previously operated by
Pinewood (the "Pinewood Facility").

Under the Plan and pursuant to the terms of the Pinewood Site Settlement
Agreement, on the Effective Date, in full satisfaction, settlement, release and
discharge of and in exchange for the Allowed DHEC Administrative Claim,
the following will occur: (a) Pinewood will transfer the Pinewood Facility
and related personal property, including vehicles, machines, equipment and
supplies, located at the Pinewood Facility to the Pinewood Site Trust; (b) the
Debtors will (i) pay $13,162,768 (subject to adjustment for work performed




Description

Treatment Under Plan

prior to the Effective Date and for certain administrative costs of the Pine-
wood Site Trust) to the Pinewood Site Trust and (ii) transfer to the Pinewood
Site Trust ownership of a single-payment, fully guaranteed annuity, which
will pay out $133 million (subject to adjustment for certain administrative
costs of the Pinewood Site Trust) over the next 100 years; (c) the Debtors
will create the New Environmental Impairment Trust Fund into which the
funds presently in the GSX Contribution Trust Fund will be deposited and
(d) the Debtors will pay $14.5 million into the New Environmental Impair-
ment Trust Fund. The Reorganized Debtors intend to make all such pay-
ments from the Laidlaw Recovery.

The DHEC Administrative Claim is not classified and is treated as required
by the Bankruptcy Code. The holder of the DHEC Administrative Claim

will not be entitled to vote on the Plan.

Estimated percentage recovery: 100% of settlement amount.
p g ry

2. Classified Claims and Interests

Under the Plan, classified Claims against and Interests in the Debtors are divided into nine Classes
(including subclasses), and are summarized in the following table.

Class Description

Treatment Under Plan

Class 1: Other Priority Claims

Estimated Allowed Claims: $3.4 million

Class 1 consists of separate sub-Classes for all Other Priority Claims against
each of the Debtors, which are Claims entitled to priority pursuant to section
507(a) of the Bankruptcy Code other than a Priority Tax Claim, DIP Facility
Claim, the DHEC Administrative Claim, the Canadian Lender Administra-
tive Claim or an Administrative Claim. Each such sub-Class is deemed to be
a separate Class for all purposes under the Bankruptcy Code. A list of the
sub-Classes is set forth on Exhibit F to the Plan.

The Plan provides that on, or as soon as reasonably practicable after, the
latest of (a) the Initial Distribution Date, (b) the date such Class 1 Other
Priority Claim becomes an Allowed Class 1 Other Priority Claim or (c) the
date such Class 1 Other Priority Claim becomes payable pursuant to any
agreement between the applicable Debtor and the holder of such Class 1
Other Priority Claim, a holder of an Allowed Class 1 Other Priority Claim
will receive, in full satisfaction, settlement, release and discharge of and in
exchange for such Allowed Class 1 Other Priority Claim, (i) Cash equal to
the unpaid portion of such Allowed Class 1 Other Priority Claim or (ii) such
other treatment as to which such applicable Debtor and such Claimholder
will have agreed upon in writing.

Other Priority Claims are Unimpaired. The holders of such Claims, there-
fore, will not be entitled to vote on the Plan.

Estimated percentage recovery: 100%

Class 2: Miscellaneous Secured Claims

Estimated Allowed Claims: $11.0 million

Class 2 consists of separate sub-Classes for each Miscellaneous Secured
Claim against the Debtors. A Miscellaneous Secured Claim is any Secured
Claim other than the Lender Claims. Miscellaneous Secured Claims also




Class Description

Treatment Under Plan

will include, without limitation, Claims secured by liens junior in priority to
existing liens, whether by operation of law, contract or otherwise, but solely
to the extent of the value of the lien after giving effect to all security interests
or liens senior in priority. Each such sub-Class is deemed to be a separate
Class for all purposes under the Bankruptcy Code.

Each holder of an Allowed Class 2 Miscellaneous Secured Claim will, at the
option of the applicable Debtor, be entitled to the treatment set forth below
in option A, B, Cor D:

Option A: Allowed Class 2 Miscellaneous Secured Claims with
respect to which the applicable Debtor elects Option A will, on, or as soon as
reasonably practicable after, the later of (a) the Initial Distribution Date or
(b) the date such Class 2 Miscellaneous Secured Claim becomes an Allowed
Class 2 Miscellaneous Secured Claim, be paid in Cash, in full.

Option B: Allowed Class 2 Miscellaneous Secured Claims with
respect to which the applicable Debtor elects Option B will be Reinstated.
The Debtors' failure to object to any Class 2 Miscellaneous Secured Claim
that is Reinstated in the Chapter 11 Cases will be without prejudice to the
Reorganized Debtors' right to contest or otherwise defend against such Claim
in the appropriate forum when and if such Claim is sought to be enforced.

Option C: Allowed Class 2 Miscellaneous Secured Claims with
respect to which the applicable Debtor elects Option C will be satisfied by
the surrender to the Claimholder of the collateral securing the applicable
Class 2 Miscellaneous Secured Claim.

Option D: Allowed Class 2 Miscellaneous Secured Claims with
respect to which the applicable Debtor elects Option D will be satisfied in
accordance with such other terms and conditions as may be agreed upon by
the applicable Debtor or Reorganized Debtor and the holder of such Allowed
Class 2 Miscellaneous Secured Claim.

The applicable Debtor will be deemed to have elected Option B
with respect to all Allowed Class 2 Miscellaneous Secured Claims except
those with respect to which the applicable Debtor elects another option in
writing prior to the Confirmation Hearing.

Miscellaneous Secured Claims are Unimpaired. The holders of such Claims,
therefore, will not be entitled to vote on the Plan.

Estimated percentage recovery: 100%

Class 3: Secured U.S. Lender Claims

Estimated Allowed Claims: $460 -
$640 million

Class 3 consists of (a) the U.S. Lender Claims that are Secured Claims
against the Debtors, excluding the Secured Claim for reimbursement obliga-
tions related to letters of credit posted under the Prepetition Credit Agree-
ment that are to be replaced or backstopped under the Exit Facility and (b)
the Secured Claims of the Swap Parties arising under or as a result of (i) the
ISDA Master Agreement dated as of August 20, 1999, as amended, modified
or supplemented, by and between SK Services and Citibank, N.A. and (ii)
the ISDA Master Agreement dated as of March 31, 1997, as amended,
modified or supplemented, by and between SK Services and Toronto
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Class Description

Treatment Under Plan

Dominion (Texas), Inc.

Class 3 consists of separate sub-Classes for Secured U.S. Lender Claims
against each Debtor. Each sub-Class is deemed to be a separate Class for all
purposes under the Bankruptcy Code. A list of the sub-Classes is set forth
on Exhibit F to the Plan.

The Plan provides that on the Effective Date, each holder of an Allowed
Class 3 Secured U.S. Lender Claim will be entitled to receive, on or as soon
as reasonably practicable after, the Initial Distribution Date, in full satisfac-
tion, settlement, release and discharge of and in exchange for such Allowed
Class 3 Secured U.S. Lender Claim against each Debtor, such holder's share
of (a) the New Common Stock after deducting therefrom the New Common
Stock distributed to or reserved for the holders of the Canadian Lender
Administrative Claims, (b) the New Preferred Stock after deducting there-
from the New Preferred Stock distributed to or reserved for the holders of
the Canadian Lender Administrative Claims and (c) the New Notes after
deducting therefrom the New Notes distributed to or reserved for the holders
of the Canadian Lender Administrative Claims.

Secured U.S. Lender Claims are Impaired. The holders of such Claims that
are neither Disputed Claims nor Disallowed Claims, therefore, will be

entitled to vote on the Plan.

Estimated percentage recovery: Undetermined

Class 4: SKC General Unsecured Claims

Estimated Allowed Claims: $170.1 million
(excluding the U.S. Lenders'
deficiency claims in the
approximate amount of $1.0 - $1.2
billion)

Class 4 consists of all General Unsecured Claims against SKC, including (a)
the Aragonite Industrial Revenue Bond Claims, (b) the California Pollution
Control Financing Authority Industrial Revenue Bond Claims, (c) the
deficiency Claims of the U.S. Lenders against SKC and (d) the Westing-
house Note Claim; excluding, however, (x) the Class 5 9%% Senior Notes
Claims against SKC and (y) the Class 6 9%% Senior Subordinated Notes
Claims against SKC.

The Plan provides that on, or as soon as reasonably practicable after, the
later of (a) the Initial Distribution Date or (b) subject to Article IX of the
Plan, the date on which a Class 4 SKC General Unsecured Claim becomes an
Allowed Class 4 SKC General Unsecured Claim, each holder of an Allowed
Class 4 SKC General Unsecured Claim will receive in full satisfaction,
settlement, release and discharge of and in exchange for such Allowed Class
4 SKC General Unsecured Claim, such holder's Pro Rata share of (x) the
Laidlaw Stock Distribution, (y) the PwC Litigation Distribution and (z) the
AA Savings Distribution; provided, however, that the U.S. Lenders, with
respect to their deficiency claims against SKC, will be deemed to have
waived any right to receive, and will not receive any distribution on account
of their respective Class 4 General Unsecured Claims.

SKC General Unsecured Claims are Impaired. The holders of such Claims
that are neither Disputed Claims nor Disallowed Claims, therefore, will be
entitled to vote on the Plan.

Estimated percentage recovery: 6.9%
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Class Description

Treatment Under Plan

Class 5: 9%%% Senior Notes Claims

Estimated Allowed Claims: $236.8 million

Class 5 consists of all 9%4% Senior Notes Claims against SKC, which are the
9%% Senior Notes due 2009 in the principal amount of approximately $225
million issued pursuant to the 9%4% Senior Notes Indenture.

The Plan provides that on, or as soon as reasonably practicable after, the
later of (a) the Initial Distribution Date or (b) subject to Article IX of the
Plan, the date on which a Class 5 9%4% Senior Notes Claim becomes an
Allowed Class 5 9¥4% Senior Notes Claim, a holder of an Allowed Class 5
9%% Senior Notes Claim will receive, in full satisfaction, settlement, release
and discharge of and in exchange for such Allowed Class 5 9%% Senior
Notes Claim and for SKC's obligations under the 9%% Senior Notes Inden-
ture, such holder's Pro Rata share of (x) the Laidlaw Stock Distribution, (y)
the PwC Litigation Distribution and (z) the AA Savings Distribution.

9%% Senior Notes Claims are Impaired. The holders of such Claims that are
neither Disputed Claims nor Disallowed Claims, therefore, will be entitled to

vote on the Plan.

Estimated percentage recovery: 6.9%

Class 6: 9%% Senior Subordinated Notes
Claims

Estimated Allowed Claims: $340.8 million

Class 6 consists of separate sub-Classes for all 9%4% Senior Subordinated
Notes Claims against each of the Debtors. The 94% Senior Subordinated
Notes Claims are the 9%4% Senior Subordinated Notes due 2008 in the
principal amount of approximately $325 million issued pursuant to the 9%%
Senior Subordinated Notes Indenture. Each such sub-Class is deemed to be
a separate Class for all purposes under the Bankruptcy Code. A list of the
sub-Classes is set forth on Exhibit F to the Plan.

The Plan provides that if Class 6 votes to accept the Plan, each holder of a
Class 6 9%% Senior Subordinated Notes Claim will be deemed to have
waived its Claim with respect to SKC and both the Lenders and the holders
of Class 5 94% Senior Notes Claims will be deemed to have waived their
contractual subordination rights with respect to the Class 6 94% Senior
Subordinated Notes Claims. In that event, on, or as soon as reasonably
practicable after, the later of (a) the Initial Distribution Date or (b) subject to
Atrticle IX of the Plan, the date on which a Class 6 9%% Senior Subordinated
Notes Claim becomes an Allowed Class 6 9%% Senior Subordinated Notes
Claim, a holder of an Allowed Class 6 9%% Senior Subordinated Notes
Claim will receive in full satisfaction, settlement, release and discharge of
and in exchange for such Allowed Class 6 9%4% Senior Subordinated Notes
Claim and for the Debtors' obligations under the 9%4% Senior Subordinated
Notes Indenture, such holder's Pro Rata share of (x) the beneficial interests
in the Safety-Kleen Creditor Trust and (y) the PwC Litigation Distribution.
Each holder of a Class 6 9%% Senior Subordinated Notes Claim will receive
a distribution on account of its Class 6 Claim with respect to one Subsidiary
sub-Class, but not multiple Subsidiary sub-Classes of Class 6, and will forgo
any distribution with respect to the remaining Class 6 sub-Classes.

If Class 6 votes to reject the Plan, then (a) the contractual subordination
rights of (i) the U.S. Lenders with respect to the Class 6 9%% Senior Subor-
dinated Notes Claims and (ii) the holders of the Class 5 9%% Senior Notes
Claims with respect to the holders of Class 6 9%4% Senior Subordinated
Notes Claims will be preserved and enforced under the Plan in accordance
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Class Description

Treatment Under Plan

with section 510(a) of the Bankruptcy Code, and therefore the holders of
Allowed Class 6 Claims will neither receive nor retain any distributions
under the Plan on account of such Claims and (b) pursuant to the terms of the
settlement of the Creditors' Committee's Adversary Proceeding, the distribu-
tions that would otherwise have been made to the holders of Allowed Class 6
Claims had Class 6 voted to accept the Plan will be distributed to the U.S.
Lenders on account of the deficiency Claims of the U.S. Lenders.

9%% Senior Subordinated Notes Claims are Impaired. The holders of such
Claims that are neither Disputed Claims nor Disallowed Claims, therefore,

will be entitled to vote on the Plan.

Estimated range of percentage recovery: 0.3% to 1.2%

Class 7: Subsidiary General Unsecured Clai
ms

Estimated Allowed Claims: $302.3 million
Appendix C to this Disclosure Statement sets

forth the Estimated Allowed Claims for each
sub-Class in Class 7.

Class 7 consists of separate sub-Classes for all General Unsecured Claims
against each of the Subsidiaries. A General Unsecured Claim is a Claim
against any Debtor (including any undersecured portion of a Secured Claim)
that is not an Administrative Claim, DIP Facility Claim, Priority Tax Claim,
the DHEC Administrative Claim, Other Priority Claim, Intercompany Claim,
Miscellaneous Secured Claim, Canadian Lender Administrative Claim or
that is otherwise classified in Classes 3, 5, 6, 8 or 9. Each such sub-Class is
deemed to be a separate sub-Class for all purposes under the Bankruptcy
Code. A list of the sub-Classes is set forth on Exhibit F to the Plan.

The Plan provides that on, or as soon as reasonably practicable after, the
later of (a) the Initial Distribution Date or (b) subject to Article IX of the
Plan, the date on which a Class 7 Subsidiary General Unsecured Claim
becomes an Allowed Class 7 Subsidiary General Unsecured Claim, a holder
of an Allowed Class 7 Subsidiary General Unsecured Claim will receive in
full satisfaction, settlement, release and discharge of and in exchange for
such Allowed Class 7 Subsidiary General Unsecured Claim, such holder's
Pro Rata share of (x) the beneficial interests in the Safety-Kleen Creditor
Trust and (y) the PwC Litigation Distribution.

Subsidiary General Unsecured Claims are Impaired. The holders of such
Claims that are neither Disputed Claims nor Disallowed Claims, therefore,

will be entitled to vote on the Plan.

Estimated range of percentage recovery: 0.3% to 1.2%
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Class Description

Treatment Under Plan

Class 8: Subordinated Claims

Estimated Allowed Claims: Not Determined

Class 8 consists of all Subordinated Claims against the Debtors, which are
Claims subject to subordination under sections 510(b) or 510(c) of the
Bankruptcy Code, including Claims that (a) arise from rescission of, or for
damages, indemnification, reimbursement or contribution with respect to, a
purchase or sale of Old Common Stock or other debt or equity securities of
SKC or any of its direct and indirect subsidiaries prior to -he Petition Date
and (b) the Bankruptcy Court subordinates under the principles of equitable
subordination.

The Plan provides that the holders of Subordinated Claims will not receive
or retain any property under the Plan on account of such Subordinated
Claims and all Class 8 Subordinated Claims will be discherged as of the
Effective Date.

Subordinated Claims are Impaired and will receive no distributions under the
Plan. The holders of such Claims, therefore, are deemed to have rejected the

Plan and will not be entitled to vote on the Plan.

Estimated percentage recovery: 0%

Class 9: Interests

Class 9 consists of Interests, which are the rights of any current or former
holder or owner of any shares of Old Common Stock authorized and issued
prior to the Confirmation Date. Old Common Stock means shares of SKC's
common stock and all options, warrants or rights, contractual or otherwise
outstanding as of June 9, 2000 (the "Petition Date"), if any, to acquire any
such common stock.

The Plan provides that on the Effective Date, all Class 9 Interests will be
deemed cancelled and extinguished. The holders of Class 9 Interests will not
receive or retain any property under the Plan on account of their Class 9
Interests.

Interests are Impaired and will receive no distribution under the Plan. The
holders of such Interests, therefore, are deemed to have rejected the Plan and

are not entitled to vote on the Plan.

Estimated percentage recovery: 0%

3. Intercompany Claims

Except with respect to any Intercompany Claim which the Debtors, with the consent of the Steering
Commiittee of the Lenders, have determined to reinstate, on the Effective Date all Claims between and among the Debtors
will, in the sole discretion of the applicable Debtor or Reorganized Debtor, (a) be released, waived and discharged as of the
Effective Date or (b) be contributed to the capital of the obligor corporation.

4. Reservation of Rights Regarding Unimpaired Claims

Except as otherwise explicitly provided in the Plan, nothing will affect the Debtors’ or the Reorganized
Debtors' rights and defenses, both legal and equitable, with respect to any Unimpaired Claims, including, but not limited to,
all rights with respect to legal and equitable defenses to alleged rights of setoff or recoupment of Unimpaired Claims. Except
to the extent a Reorganized Debtor expressly assumes an obligation or liability of a Debtor or another Reorganized Debtor,
the Plan will not operate to impose liability on any Reorganized Debtor for the Claims against any other Debtor or the debts
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and obligations of any other Debtor or Reorganized Debtor, and from and after the Effective Date, each Reorganized Debtor,
subject to the Restructuring Transactions, will be separately liable only for its own debts and obligations.

F. Confirmability and Severability of a Plan

As set forth above, the Debtors will not be substantively consolidated; accordingly, the confirmation
requirements of section 1129 of the Bankruptcy Code must be satisfied separately with respect to each Debtor. Except as
limited in the Plan, if the Bankruptcy Court holds that any provision of the Plan is invalid, void or unenforceable, the Debtors,
at their option, may alter, amend, modify, revoke or withdraw the Plan as it applies to any particular Debtor. A determination
by the Bankruptcy Court that the Plan, as it applies to one or more Debtors, is not confirmable pursuant to section 1129 of the
Bankruptcy Code will not limit or affect: (1) the confirmability of the Plan as it applies to any other Debtor or (2) the
Debtors' ability to modify the Plan, as it applies to any other Debtor, to satisfy the confirmation requirements of section 1129
of the Bankruptcy Code. The Debtors may seek to confirm the Plan, as amended or modified, without the necessity to
resolicit the Plan for voting; provided, however, that the Plan, as amended, does not materially adversely alter the treatment of
Classes entitled to receive a distribution under the Plan, as determined by the Bankruptcy Court at the Confirmation Hearing,
or otherwise, or such modification is consented to by any such Class. The Debtors will consult with the Creditors’ Committee
and the Steering Committee of the Lenders prior to seeking any such modification.

G. Summary of Debt to Be Incurred and Securities to Be Issued in Connection with the Plan

On the Effective Date, except as otherwise provided for in the Plan, the existing securities (i.e., 9% Senior
Notes, 97/4% Senior Subordinated Notes, the Aragonite Industrial Revenue Bonds, the California Pollution Control Financing
Authority Industrial Revenue Bonds, the Clive Industrial Revenue Bonds, the Osco Treatment Systems Industrial Revenue
Bonds and the Old Common Stock) and any other note, bond, indenture, or other instrument or document evidencing or
creating any indebtedness or obligation of the Debtors, except such notes or other instruments evidencing indebtedness or
obligations of the Debtors that are Reinstated under the Plan, will be cancelled. Under the Plan, the Reorganized Debtors will
issue the New Notes, the New Preferred Stock and the New Common Stock and will enter into the Exit Facility, which funds
will be used to pay, among other things, the amounts due under the DIP Facility.

1. Exit Facility

Amounts due and owing under the DIP Facility are described more fully in Section X.D of the Disclosure
Statement (pg. 46), entitled "History of the Debtors and Events Leading to Chapter 11 Filing and Plan - - Capital Structure of
the Debtors." The Debtors anticipate that they will finalize the material terms of a new senior secured credit facility with a
letter of credit sub-limit prior to the Confirmation Date.

(a) Reorganized Systems expects to enter into a 5 year senior secured Exit Facility in the aggregate
amount of approximately $250 million to $310 million, including a letter of credit sublimit in the amount of $125 million.
Funds from the Exit Facility will be used to repay the DIP Facility Claims, make other required payments and assist the
Reorganized Debtors in conducting their post-reorganization operations. The Exit Facility is expected to be secured by a first
lien on substantially all of the assets of the Reorganized Debtors. The Debtors intend to use availability under the Exit
Facility to provide for the release of the Lenders' obligations with respect to pre-petition letters of credit outstanding as of the
Effective Date, with the exception of the letters of credit posted in favor of Frontier Insurance Company, for which the
Debtors will use their reasonable best efforts to cause their release.

(b) The Debtors will file documents evidencing the Exit Facility by the Confirmation Hearing. The
Confirmation Order will (i) approve the Exit Facility in substantially the form filed with the Bankruptcy Court and (ii)
authorize the Debtors to execute the same together with such other documents as the Exit Facility lenders or participants may
reasonably require.

2. New Notes
The Plan provides for the issuance of New Notes to the U.S. Lenders and the holders of Canadian Lender

Administrative Claims in partial satisfaction of their Allowed Class 3 Secured U.S. Lender Claims and Allowed Canadian
Lender Administrative Claims.
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The New Notes will be in the aggregate principal amount of $250 million. The interest rate will be 12% per
annum (3% payable in Cash and 9% payable in kind). Reorganized Systems will have the option to (a) pay interest in Cash
on a quarterly basis at 3% interest and have interest paid in kind and compounded on a quarterly basis at 9% interest or (b)
pay interest in Cash on a quarterly basis at 9% interest. The New Notes will have a 5-year term with no amortization, payable
in full upon maturity. The New Notes will be secured with liens on substantially all of the assets of the Reorganized Debtors,
junior only to the liens of the Exit Facility.

The issuance of the New Notes will be authorized without further act or action under applicable law. The
New Notes will be issued and distributed in accordance with the terms of the Plan without further act or action under
applicable law, regulation, order or rule and will be exempt from registration under applicable securities laws pursuant to
section 4(2) of the Securities Act of 1933 and Regulation D thereunder.

3. New Common Stock and New Preferred Stock

The Plan provides that the articles of incorporation and bylaws of each of the BSSD Reorganized Debtors
will be amended as necessary to satisfy the provisions of the Plan and the Bankruptcy Code.. The articles of incorporation of
New Holdco will among other things: (a) authorize the issuance of the shares of New Common Stock and (b) provide,
pursuant to section 1123(a)(6) of the Bankruptcy Code, for (i) a provision prohibiting the issuance of non-voting equity
securities, and, if applicable, (ii) a provision as to the classes of securities issued pursuant to the Plan or thereafter possessing
voting power, for an appropriate distribution of such power among such classes, including, in the case of any class of equity
securities having a preference over another class of equity securities with respect to dividends, adequate provisions for the
election of directors representing such preferred class in the event of default in the payment of such dividends. The articles of
incorporation of New Parent will among other things: (a) authorize the issuance of shares of New Preferred Stock and (b)
provide, pursuant to section 1123(a)(6) of the Bankruptcy Code, for (i) a provision prohibiting the issuance of non-voting
equity securities, and, if applicable, (ii) a provision as to the classes of securities issued pursuant to the Plan or thereafter
possessing voting power, for an appropriate distribution of such power among such classes, including, in the case of any class
of equity securities having a preference over another class of equity securities with respect to dividends, adequate provisions
for the election of directors representing such preferred class in the event of default in the payment of such dividends.

The issuance of the New Common Stock and the New Preferred Stock will be authorized without further act
or action under applicable law. The New Common Stock and the New Preferred Stock will be issued and distributed in
accordance with the terms of the Plan without further act or action under applicable law, regulation, order or rule and will be
exempt from registration under applicable securities laws pursuant to section 1145(a) of the Bankruptcy Code.

H. Post-Consummation Operations of the Debtors and Means for Implementation of the Plan
1. Continued Corporate Existence for Branch Sales and Service Division

Subject to the Restructuring Transactions described in Section 6.2(d) of the Plan, the BSSD Reorganized
Debtors will continue to exist after the Effective Date as separate corporate entities, with all the powers of a corporation und-r
applicable law in the jurisdiction in which each is incorporated and pursuant to the certificate of incorporation and bylaws in
effect prior to the Effective Date, except to the extent such certificate of incorporation and bylaws are amended by the Plan,
without prejudice to any right to terminate such existence (whether by merger or otherwise) under applicable law after the
Effective Date.

2. Corporate Action

Each of the matters provided for under the Plan involving the corporate structure of any Debtor or
Reorganized Debtor or corporate action to be taken by or required of any Debtor or Reorganized Debtor will, as of the
Effective Date, be deemed to have occurred and be effective as provided herein, and will be authorized and approved in all
respects without any requirement of further action by stockholders or directors of any of the Debtors or the Reorganized
Debtors.
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(a) Dissolution of Corporate Existence of Certain Debtors

The Plan provides that on the Effective Date, each of SKC, SK Services and each CSD Subsidiary will be
deemed dissolved and will have no continuing corporate existence, subject only to each such Debtor's individual Plan
imposed obligation to satisfy Allowed Administrative Claims, Allowed DIP Facility Claims, Allowed Priority Tax Claims,
Allowed Other Priority Claims and Allowed DHEC Administrative Claim against such Debtor's estate, if any. With respect to
each such Debtor, upon either (i) the final payment and satisfaction of the last of such Plan imposed obligations or (ii) the
assumption of the last of such Plan imposed obligations by another Debtor or a Reorganized Debtor, such Debtor: (A) will be
deemed to have been discharged as of the Effective Date and immediately thereafter deemed to have dissolved for all
purposes and withdrawn its business operations from any state or country in which it was previously conducting, or is
registered or licensed to conduct, its business operations, and will not be required to file any document, pay any sum or take
any other action in order to effectuate such dissolution and withdrawal; (B) will be deemed to have had all of its Interests
cancelled pursuant to the Plan and (C) will not be liable in any manner to any taxing authority for franchise, business, capital,
license or similar taxes that otherwise would have accrued on or after the Effective Date, all without the necessity for any
other or further actions to be taken on behalf of such Debtor; provided, however, that the Reorganized Debtors may, if they so
elect, and any officer of a Reorganized Debtor will be an authorized signatory for such purpose, prepare and file all corporate
resolutions, statements, notices, tax returns or certificates of dissolution in such Debtors' jurisdiction of incorporation or
organization or other jurisdiction. The Reorganized Debtors, the Disbursing Agent, the Safety-Kleen Creditor Trust, the
Trustee and the Current Directors and Officers will not have or incur any liability for any actions taken or not taken under
Section 6.2(a) of the Plan with respect to SKC, SK Services or any CSD Subsidiary.

(b) Cancellation of Existing Securities and Agreements

The Plan provides that on the Effective Date, except as otherwise provided for therein (i) the Existing
Securities and any other note, bond, indenture or other instrument or document evidencing or creating any indebtedness or
obligation of the Debtors, except such notes or other instruments evidencing indebtedness or obligations of the Debtors that
are Reinstated under the Plan, will be cancelled and (ii) the obligations of, and/or Claims against, the Debtors under, relating
or pertaining to any agreements, indentures or certificates of designations governing the Existing Securities and any other
note, bond, indenture or other instrument or document evidencing or creating any indebtedness or obligation of the Debtors,
except such notes or other instruments evidencing indebtedness or obligations of the Debtors that are Reinstated under the
Plan, as the case may be, will be released and discharged; provided, however, that each indenture or other agreement that
governs the rights of the Claimholder and that is administered by an Indenture Trustee, an agent or a servicer will continue in
effect solely for the purposes of allowing such Indenture Trustee, agent or servicer (x) to make the distributions to be made on
account of such Claims under the Plan as provided in Article IX of the Plan and (y) to maintain any rights and liens an
indenture trustee may have for any unpaid fees, costs, expenses and indemnification under such indenture or other agreement;
provided, however, that such rights and liens are limited to the distributions, if any, related to holders of Allowed Claims
arising under the respective indentures. Provided, further, that the provisions of this proviso will not affect the discharge of
the Debtors' liabilities under the Bankruptcy Code and the Confirmation Order or result in any expense or liability to the
Reorganized Debtors.

(©) Restructuring Transactions
The Plan provides that on the Effective Date, the following transactions will occur in the following order:
(1) New Holdco will be incorporated.

(ii} New Holdco will cause New Parent to be incorporated as a new wholly owned subsidiary and
New Holdco will contribute the New Common Stock to New Parent.

(iii) New Parent will purchase the stock of SK Systems from SK Services in exchange for the New
Common Stock, the New Preferred Stock and the New Notes.

(iv) SK Services will distribute the New Common Stock, the New Preferred Stock and the New
Notes to the holders of the Canadian Lender Administrative Claims and the holders of the Secured U.S.
Lender Claims consistent with Sections 4.1(b) and 4.3(a) of the Plan. All distributions will be in accor-
dance with the Plan.
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(v) New Parent will elect pursuant to section 338(h)(10) of the Internal Revenue Code to treat the
purchase of the stock of SK Systems as if Reorganized SK Systems acquired all of the Systems Assets at
fair market value.

The Debtors believe that establishing New Holdco to hold the equity interests of Reorganized SK Systems
indirectly and New Parent to hold the equity interests of Reorganized SK Systems directly will give the Reorganized Debtors
strategic flexibility for future acquisitions and offerings.

(d) Post-Effective Date Restructuring Transactions

The Plan further provides that on or after the Effective Date, the applicable Reorganized Debtors may enter
into such transactions and may take such actions as may be necessary or appropriate to effect a corporate restructuring of their
respective businesses, to simplify otherwise the overall corporate structure of the Reorganized Debtors, or to reincorporate
certain of the Debtors under the laws of jurisdictions other than the laws of which the applicable Debtors are presently
incorporated. Such restructuring may include one or more mergers, consolidations, restructures, dispositions, liquidations, or
dissolutions, as may be determined by the Debtors or the Reorganized Debtors to be necessary or appropriate. The actions to
effectuate these transactions may include: (i) the execution and delivery of appropriate agreements or other documents of
merger, consolidation, restructuring, disposition, liquidation or dissolution containing terms that are consistent with the terms
of the Plan and that satisfy the applicable requirements of applicable state law and such other terms to which the applicable
entities may agree; (ii) the execution and delivery of appropriate instruments of transfer, assignment, assumption or delegation
of any asset, property, right, liability, duty or obligation on terms consistent with the terms of the Plan and having such other
terms to which the applicable entities may agree; (iii) the filing of appropriate certificates or articles of merger, consolidation
or dissolution pursuant to applicable state law and (iv) all other actions that the applicable entities determine to be necessary
or appropriate, including making filings or recordings that may be required by applicable state law in connection with such
transactions. Such transactions may include one or more mergers, consolidations, restructurings, dispositions, liquidations or
dissolutions, as may be determined by the Reorganized Debtors to be necessary or appropriate to result in substantially all of
the respective assets, properties, rights, liabilities, duties and obligations of certain of the Reorganized Debtors vesting in one
or more surviving, resulting or acquiring corporations.

1. Directors and Officers

1. The existing officers of SKC will be entitled to serve as officers of New Holdco in their current capacities
after the Effective Date pending the appointment of new officers by the board of directors of New Holdco.

2. The new board of directors of New Holdco will consist of not fewer than five and no more than nine
directors to be selected by the Steering Committee of the Lenders. If fewer than nine members of the board of directors of
New Holdco are selected, then the Steering Committee of the Lenders will have the sole power to select additional members
of the board of directors of New Holdco pursuant to the terms of a Stockholders' Agreement, substantially in the form
attached as Exhibit O to the Plan.

J. Management Incentive Compensation Plan

At or before the Confirmation Hearing, the Debtors intend to file with the Bankruptcy Court a copy of any
Management Incentive Compensation Plan proposed to be adopted by the Reorganized Debtors on the Effective Date.

K. Preservation of Causes of Action o

1. The Plan provides that in accordance with section 1123(b)(3) of the Bankruptcy Code, and except as
otherwise provided in the Plan, the Confirmation Order or in any contract, instrument, release or other agreement entered into
in connection with the Plan, the Reorganized Debtors will retain and may prosecute, settle or compromise the Retained
Actions and the Trustee may prosecute, settle or compromise the Trust Claims. The Retained Actions means: (a) all Causes
of Action, including, but not limited to, those Causes of Action identified on Exhibit I to the Plan and all Causes of Action,
whether or not listed on Exhibit I to the Plan, including all claims, rights of action, suits and proceedings, whether in law or in
equity, whether known or unknown, which the Debtors may hold against any entity, including, without limitation, any Causes
of Action brought prior to or after the Petition Date, and actions against any Persons for failure to pay for products or services

18



rendered by the Debtors, (b) all claims, Causes of Action, suits and proceedings relating to enforcement of the Debtors'
intellectual property rights, including patents, copyrights and trademarks and (c) all claims or Causes of Action seeking the
recovery of the Debtors' or the Reorganized Debtors' accounts receivable or other receivables or rights to payment created or
arising in the ordinary course of the Debtors' or the Reorganized Debtors' businesses; provided, however, that each of the
foregoing will not include Trust Claims.

2. The Reorganized Debtors, in the exercise of their business judgment, will determine whether to enforce,
prosecute, settle or compromise (or decline to do any of the foregoing) any of the Retained Actions, and the Trustee, in the
exercise of his or her business judgment, will determine whether to enforce, prosecute, settle or compromise (or decline to do
any of the foregoing) any of the Trust Claims.

3. The Reorganized Debtors and the Trustee will be entitled to pursue their respective claims against persons
allegedly liable both to the Reorganized Debtors in respect of a Retained Action and to the Safety-Kleen Creditor Trust in
respect of a Trust Claim (any such person, a "Common Defendant"). The Reorganized Debtors and the Trustee may, but will
be under no obligation to, enter into arrangements for the joint prosecution of their respective claims, the sharing of litigation
costs and/or recoveries and any other arrangements that are mutually acceptable to each such party. Neither the Reorganized
Debtors nor the Trustee will have the right to release a Common Defendant (or any other entity) from the claims of the other.

4, The failure of the Debtors to specifically list any claim, right of action, suit or proceeding in the Debtors'
Schedules, in Exhibit [ to the Plan does not, and will not be deemed to, constitute a waiver or release by the Debtors of such
claim, right of action, suit or proceeding, and the Reorganized Debtors or the Trustee, as applicable, will retain the right to
pursue such claims, rights of action, suits or proceedings in their sole discretion and, therefore, no preclusion doctrine,
collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable or otherwise) or laches will apply to such
claim, right of action, suit or proceeding upon or after the confirmation or consummation of the Plan.

L. Exclusivity Period

The Debtors will retain the exclusive right to amend or modify the Plan and to solicit acceptances of any
amendments to or modifications of the Plan, through and until the Effective Date.

M. Effectuating Documents; Further Transactions

The Chairman of the Board of Directors, the Chief Executive Officer or any other officer of any of the
Reorganized Debtors, will be authorized to execute, deliver, file or record such contracts, instruments, releases, indentures
and other agreements or documents, and take such actions as may be necessary or desirable to effectuate and further evidence
the terms and conditions of the Plan, including any actions necessary or desirable to formally dissolve SKC, SK Services and
the CSD Subsidiaries. The Secretary or Assistant Secretary of any of the Reorganized Debtors will be authorized to certify or
attest to any of the foregoing actions.

N. Exemption from Certain Transfer Taxes

Pursuant to section 1146(c) of the Bankruptcy Code, any transfers in the United States from a Debtor to a
Reorganized Debtor or any other Person or among the Reorganized Debtors pursuant to the Plan including (1) the
Restructuring Transactions, (2) the transactions contemplated by Section 6.2(e) of the Plan or other provisions of the Plan,
(3) the issuance, transfer or exchange of debt or equity securities under the Plan or (4) the creation of any mortgage, lien,
deed of trust or other security interest under the Plan, will not be subject to any document recording tax, stamp tax,
conveyance fee, or similar tax, mortgage tax, stamp act, real estate transfer tax, mortgage recording tax, mortgage and lien
recording tax for new debt or other similar tax or governmental assessment, and the Confirmation Order will direct the
appropriate state or local governmental officials or agents to forego the collection of any such tax or governmental assessment
and to accept for filing and recordation any of the foregoing instruments or other documents without the payment of any such
tax or governmental assessment.
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ARTICLE III
PROVISIONS GOVERNING DISTRIBUTIONS
A. Time of Distributions; Record Date

Except as otherwise provided for in the Plan or ordered by the Bankruptcy Court, distributions under the
Plan will be made on the later to occur of (1) the Initial Distribution Date or (2) the next Distribution Date after a Claim
becomes an Allowed Claim. The record date for purposes of determining the identity of holders of Allowed General
Unsecured Claims (other than holders of Claims with respect to Prepetition Notes and Industrial Revenue Bonds) entitled to
distributions under the Plan will be the close of business on the Confirmation Date.

B. Interest on Claims

Unless otherwise specifically provided for in the Plan, the Confirmation Order, the DIP Credit Agreement
or any other order of the Bankruptcy Court (including without limitation the Assumption Order) or required by applicable
bankruptcy law, postpetition interest will not accrue or be paid on Claims, and no Claimholder will be entitled to interest
accruing on or after the Petition Date on any Claim. Interest will not accrue or be paid upon any Disputed Claim in respect of
the period from the Petition Date to the date a final distribution is made thereon if and after such Disputed Claim becomes an
Allowed Claim.

C. Disbursing Agent

The Disbursing Agent will make all distributions required under the Plan with respect to holders of (1)
Unclassified Claims and (2) Claims in Classes 1 through 3. The Disbursing Agent and the Reorganized Debtors will
reasonably cooperate with the Trustee and any Indenture Trustee with respect to distributions to be made in accordance with
the Plan.

D. Trustee

The Trustee will make all distributions to the holders of Claims in Classes 4 through 7; provided, however,
notwithstanding any provision contained in the Plan to the contrary, with respect to any distributions to be made to any
holders of Allowed Claims which are subject to an indenture, the Trustee will promptly deliver such distributions directly to
the applicable Indenture Trustee (or should the applicable Indenture Trustee otherwise instruct the Trustee to deliver such
distribution to another third-party disbursing agent), who will then promptly deliver such distributions in accordance with
such indenture. The Trustee will reasonably cooperate with the Disbursing Agent and any Indenture Trustee with respect to
distributions to be made in accordance with the Plan, and the Disbursing Agent and the Reorganized Debtors will reasonably
cooperate with the Trustee with respect to distributions to be made in accordance with the Plan.

E. Surrender of Securities or Instruments

No distribution of property hereunder will be made to or on behalf of any such Claimholder unless and until
a Certificate evidencing indebtedness to such Claimholder is received by the Trustee or the respective Indenture Trustee,
agent or servicer, as the case may be, or the unavailability of such Certificate is reasonably established to the satisfaction of
the Trustee or the respective Indenture Trustee, agent or servicer, as the case may be. Any such Claimholder who fails to
surrender or cause to be surrendered such Certificate or fails to execute and deliver an affidavit of loss and indemnity
reasonably satisfactory to the Trustee or the respective Indenture Trustee, agent or servicer, as the case may be, prior to the
second (2nd) anniversary of the Effective Date, will be deemed to have forfeited all rights and Claims in respect of such
Certificate and will not participate in any distribution hereunder with respect to the Claim evidenced by the Certificate, and all
property in respect of such forfeited distribution, including interest accrued thereon, will revert to the Safety-Kleen Creditor
Trust notwithstanding any federal or state escheat laws to the contrary.
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F. Instructions to Indenture Trustees

Prior to any distribution on account of any Prepetition Notes or Industrial Revenue Bonds, the Indenture
Trustees, agents or servicers of the Prepetition Notes or Industrial Revenue Bonds will inform the Trustee (1) as to the
amount of properly surrendered Prepetition Notes or Industrial Revenue Bonds and (2) in a form and manner that the Trustee
reasonably determines to be acceptable, of the names of such Allowed Claimholders that have properly surrendered their
respective Prepetition Notes or Industrial Revenue Bonds and the denominations of such surrendered Prepetition Notes or
Industrial Revenue Bonds. To the extent that any Indenture Trustee provides services related to distributions pursuant to the
Plan, such Indenture Trustee will be entitled to payment from the distribution to the applicable holders of the Prepetition
Notes or Industrial Revenue Bonds without further Bankruptcy Court approval, of its reasonable and customary fees and
expenses incurred in connection with providing such services.

G. Notification Date for Distributions to Holders of Prepetition Notes and Industrial Revenue Bonds

At the close of business on the Distribution Notification Date, the transfer ledgers of the Indenture Trustees,
agents and servicers of the Prepetition Notes and the Industrial Revenue Bonds, will be closed, and there will be no further
changes in the record holders of the Prepetition Notes and the Industrial Revenue Bonds. The Reorganized Debtors, the
Indenture Trustees, agents and servicers of the Prepetition Notes and the Industrial Revenue Bonds, and the Trustee will have
no obligation to recognize any transfer of any of the Prepetition Notes or Industrial Revenue Bonds occurring after the
Distribution Notification Date. The Reorganized Debtors, the Indenture Trustees, agents and servicers for the Prepetition
Notes and the Industrial Revenue Bonds, and the Trustee will be entitled instead to recognize and deal for all purposes
hereunder with only those record holders stated on the transfer ledgers as of the close of business on the Distribution
Notification Date.

H. Claims Administration Responsibility

1. The Disbursing Agent will be responsible for administering, disputing, objecting to, compromising or
otherwise resolving (a) the Unclassified Claims and (b) Claims in Classes 1 through 3. The Trustee will have the same
responsibilities set forth in the foregoing sentence with respect to Claims in Classes 4 through 7.

2. The Trustee will be deemed substituted for the Debtors as the party prosecuting any claims objections filed
by the Debtors concerning any Claims in Classes 4 through 7 that are pending as of the Effective Date and will be authorized
and empowered thereafter to prosecute such objections and file new objections in the name of and in substitution for the
Debtors with respect to Classes 4 through 7.

L Objection Deadline

1. As soon as practicable, but no later than the later of the Claims Objection Deadline or sixty (60) calendar
days after a proof of claim is filed, the Trustee, or the Disbursing Agent, as applicable, may file objections with the
Bankruptcy Court and serve such objections on the creditors holding the Claims to which objections are made. Nothing
contained herein, however, will limit the right of the Trustee or the Disbursing Agent, as applicable, to object to Claims, if
any, filed or amended after the Claims Objection Deadline.

2. The Claims Objection Deadline may be extended by the Bankruptcy Court upon motion by either the
Disbursing Agent or the Trustee without notice or hearing.
J. Delivery of Distributions

1. Distributions to Allowed Claimholders will be made by the Trustee, the Disbursing Agent or the appropriate

Indenture Trustee, agent or servicer, as the case may be (a) at the addresses set forth on the proofs of claim filed by such
Claimholders (or at the last known addresses of such Claimholders if no proof of claim is filed or if the Debtors have been
notified of a change of address), (b) at the addresses set forth in any written notices of address changes delivered to the
Trustee, the Disbursing Agent or the appropriate Indenture Trustee after the date of any related proof of claim, (c) at the
addresses reflected in the Schedules if no proof of claim has been filed and the Trustee or the Disbursing Agent, as the case
may be, has not received a written notice of a change of address or (d) in the case of a Claimholder whose Claim is governed
by an indenture or other agreement and is administered by an Indenture Trustee, agent or servicer, at the addresses contained
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in the official records of such Indenture Trustee, agent or servicer. If any Claimholder's distribution is returned as
undeliverable, no further distributions to such Claimholder will be made unless and until the Trustee, the Disbursing Agent or
the appropriate Indenture Trustee, agent or servicer is notified of such Claimholder's then current address, at which time all
missed distributions will be made to such Claimholder without interest. Amounts in respect of undeliverable distributions will
be returned to (x) the Safety-Kleen Creditor Trust, the SKC Distribution Reserve or the PwC Litigation Distribution Reserve,
as applicable, with respect to distributions made by the Trustee or any Indenture Trustee, agent or servicer and (y) the
Reorganized Debtors with respect to distributions made by the Disbursing Agent until such distributions are claimed. All
claims for undeliverable distributions will be made on or before the later of the second (2nd) anniversary of the Effective Date
or 180 days after the distribution was made. After such date, (x) all unclaimed property relating to distributions to be made
from the Safety-Kleen Creditor Trust will revert to the Safety-Kleen Creditor Trust, (y) all unclaimed property relating to
distributions to be made by the Trustee with respect to Classes 4 and 5 will revert to the SKC Distribution Reserve or the PwC
Distribution Reserve, as applicable, and (z) all the other unclaimed property will revert to the Reorganized Debtors. Upon
such reversion, the claim of any Claimholder or successor to such Claimholder with respect to such property will be
discharged and forever barred notwithstanding any federal or state escheat laws to the contrary.

2. In accordance with Section 11.6 of the Plan, the Trustee will determine whether to redistribute unclaimed
property that reverted to the Safety-Kleen Creditor Trust. At the time of termination of the Safety-Kleen Creditor Trust, Cash
and other unclaimed property that is not distributed by the Safety-Kleen Creditor Trust will be deemed unclaimed property
under section 347(b) of the Bankruptcy Code and will be redistributed among holders of Allowed Claims in Classes 6 and 7
in accordance with Sections 4.3(d) and 4.3(e) of the Plan.

3. The Trustee will determine whether to redistribute unclaimed property that reverted to the SKC Distribution
Reserve or the PwC Litigation Distribution Reserve, as applicable. All unclaimed property that is not distributed by the
Trustee will be deemed unclaimed property under the Bankruptcy Code and will revest in Reorganized SK Systems. Upon
such reversion, the claim of any Claimholder or successor to such Claimholder with respect to such property will be
discharged and forever barred notwithstanding any federal or state escheat laws to the contrary.

4. The Disbursing Agent will determine whether to redistribute unclaimed property.

K. Procedures for Treating and Resolving Disputed and Contingent Claims
1. No Distributions Pending Allowance

No payments or distributions will be made with respect to all or any portion of a Disputed Claim unless and
until all objections to such Disputed Claim have been settled or withdrawn or have been determined by a Final Order and the
Disputed Claim has become an Allowed Claim.

2. Trust Distribution Reserve

The Trustee will establish the Trust Distribution Reserve by withholding, from the Trust Assets to be
distributed to Claimholders in Classes 6 and 7, an amount of Cash equal to the amount of Cash each holder of a Class 6 or 7
Disputed Claim would be entitled to based on the estimated amount of each such Disputed Claim as determined by the
Bankruptcy Court. If the Trustee elects not to request an estimation of a Class 6 or 7 Disputed Claim from the Bankruptcy
Court, then the Trustee will withhold an amount of Cash equal to the Face Amount of such Claim.

3. SKC Distribution Reserve

The Trustee will establish the SKC Distribution Reserve by withholding from the Laidlaw Stock
Distribution and AA Savings Distribution an amount of Cash and/or Laidlaw Stock equal to the amount of Cash and/or
Laidlaw Stock each holder of a Class 4 or 5 Disputed Claim would be entitled to based on the estimated amount of each such
Disputed Claim as determined by the Bankruptcy Court. If the Trustee elects not to request an estimation of a Class 4 or 5
Disputed Claim from the Bankruptcy Court, then the Trustee will withhold an amount of Cash and/or Laidlaw Stock equal to
the Face Amount of such Claim.
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4. PwC Litigation Distribution Reserve

The Trustee will establish the PwC Litigation Distribution Reserve by withholding from the PwC Litigation
Distribution an amount of Cash equal to the amount of Cash each holder of a Class 4 through 7 Disputed Claim would be
entitled to based on the estimated amount of each such Disputed Claim as determined by the Bankruptcy Court. If the Trustee
elects not to request an estimation of a Class 4, 5, 6 or 7 Disputed Claim from the Bankruptcy Court, then the Trustee will
withhold an amount of Cash equal to the Face Amount of such Claim.

5. Distributions After Allowance or Disallowance

Distributions from the Trust Distribution Reserve, SKC Distribution Reserve and PwC Litigation
Distribution Reserve will be made to holders of Disputed Claims, to the extent that such Disputed Claims ultimately become
Allowed Claims and will be made in accordance with the provisions of the Plan that govern distributions of Allowed Claims
in that Class.

On the next Distribution Date after entry of an order or judgment of the Bankruptcy Court allowing all or
part of such Claim, and such order or judgment becomes a Final Order, the Trustee will distribute to the holders of Claims in
the applicable Class any Cash or Laidlaw Stock in the Trust Distribution Reserve, SKC Distribution Reserve and PwC
Distribution Reserve, as applicable, that would have been distributed on any previous Distribution Dates to that Allowed
Claim had such Allowed Claim been an Allowed Claim on such previous Distribution Dates.

On the next Distribution Date following the date on which all or part of a Disputed Claim becomes a
Disallowed Claim, the amount previously reserved that would have been distributed to the holder of such Disputed claim had
such Disputed Claim become an Allowed Claim, will be distributed to holders of Allowed Claims in the same Class and set
aside for reserve for those holders who continue to hold Disputed Claims in such Class in proportion to the amounts of their
respective Claims.

All distributions made under Article IX of the Plan on account of an Allowed Claim will be made together
with any dividends, payments or other distributions made on account of, as well as any obligations arising from, the
distributed property as if such Allowed Claim had been an Allowed Claim on the previous Distribution Dates on which
distributions were made to holders of Allowed Claims. Nothing in the Plan or Disclosure Statement will be deemed to entitle
the holder of a Disputed Claim to postpetition interest on such Claim.

6. Lender Claims Reserve

The Disbursing Agent will establish a Lender Claims Reserve for the letters of credit posted with respect to
the Frontier Bonds (letter of credit number 1452) by withholding the New Common Stock, the New Preferred and the New
Notes to be distributed to the holders of any Secured Claim for reimbursement obligations related to such letters of credit
posted under the Prepetition Credit Agreement with respect to the Frontier Bonds that remain outstanding as of the Effective
Date and are not otherwise replaced or backstopped through letters of credit issued under the Exit Facility. To the extent such
Claim becomes noncontingent and liquidated, the holder of such Claim will receive its Pro Rata share of the Lender Claims
Reserve. If such Claim is withdrawn or disallowed, then the New Common Stock, the New Preferred Stock and the New
Notes in the Lender Claims Reserve will be distributed Pro Rata to holders of Allowed Class 3 Claims and holders of
Allowed Canadian Lender Administrative Claims.

L. Fractional Cents
Notwithstanding any other provision of the Plan to the contrary, no payment of fractional cents will be made
pursuant to the Plan. Whenever any payment of a fraction of a cent under the Plan would otherwise be required, the actual

distribution made will reflect a rounding of such fraction to the nearest whole penny (up or down), with half cents or more
being rounded up and fractions less than half of a cent being rounded down.
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M. U.S. Lender Claim Distribution Record Date

The distribution to the holders of Allowed U.S. Lender Claims will be made to the holders of such Allowed
Claims as of the U.S. Lender Claim Distribution Record Date, which date will be the Voting Deadline. The Reorganized
Debtors and the Disbursing Agent will be entitled to recognize and deal for all purposes hereunder with only those record
holders as of the close of business on the U.S. Lender Claim Distribution Record Date.

N. Calculation of Distribution Amounts
1. New Common Stock and New Preferred Stock

No fractional shares of New Common Stock or New Preferred Stock will be issued or distributed under the
Plan. Each Person entitled to receive New Common Stock or New Preferred Stock will receive the total number of whole
shares of New Common Stock or New Preferred Stock to which such Person is entitled. Whenever any distributions to a
Person would otherwise call for distribution of a fraction of a share, the actual distribution of shares will be rounded to the
next higher or lower whole number as follows: fractions of % or greater will be rounded to the next higher whole number, and
fractions of less than 2 will be rounded to the next lower whole number. No consideration will be provided in lieu of
fractional shares that are rounded down. The total number of shares of New Common Stock or New Preferred Stock to be
distributed to each Class of Claims will be adjusted as necessary to account for the rounding provided for in Section 9.10 of
the Plan.

2. New Notes
New Notes will be issued in denominations of $1,000 and such fractions thereof as is necessary.
3. Conversion Rate

Canadian dollar Claims will be converted to United States dollars for purposes of distributions by applying
the exchange rate of .678150006 in effect as of the Petition Date.

4, Laidlaw Stock Distribution

(a) SKC will pay the SKC Indenture Trustee Fees and Special Litigation Co-Counsel's Fees on the
Initial Distribution Date in Cash and such amounts will be deducted from the Laidlaw Stock Distribution

(b) No fractional shares of Laidlaw Stock will be issued or distributed under the Plan. Each Person
entitled to receive shares of Laidlaw Stock will receive the total number of whole shares of Laidlaw Stock to which such
Person is entitled. Whenever any distributions to a Person would otherwise call for distribution of a fraction of a share of
Laidlaw Stock, the actual distribution of shares of such Laidlaw Stock will be rounded to the next higher or lower whole
number as follows: fractions of % or greater will be rounded to the next higher whole number, and fractions of less than %
will be rounded to the next lower whole number. No consideration will be provided in lieu of fractional shares that are
rounded down. The total number of shares of Laidlaw Stock to be distributed will be adjusted as necessary to account for the
rounding provided for in Section 9.10 of the Plan.

ARTICLE IV
SAFETY-KLEEN CREDITOR TRUST
The Plan provides for the creation of the Safety-Kleen Creditor Trust to be administered by a trustee. As

set forth below, in the Plan and in the Trust Agreement substantially in the form of Exhibit B to the Plan, the Safety-Kleen
Creditor Trust is being established for and on behalf of holders of Allowed Claims in Classes 6 and 7.
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A. Appointment of Trustee

I. The Trustee for the Safety-Kleen Creditor Trust will be designated by the Creditors' Committee. The
Person designated as Trustee will file an affidavit demonstrating that such Person is disinterested. The Person so designated
by the Creditors' Committee will become the Trustee on the Effective Date if the Bankruptcy Court enters an order approving
the designation after consideration of the same and any objections thereto at the Confirmation Hearing.

2. The Trustee will perform all of the duties, responsibilities, rights and obligations set forth in the Trust
Agreement.
B. Assignment of Trust Assets to the Safety-Kleen Creditor Trust

On the Effective Date or as soon thereafier as practicable, the Debtors and/or the Reorganized Debtors will
transfer and will be deemed to have transferred to the Safety-Kleen Creditor Trust, for and on behalf of the beneficiaries of
the Safety-Kleen Creditor Trust (1) a Trust Advance in the amount of no more than $1.25 million pursuant to Section 11.5 of
the Plan and (2) the Trust Claims, which consist of the Avoidance Claims that have been previously commenced by the
Debtors or that are the subject of a tolling agreement and have not otherwise been released or dismissed pursuant to the Plan.

C. The Safety-Kleen Creditor Trust

1. Without any further action of the directors or shareholders of the Debtors, on the Effective Date, the Trust
Agreement will become effective. The Trustee will accept the Safety-Kleen Creditor Trust and sign the Trust Agreement on
that date and the Safety-Kleen Creditor Trust then will be deemed created and effective.

2. The Trustee will have full authority to take any steps necessary to administer the Safety-Kleen Creditor
Trust, including, without limitation, the duty and obligation to liquidate Trust Assets, to make distributions to the holders of
Allowed Claims in Classes 4 through 7, to review, pursue and compromise objections to Claims in Classes 4 through 7, and,
to pursue and settle any other Trust Claims. Upon the assignment of the Trust Claims, the Trustee, on behalf of the Safety-
Kleen Creditor Trust, will assume and be responsible for all of the Debtors' responsibilities, duties and obligations with
respect to the subject matter of the Trust Claims, and the Debtors, the Disbursing Agent and the Reorganized Debtors will
have no other further rights or obligations with respect thereto.

3, The Trustee will take such steps as it deems necessary to reduce the Trust Assets to Cash to make
distributions required hereunder, provided that the Trustee's actions with respect to disposition of the Trust Assets should be
taken in such a manner so as reasonably to maximize the value of the Trust Assets.

4. The Trustee will make all distributions required under the Plan with respect to the holders of Allowed
Claims in Classes 4 through 7 and will be responsible for administering, disputing, objecting to, compromising or otherwise
resolving the Claims in Classes 4 through 7.

5. All costs and expenses associated with the administration of the Safety-Kleen Creditor Trust, including
those rights, obligations and duties described in Section 11.3(b) of the Plan, will be the responsibility of and paid by the
Safety-Kleen Creditor Trust. Notwithstanding the foregoing, the Reorganized Debtors will cooperate with the Trustee in
pursuing the Trust Recoveries and will afford reasonable access during normal business hours, upon reasonable notice, to
personnel and books and records of the Reorganized Debtors to representatives of the Safety-Kleen Creditor Trust to enable
the Trustee to perform the Trustee's responsibilities under the Trust Agreement and the Plan; provided, however, that the
Reorganized Debtors will not be required to make expenditures in response to such requests determined by them to be
unreasonable. The Bankruptcy Court retains jurisdiction to determine the reasonableness of any request for assistance or
related expenditure. Any requests for assistance will not unreasonably interfere with the Reorganized Debtors' business
operations.

6. The Trustee may retain professionals, including, but not limited to, attorneys, accountants, experts,
advisors, consultants, investigators, appraisers or auctioneers as it may deem necessary, in its sole discretion, to aid in the
performance of its responsibilities pursuant to the terms of the Trust Agreement and the Plan including, without limitation, the
liquidation and distribution of Trust Assets, the pursuit of the Trust Claims and the reconciliation of Claims in Classes 4
through 7.
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7. For federal income tax purposes, it is intended that the Safety-Kleen Creditor Trust, the PwC Litigation
Distribution, the AA Savings Distribution and the SKC Distribution Reserve be classified as liquidating trusts under section
301.7701-4 of the Treasury regulations and that each such trust be owned by its beneficiaries. Accordingly, the Debtors, the
beneficiaries of the Safety-Kleen Creditor Trust, the PwC Litigation Distribution, the AA Savings Distribution and the SKC
Distribution Reserve and the Trustee will be deemed to agree to treat the transfer of assets to each trust as a transfer directly
to those creditors receiving interests in the respective trust followed by the transfer by such creditors of such assets to the
Safety-Kleen Creditor Trust, the PwC Litigation Distribution, the AA Savings Distribution and the SKC Distribution Reserve,
respectively, in exchange for beneficial interests therein. Consistent with this treatment, creditors receiving interests in the
Safety-Kleen Creditor Trust, the PwC Litigation Distribution, the AA Savings Distribution and the SKC Distribution Reserve
will be treated for federal income tax purposes as the grantors and owners of their share of the assets transferred thereto.

8. The Trustee will be responsible for filing all federal, state and local tax returns for the Safety-Kleen
Creditor Trust, the PwC Litigation Distribution, the AA Savings Distribution and the SKC Distribution Reserve.

9. The Trust Agreement will govern the operations of the Safety-Kleen Creditor Trust. The Trust Agreement
will provide, among other things, the following: (a) the beneficial interests in the Safety-Kleen Creditor Trust will either (i)
be represented by certificates that bear a legend stating that the certificates are transferable only upon death or by operation of
law or (ii) be uncertificated and non-transferable except upon death or operation of law; (b) the Safety-Kleen Creditor Trust
will terminate five years after the Effective Date; provided, however, that the Trustee may extend the term of the Safety-Kleen
Creditor Trust for additional one-year terms, provided that the Trustee receives court approval of such extension for good
cause within 2 months from the beginning of the extended term and (c) if the Safety-Kleen Creditor Trust becomes subject to
the registration requirements of the Exchange Act, the Trustee will cause the Safety-Kleen Creditor Trust to register pursuant
to, and comply with the applicable reporting requirements of, the Exchange Act and will issue reports to all beneficiaries of
the Safety-Kleen Creditor Trust in accordance therewith.

10. Promptly following the Effective Date, the Trustee will use its best efforts to make a good faith valuation of
the Trust Assets, the portion of the AA Savings relating to the AA Savings Distribution, the portion of the PwC Litigation
Claim relating to the PwC Litigation Distribution and the portion of the Laidlaw Stock Distribution relating to the SKC
Distribution Reserve. These valuations will be used by the Trustee and the beneficiaries of each trust, for federal income tax
purposes.

1. The Trustee may invest the corpus of the Safety-Kleen Creditor Trust, the PwC Litigation Distribution, the
AA Savings Distribution and the SKC Distribution Reserve in prudent investments in addition to those described in section
345 of the Bankruptcy Code; provided, however, that such investments will be investments permitted by a liquidating trust (as
such term is defined in Treasury Regulation 301.7701-4(d)).

12. The Trustee may be removed in the event of gross negligence or willful misconduct; provided, however,
that such removal must be approved by (a) the majority (51%) of the holders of beneficial interests in the Safety-Kleen
Creditor Trust and (b) two-thirds (%3) in amount of beneficial interests in the Safety-Kleen Creditor Trust. In the event the
requisite approval is not obtained, the Trustee may be removed by the Bankruptcy Court for cause shown. In the event of the
resignation or removal of the Trustee, the holders of beneficial interests in the Safety-Kleen Creditor Trust will designate a
person to serve as successor Trustee in accordance with the terms of the Trust Agreement.

13. The constructive trusts established in connection with the PwC Litigation Claim, the AA Savings and the
SKC Distribution Reserve will terminate no later than five years after the Effective Date; provided, however, that the Trustee
may extend the term of each such constructive trust for additional one-year terms, provided that the Trustee receives court
approval of such extension for good cause within 2 months from the beginning of the extended term. The Trustee will at all
times act with respect to each such constructive trust in a manner consistent with the classification of such constructive trusts
as liquidating trusts under section 301.7701-4 of the Treasury regulations.

D. Funding of the Trust Advance
On the Effective Date or as soon thereafter as practicable, the Reorganized Debtors will fund the Safety-

Kleen Creditor Trust with the Trust Advance to be used by the Trustee consistent with the purposes of the Safety-Kleen
Creditor Trust and subject to the terms and conditions of the Trust Agreement and the Plan.
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E. Distributions of Trust Assets

1. Trust Advance. The Trust Advance of $1.25 million will be used to establish a reserve to pay the fees,
expenses and costs of the Safety-Kleen Creditor Trust (the "Trust Reserve").

2. Application of Trust Recoveries. The Trustee will distribute or hold all Trust Recoveries in the following

manner:

(a) If (i) the entire amount of the Trust Advance with interest at the lowest interest rate at which funds
are available to the Reorganized Debtors under the Exit Facility (the "Trust Advance Interest Rate") has not been
repaid in full and (ii) the amount of the Trust Reserve is $250,000 or more, then the Trust Recoveries will be paid
first to the Reorganized Debtors until the full amount of the Trust Advance with interest at the Trust Advance
Interest Rate has been repaid in full;

(b) If (i) the entire amount of the Trust Advance with interest at the Trust Advance Interest Rate has
not been repaid in full and (ii) the amount of the Trust Reserve is less than $250,000, then the Trustee may, in its
sole discretion, retain one-half (%%) of the Trust Recoveries until the Trust Reserve is $250,000; provided, however,
that at all times that the Trust Reserve is $250,000 or more, the Trust Recoveries will be distributed in accordance
with Section 11.5(b)(i) of the Plan until the Trust Advance with interest at the Trust Advance Interest Rate has been
repaid in full;

(c) If (i) the entire amount of the Trust Advance with interest at the Trust Advance Interest Rate has
not been repaid in full and (ii) the amount of the Trust Reserve is less than $125,000, then the Trustee may, in its
sole discretion, retain all Trust Recoveries until the Trust Reserve is $125,000; provided, however, that at all times
that the Trust Reserve is greater than $125,000 but less than $250,000, the Trust Recoveries will be distributed in
accordance with Section 11.5(b)(ii) of the Plan until the Trust Advance with interest at the Trust Advance Interest
Rate has been repaid in full, and at all times that the Trust Reserve is $250,000 or more, the Trust Recoveries will be
distributed in accordance with Section 11.5(b)(i) of the Plan until the Trust Advance with interest at the Trust
Advance Interest Rate has been repaid in full; or

(d) If the entire amount of the Trust Advance with interest at the Trust Advance Interest Rate has been
repaid in full, then the Trustee will either (i) hold the Trust Recoveries or (ii) distribute the Trust Recoveries in the
following order: (A) first, for the payment of any associated taxes and unpaid administrative expenses of the Safety-
Kleen Creditor Trust, (B) second, for the payment of the reasonable unpaid fees and expenses incurred by the
Trustee in employing professionals and the compensation and expenses of the Trustee and (C) third, the balance for
distribution to the holders of Safety-Kleen Creditor Trust beneficial interests in accordance with Section 4.3 of the
Plan.

ARTICLE V
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

Under section 365 of the Bankruptcy Code, the Debtors have the right, subject to Bankruptcy Court
approval, to assume or reject any executory contracts or unexpired leases. If the Debtors reject an executory contract or
unexpired lease that was entered into before the Petition Date, the contract or lease will be treated as if it had been breached
on the date immediately preceding the Petition Date, and the other party to the agreement will have an Impaired General
Unsecured Claim for damages incurred as a result of the rejection. In the case of rejection of employment severance
agreements and real property leases, damages are subject to certain limitations imposed by sections 365 and 502 of the
Bankruptcy Code.

A. Rejected Contracts and Leases
Each executory contract and unexpired lease to which any of the Debtors is a party will be deemed

automatically rejected as of the Effective Date, unless such executory contract or unexpired lease (1) will have been
previously assumed by the Debtors, (2) is the subject of a motion to assume filed on or before the Confirmation Date or (3) is
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listed on the schedule of assumed contracts and leases annexed as Exhibit E to the Plan. The Debtors may at any time on or
before the Confirmation Date (or, with respect to any executory contracts or unexpired leases for which there is a dispute
regarding the nature or the amount of any Cure, at any time on or before the entry of a Final Order resolving such dispute)
amend Exhibit E to the Plan to delete therefrom or add thereto any executory contract or unexpired lease, in which event such
executory contract or unexpired lease will be deemed to be rejected, assumed or assumed and assigned, as the case may be.
The Debtors will provide notice of any amendments to Exhibit E to the Plan to the parties to the executory contracts or
unexpired leases affected thereby and counsel to the Creditors' Committee. The fact that any contract or lease is listed on
Exhibit E to the Plan will not constitute or be construed to constitute an admission that such contract or lease is an executory
contract or unexpired lease within the meaning of section 365 of the Bankruptcy Code or that the Debtors or any successor to
the Debtors (including Reorganized SK Systems) has any liability thereunder. The Confirmation Order will constitute an
order of the Bankruptcy Court approving such rejections, pursuant to section 365 of the Bankruptcy Code, as of the Effective
Date. The Debtors reserve the right to file a motion on or before the Confirmation Date to assume and assign or reject any
executory contract or unexpired lease whether or not initially identified on Exhibit E to the Plan.

B. Rejection Damages Bar Date

If the rejection, pursuant to the Plan or otherwise, of an executory contract or unexpired lease results in a
Claim, then such Claim will be forever barred and will not be enforceable against the Debtors or the Reorganized Debtors or
their respective properties unless a proof of claim is filed with Trumbull Services, L.L.C. ("Trumbull Services") at the address
set forth in the Plan and served upon counsel to the Debtors and either (1) counsel to the Creditors' Committee, if served prior
to the Effective Date or (2) counsel to the Trustee to the Safety-Kleen Creditor Trust, if served after the Effective Date, no
later than thirty (30) calendar days after the later of the Confirmation Date or the entry of an order of rejection. Section 7.2 of
the Plan will not extend any prior deadline to file a proof of claim for damages arising from the rejection of an executory
contract or unexpired lease.

C. Assumed Contracts and Leases

Except as otherwise provided in the Plan or the Confirmation Order, all executory contracts and unexpired
leases identified in Exhibit E to the Plan will be deemed automatically assumed as of the Effective Date.

Each executory contract and unexpired lease that is assumed and relates to the use, ability to acquire or
occupancy of real property will include (1) all modifications, amendments, renewals, supplements, restatements or other
agreements made directly or indirectly by any agreement, instrument or other document that in any manner affect such
executory contract or unexpired lease and (2) all executory contracts or unexpired leases appurtenant to the premises,
including all easements, licenses, permits, rights, privileges, immunities, options, rights of first refusal, powers, uses,
reciprocal easement agreements and any other interests in real estate or rights in rem related to such premises, unless any of
the foregoing agreements has been rejected pursuant to a Final Order of the Bankruptcy Court or is otherwise rejected as a
part of the Plan. To the extent the Debtor that is party to the unexpired lease or executory contract is to be merged or
dissolved as a part of a Restructuring Transaction, any non-debtor party to such unexpired lease or executory contract will,
upon assumption as contemplated herein, be deemed to have consented to the assignment of such unexpired lease or
executory contract to the Reorganized Debtor set forth on Exhibit E to the Plan.

The Confirmation Order will constitute an order of the Bankruptcy Court approving the assumption of such
executory contracts and unexpired leases, pursuant to section 365 of the Bankruptcy Code, as of the Effective Date.

D. Payments Related to Assumption of Executory Contracts and Unexpired Leases

Any monetary amounts by which each executory contract and unexpired lease to be assumed under the Plan
may be in default will be satisfied, under section 365(b)(1) of the Bankruptcy Code by Cure. In the event of a dispute
regarding (1) the nature or the amount of any Cure, (2) the ability of the applicable Reorganized Debtor or any assignee to
provide "adequate assurance of future performance" (within the meaning of section 365 of the Bankruptcy Code) under the
contract or lease to be assumed or (3) any other matter pertaining to assumption, Cure will occur no later than thirty (30)
calendar days following the entry of a Final Order resolving the dispute and approving the assumption and, as the case may
be, assignment.
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E. Employment, Retirement, Indemnification and Other Employee Related Agreements

On the Effective Date, the Debtors will be deemed to have rejected all existing prepetition employment, retirement,
indemnification and other employee related plans, agreements and programs, including the SERP, except as set forth in
Section 12.7(c) of the Plan and those agreements, plans and programs specifically set forth on Exhibit E to the Plan.

ARTICLE VI
ALLOWANCE AND PAYMENT OF CERTAIN ADMINISTRATIVE CLAIMS
A. DIP Facility Claim

The Plan provides that on the Effective Date, all obligations of the Debtors under the DIP Facility will be
paid in full in Cash or otherwise satisfied in a manner acceptable to such Claimholders in accordance with the terms of the
DIP Facility and all liens and security interests granted to secure such obligations will be deemed cancelled and will be of no
further force and effect. On the Effective Date, such Claimholders will execute such documents and take all other actions as
may be necessary to release any liens and security interests they have in the Debtors' property. The Debtors anticipate that all
outstanding undrawn letters of credit issued under the DIP Facility will be replaced or backstopped through letters of credit
issued under the Exit Facility.

B. Professional Claims
1. Final Fee Applications

Under the Plan, all final requests for payment of Professional Claims must be filed no later than sixty (60)
calendar days after the Effective Date. The deadline to file final requests for payment of Professional Claims may be
extended by the Bankruptcy Court upon motion by a Professional. After notice and a hearing in accordance with the
procedures established by the Bankruptcy Code and prior orders of the Bankruptcy Court, the allowed amounts of such
Professional Claims will be determined by the Bankruptcy Court.

2. Payment of Professional Claims

After the Bankruptcy Court has entered an order authorizing a Professional's final request for payment of
its Professional Claim, the Reorganized Debtors will make payment on account of such request, including any Holdback
Amount, approved by the Bankruptcy Court.

3. Terminating Fee Application Requirements

Upon the Effective Date, any requirement that Professionals comply with sections 327 through 331 and 363
of the Bankruptcy Code in seeking retention or compensation for services rendered after such date will terminate.

C. Substantial Contribution Compensation and Expenses Bar Date

Any Person that requests compensation or expense reimbursement for making a substantial contribution in
the Chapter 11 Cases pursuant to section 503(b)(3), (4) or (5) of the Bankruptcy Code must file an application with the Clerk
of the Bankruptcy Court, on or before the date that is fifteen (15) calendar days after the Confirmation Date and serve such
application upon counsel for the Debtors, the Creditors' Committee, the DIP Agent and the Prepetition Agent and as otherwise
required by the Bankruptcy Court and the Bankruptcy Code or be forever barred from seeking such compensation or expense
reimbursement.

D. Other Administrative Claims
All other requests for payment of an Administrative Claim (other than as set forth in Sections 10.2 and 10.3
of the Plan) must be filed with the Bankruptcy Court and served on counsel for the Debtors no later than thirty (30) calendar

days after the Confirmation Date (the "Administrative Claims Bar Date"). Unless the Debtors, the Reorganized Debtors, the
Disbursing Agent, the Creditors' Committee, the Steering Committee of Lenders or the Trustee objects to a timely filed

29



Administrative Claim within ninety (90) calendar days after the Administrative Claims Bar Date, such Administrative Claim
will be deemed allowed in the amount requested against the appropriate Debtor's Estate. In the event that the Debtors, the
Disbursing Agent, the Creditors' Commiittee, the Steering Committee of Lenders or the Trustee objects to an Administrative
Claim, the Bankruptcy Court will determine the Allowed amount of such Administrative Claim. Notwithstanding the
foregoing, no request for payment of an Administrative Claim need be filed with respect to an Administrative Claim which is
paid or payable by the BSSD Debtors in the ordinary course of business. The deadline to file an objection to an Administra-
tive Claim may be extended by the Bankruptcy Court upon motion by the Debtors, the Reorganized Debtors, the Disbursing
Agent, the Creditors' Committee, the Steering Committee of Lenders or the Trustee.

ARTICLE VII
EFFECT OF THE PLAN
A. Revesting of Assets

Except as otherwise provided in the Plan, on the Effective Date, all property comprising the Estates of each
Debtor (other than a Dissolving Debtor) will revest in the respective Reorganized Debtor or its successor as a result of a
Restructuring Transaction, free and clear of all Claims, liens, charges, encumbrances and interests of creditors and equity
security holders (other than as expressly provided in the Plan or the Confirmation Order). On the Effective Date, any
prepetition and postpetition property of Dissolving Debtors that will not otherwise be distributed under the Plan will, at the
option of the Reorganized Debtors, vest in one or more Reorganized Debtor as set forth on Exhibit J to the Plan, free and
clear of all Claims, liens, charges, encumbrances and interests of creditors and equity security holders of such Dissolving
Debtor (other than as expressly provided in the Plan or the Confirmation Order). As of the Effective Date, each Reorganized
Debtor may operate its business and may use, acquire and dispose of property without supervision of the Bankruptcy Court
free of any restrictions of the Bankruptcy Code or Bankruptcy Rules, other than those restrictions expressly imposed by the
Plan and Confirmation Order.

B. Discharge of the Debtors

Pursuant to section 1141(d) of the Bankruptcy Code, except as otherwise specifically provided in the Plan
or in the Confirmation Order, the distributions and rights that are provided in the Plan will be in exchange for and in complete
satisfaction, discharge and release, effective as of the Effective Date, of Claims and Causes of Action (whether known or
unknown) against, liabilities of, liens on, obligations of and Interests in the Debtors or the Reorganized Debtors or any of their
assets or properties, regardless of whether any property will have been distributed or retained pursuant to the Plan on account
of such Claims, including, but not limited to, demands and liabilities that arose on or before the Effective Date, any liability
(including withdrawal liability) to the extent such Claims relate to services performed by employees of the Debtors prior to
the Petition Date and that arise from a termination of employment or a termination of any employee or retiree benefit program
regardless of whether such termination occurred prior to or after the Petition Date, and all debts of the kind specified in
sections 502(g), 502(h) or 502(i) of the Bankruptcy Code, whether or not (1) a proof of claim based upon such debt is filed or
deemed filed under section 501 of the Bankruptcy Code, (2) a Claim based upon such debt is Allowed under section 502 of
the Bankruptcy Code or (3) the Claimholder of such a Claim accepted the Plan. The Confirmation Order will be a judicial
determination of the discharge of all liabilities of the Debtors, subject to the Effective Date occurring,

C. Compromises and Settlements

1. Under the Plan, from and after the Confirmation Date, the Disbursing Agent may compromise and settle the
Disputed Unclassified Claims and Disputed Claims in Classes 1 through 3 without further Bankruptcy Court approval and the
Reorganized Debtors may compromise and settle claims and Causes of Action that they have against other Persons in the
ordinary course of their business without further Bankruptcy Court approval.

2. From and after the Effective Date, the Trustee may compromise and settle the Disputed Claims in Classes 4

through 7 without further Bankruptcy Court approval for Claims allowed in amounts that do not exceed $1,000,000 and the
Trust Claims that do not exceed $100,000 without further Bankruptcy Court approval.
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D. Setoffs

The Debtors, the Reorganized Debtors or the Trustee, as applicable, may, but will not be required to, set off
against any Claim, and the payments or other distributions to be made pursuant to the Plan in respect of such Claim, claims of
any nature whatsoever that the Debtors, the Reorganized Debtors or the Trustee may have against such Claimholder; but
neither the failure to do so nor the allowance of any Claim hereunder will constitute a waiver or release of any such claim that
the Debtors, the Reorganized Debtors or the Trustee, as applicable, may have against such Claimholder.

E. Satisfaction of Subordination Rights

All Claims against the Debtors and all rights and claims between or among Claimholders relating in any
manner whatsoever to Claims against the Debtors, based upon any claimed subordination rights (if any), will be deemed
satisfied by the distributions under the Plan, and such subordination rights will be deemed waived, released, discharged and
terminated as of the Effective Date. Distributions to the various Classes of Claims hereunder will not be subject to levy,
garnishment, attachment or similar legal process by any Claimholder by reason of any claimed subordination rights or
otherwise, so that each Claimholder will have and receive the benefit of the distributions in the manner set forth in the Plan.
Notwithstanding anything to the contrary stated in Section 12.5 of the Plan, the subordination rights between the Lenders and
the holders of the Class 6 9%% Senior Subordinated Notes Claims will be as follows:

1. If Class 6 votes to accept the Plan, then the contractual subordination rights between (a) the Lenders and the
holders of Class 6 9%% Senior Subordinated Notes Claims and (b) the holders of the Class 5 9%4% Senior Notes Claims and
the holders of Class 6 9%% Senior Subordinated Notes Claims will be waived with respect to the Class 6 Claims against the
Subsidiaries and SKC, respectively, and the holders of Class 6 9%% Senior Subordinated Notes Claims will receive in full
satisfaction, settlement, release and discharge of and in exchange for such Claims the distribution set forth in Section 4.3(d) of
the Plan.

2. If Class 6 votes to reject the Plan, then the contractual subordination rights between (a) the Lenders and the
holders of Class 6 9% Senior Subordinated Notes Claims and (b) the holders of the Class 5 9% Senior Notes Claims and
the holders of the Class 6 9%4% Senior Subordinated Notes Claims will remain in effect and be preserved and enforced
consistent with Section 4.3(d) of the Plan. In such event, holders of Class 6 9%4% Senior Subordinated Notes Claims will
neither receive nor retain any distributions under the Plan.

F. Exculpation and Limitation on Liability

Except as otherwise specifically provided in the Plan, the Debtors, the Reorganized Debtors, the
Disbursing Agent, the Trustee, the Creditors' Committee, the members of the Creditors’ Committee in their capacity as
such, the Lenders, the Prepetition Agent, the DIP Lenders, the DIP Agent, any of such parties' respective present or
Jormer members, officers, directors, employees, advisors, attorneys, representatives, financial advisors, investment
bankers or agents, and any of such parties' successors and assigns, will not have or incur, and are hereby released from,
any claim, obligation, Causes of Action or liability to one another or to any Claimholder or Interestholder, or any other
party in interest, or any of their respective agents, employees, representatives, financial advisors, attorneys or Affiliates, or
any of their successors or assigns, for any postpetition act or omission through and including the Effective Date in
connection with, relating to or arising out of the Debtors' Chapter 11 Cases, the pursuit of confirmation of the Plan, the
consummation of the Plan, the administration of the Plan or the property to be distributed under the Plan, except for any
act or omission to the extent such act or omission is determined in a Final Order to have constituted gross negligence or
willful misconduct, and in all respects will be entitled to reasonably rely upon the advice of counsel with respect to their
duties and responsibilities under the Plan.

Notwithstanding any other provision of the Plan, no Claimholder or Interestholder, or other party in
interest, none of their respective agents, employees, representatives, financial advisors, attorneys or Affiliates, and no
successors or assigns of any of the foregoing, will have any right of action against the Debtors, the Reorganized Debtors,
the Disbursing Agent, the Trustee, the Creditors' Committee, the members of the Creditors' Committee in their capacity as
such, the Lenders, the Prepetition Agent, the DIP Lenders, the DIP Agent, or any of such parties' respective present or
former members, officers, directors, employees, advisors, attorneys, representatives, financial advisors, investment
bankers or agents, or such parties’ successors and assigns, for any postpetition act or omission through and including the
Effective Date in connection with, relating to or arising out of the Debtors’ Chapter 11 Cases, the pursuit of confirmation
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of the Plan, the consummation of the Plan, the administration of the Plan or the property to be distributed under the Plun,
except for any act or omission to the extent such act or omission is determined in a Final Order to have constituted gross
negligence or willful misconduct.

G. Indemnification Obligations

1. Indemnification Obligations owed to any Professional or advisor of the Debtors that actively served in such
capacity as of the Confirmation Date, including, without limitation, accountants, auditors, financial consultants, underwriters,
or outside attorneys arising under contracts that applied, in whole or in part, to any period occurring on or after the Petition
Date will be deemed to be, and will be treated as though they are, executory contracts that are assumed pursuant to section
365 of the Bankruptcy Code under the Plan. To the extent such Indemmification Obligations to the Debtors' Professionals o-
advisors arose postpetition, such Indemnification Obligations will continue in force with respect to the applicable Reorga-
nized Debtor.

2. Indemnification Obligations owed to any other Professional or advisor of the Debtors, including, without
limitation, accountants, auditors, financial advisors and investment bankers and outside attorneys, including without limitation
any party set forth as Exhibit K to the Plan, will be deemed to be, and will be treated as though they are, executory contracts
that are rejected pursuant to section 365 of the Bankruptcy Code under the Plan. Therefore, after the Effective Date, the
Reorganized Debtors will have no ongoing obligations to indemnify such Professional or advisor of the Debtors.

3. Indemnification Obligations owed to Current Directors and Officers, whether pursuant to charter, bylaws,
contract, or otherwise, will be deemed to be, and will be treated as though they are, executory contracts that are assumed
pursuant to section 365 of the Bankruptcy Code under the Plan and will continue in force with respect to the applicable
Reorganized Debtor, and such Indemnification Obligations (subject to any defense thereto) will survive confirmation of the
Plan, irrespective of whether indemnification is owed in connection with a pre-Petition Date or post-Petition Date occurrence:;
provided, however, that the foregoing assumption will not affect any release of such obligations given to the Debtors before
the Effective Date or the Reorganized Debtors on or after the Effective Date.

4. Indemnification Obligations owed to any other Person not specified in Section 12.7(c) of the Plan will be
deemed to be, and will be treated as though they are, executory contracts that are rejected pursuant to section 365 of the
Bankruptcy Code under the Plan. Therefore, after the Effective Date, the Reorganized Debtors will have no ongoing
obligations to indemnify such Persons.

H. Release by Debtors and Debtors-in-Possession

1. Pursuant to section 1123(b)(3) of the Bankruptcy Code, and unless otherwise provided herein or in the
Confirmation Order effective as of the Effective Date, the Debtors, in their individual capacities and as debtors-in-possession,
for and on behalf of the Estates, release and discharge: (a) the Lenders, the Prepetition Agent, the DIP Lenders and the DIP
Agent and all Professionals and advisors to the Lenders, the Prepetition Agent, the DIP Lenders and the DIP Agent in their
respective capacities as such; (b) all directors of the Debtors serving in such capacity postpetition; (c) all officers of the
Debtors serving in such capacity as of the date hereof; (d) attorneys, accountants, auditors, financial advisors, investment
bankers of the Debtors actively serving in such capacities as of the Confirmation Date and () the Creditors' Committee and
all members of the Creditors' Committee in their capacity as Creditors' Committee members, agents of or acting for the
Creditors' Committee, including all professionals retained by the Creditors' Committee (each of the Persons described in
clauses (a), (b), (c), (d) and (e¢) a "Released Person") for and from any and all claims or Causes of Action existing as of the
Effective Date in any manner arising from, based on or relating to, in whole or in part, the subject matter of, or the
transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual arrangements
between any Debtor and any Released Person, the restructuring of Claims and Interests prior to or in the Chapter 11 Cases, or
any act, omission, occurrence or event in any manner related to any such Claims, Interest, restructuring or the Chapter 11
Cases.

2. The Safety-Kleen Creditor Trust, the Reorganized Debtors, the Disbursing Agent, the Trustee and any

newly-formed entities that will be continuing the Debtors' businesses after the Effective Date will be bound, to the same extent
the Debtors are bound, by the releases in Section 12.8(a) of the Plan.
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3. Notwithstanding anything to the contrary contained in Section 12.8 of the Plan, a Released Person will not
include, (a) a Person (other than a Debtor) that is a party to either (i) a Retained Action with respect to that Retained Action or
(i1) an Avoidance Claim with respect to that Avoidance Claim; (b) any director, officer or employee who has filed and not
released, settled or withdrawn with prejudice, any Secured Claim, Priority Claim, Administrative Claim or request for
payment of Administrative Claim; and (c) the parties set forth on Exhibit K to the Plan.

I Release by Holders of Claims and Interests

A Releasor will have absolutely, unconditionally, irrevocably and forever, released and discharged each
Released Person, and any Person that may be liable derivatively through any such Released Person, from any claim or
Cause of Action existing as of the Effective Date arising from, based on or relating to, in whole or in part, (1) the subject
matter of, or the transaction or event giving rise to, the Claim or Interest of such Releasor and (2) any act, omission,
occurrence or event in any manner related to such subject matter, transaction or obligation. A Releasor means a Person
who votes to accept the Plan and does not make the election not to release each Released Person.

J. Release by Insured Persons

To preserve property of the Debtors' estates, and to safeguard the settlements with the Settling Insurers, the
Plan provides for the following release and injunction:

1, Any Person that claims the benefits of insurance under, or that qualifies or claims to qualify, or has, or
may claim to have, any right or interest as an insured under the Resolved Insurance Policies, whether as a named insured,
additional named insured or successor or assignee to a named and/or additional insured, or in any other manner, will
have no right of action or any other right, including the right to tender or present any claims against the Settling Insurers
based upon, relating to, arising out of or in any way connected with the Resolved Insurance Policies.

2. Any Person that claims the benefits of insurance under, or that qualifies or claims to qualify, or has, or
may claim to have, any right or interest as an insured under the Resolved Insurance Policies, whether as a named insured,
additional named insured or successor or assignee to a named and/or additional insured, or in any other manner, will be
permanently restrained and enjoined from taking any action, or commencing or continuing any action, employment of
process or any other act to enforce, collect, offset, or recover any claim, Cause of Action or equitable claim or right
against the Settling Insurers based upon, relating to, arising out of or in any way connected with the Resolved Insurance
Policies.

The Debtors believe that such relief is equitable given the substantial contribution, made by the Settling
Insurers, in resolving the disputes related to the Resolved Insurance Policies. For a discussion of the settlement agreements
and the dispute between the Debtors and the Settling Insurers see Sections X.C.7 (pg. 43) and XILB.16 (pg. 63) to this
Disclosure Statement.

K. Injunction

The satisfaction, releases and discharge pursuant to Article XII of the Plan will also act as an injunction
against any Person commencing or continuing any action, employment of process or act to collect, offset, recoup or
recover any Claim or Cause of Action satisfied, released or discharged under the Plan to the fullest extent authorized or
provided by the Bankruptcy Code, including, without limitation, to the extent provided for or authorized by sections 524
and 1141 thereof.

ARTICLE VIII
CONDITIONS PRECEDENT
The Bankruptcy Court will determine at the Confirmation Hearing whether the requirements of section 1129

of the Bankruptcy Code have been satisfied. In addition, the Plan provides for the following conditions to be satisfied for
confirmation and consummation of the Plan:
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A. Conditions to Confirmation

The following are conditions precedent to eonﬁrmatlon of the Plan, each of which may be satisfied or
waived in accordance with Section 13.3 of the Plan: ~

1. The Bankruptcy Court will have approved by Final Order a disclosure statement with respect to the Plan in
form and substance reasonably acceptable to the Debtors, the Steering Comnittee of the Lenders and the Creditors'
Committee.

2. The Confirmation Order will be in form and substance reasonably acceptable to the Debtors, the Steering
Committee of the Lenders and the Creditors' Committee.

B. Conditions to Consummation

The following are conditions precedent to the occurrence of the Effective Date, each of which may be
satisfied or waived in accordance with Section 13.3 of the Plan:

I. The Bankruptcy Court will have entered one or more orders (which may include the Confirmation Order)
authorizing the rejection of unexpired leases and executory contracts by the Debtors as contemplated by Section 7.1 of the
Plan.

2. The Reorganized Debtors will have entered into the Exit Facility, the material terms of which are acceptable
to the Steering Committee of the Lenders, and all conditions precedent to the consummation thereof will have been waived or
satisfied in accordance with the terms thereof. : '

3. The Confirmation Order will have been entered by the Bankruptcy Court and will be a Final Order, and no
request for revocation of the Confirmation Order under section 1 144 of the Bankruptcy Code will have been made, or, if
made, will remain pending.

4. The Debtors will have received the proceeds of the Laidlaw Recovery.
5. The Debtors will have appointed a Disbursing Agent, and the Creditors' Committee will have appointed the
Trustee.
6. The Confirmation Date will have occurred and the Confirmation Order will, among other things, provide
that: : :
(a) the provisions of the Confirmation Order are non-severable and mutually dependent;
(b) all executory contracts or unexpired leases assumed (and not otherwise previously assigned) by the

Debtors during the Chapter 11 Cases or under the Plan will be assigned and transferred to, and remain in full force
and effect for the benefit of the Reorganized Debtors, notwithstanding any provision in such contract or lease
(including those described in sections 365(b)(2) and (f) of the Bankruptcy Code) that prohibits such assignment or
transfer or that enables or requires termination of such contract or lease;

(c) the transfers of property by the Debtors (i) to the Reorganized Debtors (A) are or will be legal,
valid, and effective transfers of property, (B) vest or will vest good title to such property in the Reorganized Debtors
free and clear of all liens, charges, claims, encumbrances or interests, except as expressly provided in the Plan or
Confirmation Order, (C) do not and will not constitute avoidable transfers under the Bankruptcy Code or under
applicable nonbankruptcy law and (D) do not and will not subject the Reorganized Debtors to any liability by reason
of such transfer under the Bankruptcy Code or under applicable nonbankruptcy law, including, without limitation,
any laws affecting successor or transferee liability and (ii) to Claimholders under the Plan are for good consideration
and value;

(d) except as expressly provided in the Plan or the Confirmation Order, each of the Debtors is
discharged effective upon the Effective Date from any Debt (which consists of the liability of one or more Debtors
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on a Claim), and each of the Debtors' liability in respect thereof is extinguished completely, whether reduced to
judgment or not, liquidated or unliquidated, contingent or noncontingent, asserted or unasserted, fixed or unfixed,
matured or unmatured, disputed or undisputed, legal or equitable, known or unknown, or that arose from any
agreement of a Debtor entered into or obligation of a Debtor incurred before the Effective Date, or from any conduct
of a Debtor prior to the Effective Date, or that otherwise arose before the Effective Date, including, without
limitation, all interest, if any, on any such debts, whether such interest accrued before or after the Petition Date, and
any liability (including withdrawal liability) to the extent such liability relates to services performed by employees of
the Debtors prior to the Petition Date and that arise from a termination of employment or a termination of any
employee or retiree benefit program regardless of whether such termination occurred prior to or after the Petition

Date;

(e) except as expressly provided in the Plan, all Interests will be terminated effective upon the
Effective Date;

D New Holdco is authorized to issue the New Common Stock, New Parent is authorized to issue the

New Preferred Stock and Reorganized SK Systems is authorized to issue the New Notes;

(g) the Bankruptcy Court has determined that the New Common Stock, the New Preferred Stock and
New Notes issued under the Plan in exchange for Claims against the Debtors is exempt from registration under the
Securities Act of 1933 pursuant to, and to the extent provided by, section 1145 of the Bankruptcy Code (the New
Notes will also be issued pursuant to the exemption from registration provided by Regulation D of the Securities Act
of 1933);

7. all authorizations, consents and regulatory approvals required, if any, in connection with the consummation
of the Plan will have been obtained;

8. the Debtors or Reorganized Debtors will have executed and delivered all documents necessary to effectuate
issuance of the New Notes;

9. all outstanding letters of credit under the Prepetition Credit Agreement, except those set forth in Section
9.12(f) of the Plan, will have been released or replaced or backstopped under the Exit Facility; and

10. all other actions, documents and agreements necessary to consummate the Plan will have been effected or
executed.

C. Waiver of Conditions to Confirmation or Consummation

The conditions set forth in Sections 13.1 and 13.2 of the Plan may be waived by the Debtors, with the
consent of the Steering Committee of the Lenders and the Creditors' Committee, without any further notice to parties in
interest or the Bankruptcy Court and without a hearing. The failure to satisfy or waive any condition to the Confirmation Date
or the Effective Date may be asserted by the Debtors regardless of the circumstances giving rise to the failure of such
condition to be satisfied (including any action or inaction by the Debtors in their sole discretion). The failure of the Debtors
to exercise any of the foregoing rights will not be deemed a waiver of any other rights and each such right will be deemed an
ongoing right, which may be asserted at any time.

ARTICLE IX
MISCELLANEOUS PLAN PROVISIONS
A, Binding Effect
The Plan will be binding upon and inure to the benefit of the Debtors, the Reorganized Debtors, the

Disbursing Agent, the Safety-Kieen Creditor Trust, the Trustee, all present and former Claimholders, all present and former
Interestholders, other parties in interest and their respective successors and assigns.
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B. Modifications and Amendments

The Debtors may alter, amend or modify the Plan or any Exhibits thereto under section 1127(a) of the
Bankruptcy Code at any time prior to the Confirmation Hearing; provided, however, that any material modifications shall
require the consent of the Steering Committee of the Lenders and the Creditors' Committee. Following the Confirmation
Date, the Debtors may make ministerial changes as the Debtors or Reorganized Debtors deem necessary, without notice and a
hearing under section 1127(b) of the Bankruptcy Code or disclosure or re-solicitation under section 1127(c) of the
Bankruptcy Code. Additionally, after the Confirmation Date and prior to substantial consummation of the Plan as defined in
section 1101(2) of the Bankruptcy Code, the Debtors or Reorganized Debtors may, under section 1127(b) of the Bankruptcy
Code, institute proceedings in the Bankruptcy Court to remedy any defect or omission or reconcile any inconsistencies in the
Plan, the Disclosure Statement or the Confirmation Order, and resolve such matters as may be necessary to carry out the
purposes and effects of the Plan.

C. Withholding and Reporting Requirements

In connection with the Plan and all instruments issued in connection therewith and distributions thereon, the
Debtors will comply with all withholding and reporting requirements imposed by any federal, state, local or foreign taxing
authority, and all distributions hereunder will be subject to any such withholding and reporting requirements.

D. Creditors' Committee

The Creditors' Committee will continue to exist after the Effective Date; provided, however, that after the
Effective Date, the Creditors' Committee's duties and responsibilities will be limited to (1) filing applications for Professional
Claims; and (2) interposing and prosecuting objections to any and all Professional Claims (including, but not limited to, the
Professional Claims of AA); provided, further, that the Creditors' Committee's existence after the Effective Date will continue
for the longer of (x) ninety (90) calendar days after the Effective Date; (y) thirty (30) calendar days after any responses or
objections are due to be filed to any Professional Claims, whether such deadline is established upon the motion of any
Professional, by the Bankruptcy Court, or by the Bankruptcy Code and Bankruptcy Rules and (z) the conclusion (including
appeals) of any matter in which the Creditors' Committee has joined issue within the later of the post-Effective Date periods
established pursuant to subsections (x) and (y) hereof, after which the Creditors' Committee will cease to exist. The Creditors'
Committee will be entitled to obtain reimbursement for the reasonable fees and expenses of its members and Professionals
relating to the foregoing in accordance with Section 10.2 of the Plan, and the Bankruptcy Court will retain jurisdiction to hear
and determine any disputes relating to such fees and expenses.

E. Revocation, Withdrawal or Non-Consummation
1. Right to Revoke or Withdraw

The Debtors reserve the right to revoke or withdraw the Plan as to all Debtors, or as to one or more but less
than all Debtors, at any time prior to the Effective Date.

2. Effect of Withdrawal, Revocation or Non-Consummation

The Plan, any settlement or compromise embodied in the Plan (including the fixing or limiting to an amount
certain any Claim or Class of Claims), the assumption or rejection of executory contracts or unexpired leases effected by the
Plan and any document or agreement executed pursuant to the Plan will be null and void with respect to a Non-Consummating
Debtor. In such event, nothing contained in the Plan, and no acts taken in preparation for consummation of the Plan, will be
deemed to constitute a waiver or release of any claims by or against a Non-Consummating Debtor or any other Person, to
prejudice in any manner the rights of a Non-Consummating Debtor or any Person in any further proceedings involving such
Non-Consummating Debtor or to constitute an admission of any sort by such Non-Consummating Debtor any other Person.

F. Payment of Statutory Fees
All fees payable under section 1930 of title 28 of the United States Code, as determined by the Bankruptcy

Court at the Confirmation Hearing, will be paid on or before the Effective Date. All such fees that arise after the Effective
Date but before the closing of the Chapter 11 Cases will be paid by the Reorganized Debtors.
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G. Prepayment

Except as otherwise provided in the Plan, in any ancillary documents entered into in connection with the
Plan or in the Confirmation Order, the Debtors will have the right to prepay, without penalty, all or any portion of an Allowed
Claim at any time; provided, however, that any such prepayment will not be violative of, or otherwise prejudice, the relative
priorities among the Classes of Claims.

H. Term of Injunctions or Stays

Unless otherwise provided in the Plan or in the Confirmation Order, all injunctions or stays provided for in
the Chapter 11 Cases under sections 105 or 362 of the Bankruptcy Code or otherwise, and extant on the Confirmation Date,
will remain in full force and effect until the Effective Date.

L Impact of CAFO, Parallel Consent Agreements and Stipulated Judgment

Notwithstanding any provision in the Plan or the Confirmation Order, including without limitation Sections
12.2,12.6, 12.8, 12.9 and 12.11 of the Plan, paragraph 100 of the CAFO will remain in full force and effect with respect to
the Respondent Debtors, the EPA and any Participating States. Accordingly, all claims or rights to injunctive relief of the
EPA and any Participating States against any Respondent Debtor for Environmental Cleanup or Response Cost Liabilities will
not be discharged or impaired by the Plan or Confirmation Order, except for (1) a money judgment that the EPA or a
Participating State has obtained prior to the Confirmation Date or (2) an Administrative Claim, Other Priority Claim or
General Unsecured Claim that is an Allowed Claim in the Chapter 11 Cases.

Parallel States also have entered into separate agreements with certain of the Respondent Debtors, which
agreements, like the CAFO, provide for the nondischargeability of certain claims and certain rights to injunctive relief, as set
forth in the Parallel Consent Agreements. Notwithstanding any provision in the Plan or the Confirmation Order, including
without limitation Sections 12.2, 12.6, 12.8, 12.9 and 12.11 of the Plan, such nondischargeability provisions in the Parallel
Consent Agreements will remain in full force and effect with respect to the respective parties to the Parallel Consent
Agreements. Accordingly, certain claims and rights to injunctive relief, as set forth in the Parallel Consent Agreements, of a
Parallel State against a Parallel Respondent Debtor for Environmental Cleanup or Response Cost Liabilities will not be
discharged or impaired by the Plan or Confirmation Order, except for (1) a money judgment that the EPA or a Participating
State has obtained prior to the Confirmation Date or (2) an Administrative Claim, Other Priority Claim or General Unsecured
Claim that is an Allowed Claim in the Chapter 11 Cases.

Nothing in Section 15.10 of the Plan will limit any defense any Reorganized Debtor or third party may have
to any claim brought under the CAFO after Confirmation of the Plan of Reorganization nor will anything in Section 15.10 of
the Plan be deemed to create a claim or right to injunctive relief against a Reorganized Debtor that would not otherwise exist
under applicable law.

The Debtors are subject to a Stipulated Judgment entered on September 17, 1998 in Arthur J. Rocque, Jr.,
Commissioner of Environmental Protection v. Safety-Kleen, Systems, Inc., f/k/a Safety-Kleen Corp. and Safety-Kleen
(ENCOTEC), Inc., f/k/a Laidlaw Environmental, Inc., f/k/a Rollins Environmental, Inc. (the "Judgment"). The Debtors have
continued to meet their obligations under the Judgment postpetition and the Reorganized Debtors intend to continue to
perform their obligations under the Judgment post confirmation.

J. Governing Law

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and
Bankruptcy Rules) or unless otherwise specifically stated, the laws of the State of Delaware will govern the construction and
implementation of the Plan, any agreements, documents and instruments executed in connection with the Plan.

K. Waiver or Estoppel

Each Claimholder or Interestholder will be deemed to have waived any right to assert that its Claim or
Interest should be Allowed in a certain amount, in a certain priority, secured or not subordinated by virtue of an agreement
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made with the Debtors and/or their counsel, the Creditors' Committee and/or its counsel, or any other party, if such agreement
was not disclosed in the Plan, the Disclosure Statement or papers filed with the Bankruptcy Court.

L. No Substantive Consolidation

The Plan does not provide for substantive consolidation of the Debtors' Estates. The structure of the Plan
will not operate to impose liability on any Reorganized Debtor for the Claims against any other Debtor or the debts and
obligations of any other Reorganized Debtor.

M. Retention of Jurisdiction

Pursuant to sections 105(a) and 1142 of the Bankruptcy Code, and notwithstanding entry of the Confirma-
tion Order and occurrence of the Effective Date, the Bankruptcy Court will, to the fullest extent permitted by law, retain
exclusive jurisdiction over all matters arising out of, and related to, the Chapter 11 Cases and the Plan, as more fully set forth
in Article X1V of the Plan.

N. Exhibits

All Exhibits referenced in the Plan are incorporated into and are a part of the Plan as if set forth in full
herein and, to the extent not annexed hereto, will be filed with the Bankruptcy Court on or before the Exhibit Filing Date.
After the Exhibit Filing Date, copies of Exhibits can be obtained by: (1) accessing http://www.safetykleenplan.com and
downloading them at no charge or (2) requesting them by calling (a) Teleconferencing Services, LLC at (888) 451-0900 or
(b) Innisfree M&A Incorporated ("Innisfree") at (877) 750-2689.

ARTICLE X
HISTORY OF THE DEBTORS AND EVENTS LEADING TO CHAPTER 11 FILING AND PLAN
A. Business and Organization

SKC was incorporated in Delaware in 1978 as Rollins Environmental Services, Inc. ("Rollins") and later
changed its name to Laidlaw Environmental Services, Inc. ("LESI").

On May 15, 1997, pursuant to a stock purchase agreement among Rollins; Laidlaw Inc., a Canadian
corporation ("Laidlaw"); and its subsidiary, Laidlaw Transportation Inc. ("LTI"), Rollins acquired the hazardous and
industrial waste operations of Laidlaw (the "Rollins Acquisition"). The business combination was accounted for as a reverse
acquisition using the purchase method of accounting. Coincident with the closing of the Rollins Acquisition, the continuing
legal entity changed its name from Rollins Environmental Services, Inc. to Laidlaw Environmental Services, Inc. As a result
of the Rollins Acquisition, Laidlaw owned 67% of the issued common shares of LESI.

On May 26, 1998, LESI completed the acquisition (the "Safety-Kleen Acquisition") of the former Safety-
Kleen Corp., a Wisconsin corporation ("Old Safety-Kleen"). Old Safety-Kleen changed its name to Safety-Kleen Systems,
Inc. Effective July 1, 1998, LESI began doing business as "Safety-Kleen Corp." and its stock began trading on the New
York Stock Exchange under the name "Safety-Kleen Corp." and the ticker symbol SK.

The Debtors provide a range of services designed to collect, transport, process, recycle or dispose of
hazardous and non-hazardous industrial and commercial waste streams. Prior to the sale of the CSD, as discussed more fully
in Section XII.B.3 (pg. 57), entitled "Chapter 11 Cases-Postpetition Operations and Liquidity," the Debtors, together with
their non-debtor subsidiaries, provided these services in 50 states, seven Canadian provinces, Puerto Rico, Mexico and Saudi
Arabia from approximately 375 collection, processing and other locations.
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B. Overview of Business Operations
1. Business Segments

Historically, the Debtors' business has been organized into two operating divisions: (a) the Branch Sales
and Service Division (the "BSSD"), and (b) the Chemical Services Division (the "CSD"). As a result of the restructuring
transactions contemplated under the Plan, the BSSD will be reorganized and the CSD will be dissolved as set forth more fully
in the Plan. A chart setting forth the Debtors' corporate structure prior to June 9, 2000 is annexed to the Disclosure Statement

as Appendix B.

(a) Branch Sales and Service Division

The BSSD consists of Safety-Kleen Systems, Inc. and each of its direct and indirect subsidiaries. The
BSSD includes part cleaner services and other specialized services provided to automotive repair, commercial and
manufacturing customers. The BSSD provides its services in the United States, Canada and Puerto Rico primarily through a
network of approximately 159 branches supported by 10 accumulation centers, eight solvent recycling plants, seven
distribution facilities, two fuel blending facilities, 10 oil terminals, two oil re-refining plants and 44 other miscellaneous and
satellite locations. The BSSD's primary processing options are various recycling processes, oil re-refining and waste-derived
fuels blending for reuse as fuel in cement kilns. Operationally, the BSSD is divided into branch operations; oil and recycle
operations; logistics and supply chain; and administration/other. The BSSD provides services to customers that operate in a
wide array of industrial settings, including automotive repair shops, auto dealers, manufacturing plants, photo processing
facilities, dry cleaners and medical facilities.

The Jargest service component of the BSSD is its parts cleaner service. Other service offerings of the
BSSD are paint-gun cleaning services, imaging service, dry cleaner services, vacuum truck, integrated customer compliance,
industrial waste collection, used oil collection, oil re-refining, automotive recovery and various additional services. These
additional offerings utilize the same facility network, and many of the same customer relationships as have been developed for
the traditional parts cleaner service.

) Parts Cleaner Services

Parts cleaner services ("Parts Cleaner Services") are provided to automobile repair stations, car
and truck dealers, small engine repair shops, fleet maintenance shops and other automotive, retail repair and industrial
customers. Parts Cleaner Services' representatives install parts cleaner equipment and cleaning fluids at customer locations.
Service representatives then make service calls at regular intervals to clean and maintain equipment and remove and replace
the used cleaning fluids with fresh cleaning fluids. The majority of used solvent is recycled for reuse. The BSSD offers
several models of parts cleaners to customers as part of the Parts Cleaner Services. The BSSD also provides service to
customers who own their own parts cleaner equipment. As an alternative to solvent-based systems, the BSSD offers a line of
water-based cleaning systems.

(ii) Paint-Gun Cleaning Services

Paint-gun cleaning services are supplied to new and used car dealers, auto body repair and paint
shops and fiberglass product manufacturers for use in cleaning paint-gun and spray-paint booths. Similar to the Parts Cleaner
Services, BSSD representatives place a machine and solvent with each customer, maintain the machine and regularly remove
the used solvent and replace it with clean solvent. The BSSD either recycles the used solvent into clean solvent for reuse or
blends it into waste-derived fuel used by cement kilns or incinerators. Waste paint and paint booth filters are also collected
from these customers and blended for use as fuel at cement kilns or incinerators. BSSD representatives also provide clean
buffing pads and remove used pads during regularly scheduled service calls. The used pads are washed, dried, inspected and
returned to the BSSD's distribution system.

(iii) Imaging Services
Imaging services ("Imaging Services") provide processing and silver recovery services to health

care, printing, photo processing and other businesses and industries, which utilize image capture, processing, storage, output
or delivery of images. Imaging Services recover the silver contained in the used photochemical solutions collected from
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customers. These solutions are then further treated and processed until they can be discharged as wastewater into publicly
owned treatment works in compliance with applicable laws and regulations. Silver is also recovered from photographic filin
by outside processors.

(iv) Industrial Waste Collection Services

Industrial waste collection services consist primarily of the collection of a wide variety of
hazardous or non-hazardous liquid and solid wastes from industrial customers' locations. Depending upon the content, the
material collected by the BSSD may be recycled into usable solvent, processed into a waste-derived fuel for use in the cement
manufacturing industry or disposed of in accordance with applicable laws and regulations.

) Used Oil Collection and Re-refining Services

The BSSD also provides used oil collection and re-refining services. The BSSD collects used
lubricating oils from automobile and truck dealers, automotive garages, oil change outlets, service stations, industrial plants
and other businesses. The used oil is then transferred to a re-refining plant where most of the product is re-refined into high-
quality base oil, which is then manufactured into a variety of finished high-quality lubrication products. The BSSD derives
revenue both from fees it charges customers to haul away used oil, oily water, and glycol, and from the sale of products it
produces by processing the used oil. The BSSD also may pay for higher-quality used oil where competitive or market
conditions warrant or occasionally, when necessary, to efficiently utilize its oil re-refinery facilities. The BSSD's extensive
branch network enabiles it to collect waste oil in sufficient volumes to support oil re-refining operations, which produce
lubricating oil that can be sold at higher prices than industrial fuels. The BSSD operates oil re-refining plants in Breslau,
Ontario, and East Chicago, Indiana. The plants in Breslau and East Chicago have combined annual re-refining capacities of
approximately 135 million gallons of used oil per year. Used oil collected in excess of the capacity of the BSSD's re-refining
facilities is either processed into industrial waste-derived fuels or sold unprocessed for direct use as a waste-derived fuel in
certain industrial applications.

(vi) Dry Cleaner Services

Dry cleaner services collect and recycle contaminated dry cleaning wastes cousisting of used filter
cartridges and sludge containing perchloroethylene or mineral spirits. Whenever reasonably possible, chemicals are recycled
and recovered for reuse.

(vii) Vacuum Truck Services

Vacuum truck services use specialized vacuum trucks to remove residual oily water and sludge
from underground oil/water separators, found at many automotive repair shops, as well as other residual fluids found at small
industrial locations. Collected oil is re-refined or reused as a waste-derived fuel source.

(viii)  Automotive Recovery Services

Automotive recovery services ("Automotive Recovery Services") include the collection of used 031
filters, gasoline filters, gasoline, brake fluid, fluorescent bulbs and other waste materials generated in the automotive market.
In addition, Automotive Recovery Services include the sale and disposal of absorbent products in the automotive market. The
majority of these products are fully recycled through internal or external processing facilities.

(b) Chemical Services Division

Prior to the Sale of the CSD in September 2002 (described in Section XI1.B.3 to the Disclosure Statement
(pg. 57), entitled "Chapter 11 Cases - - Postpetition Operations and Liquidity"), the CSD consisted of all of the direct and
indirect subsidiaries (that are Debtors) of SK Services except for Safety-Kleen Systems, Inc. and its direct and indirect
subsidiaries. The CSD provided services including hazardous and non-hazardous waste collection, treatment, recycling,
disposal and destruction at SKC owned and/or operated facilities in the United States, Canada and Mexico. Its primary
service was the collection of a wide variety of liquid and solid wastes, hazardous or non-hazardous, in drum, tanker or roll-oft
containers from customer locations. The CSD also provided other comprehensive environmental and technical services, such
as (i) lab pack services (the collection and proper management of miscellaneous, and often unidentified, chemicals stored in
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small containers), (i1) preparing the paperwork and packaging waste for shipment, (iii) providing transportation and disposal
management and (iv) providing final treatment and disposal services designed to manage hazardous and non-hazardous
wastes, which could not otherwise be economically recycled or reused. The CSD also provided a complement of other
services, such as wastewater treatment, deepwell injection, consulting and industrial services, PCB management, and
transportation services for more specialized or economical handling of certain waste streams.

The CSD utilized its incineration facilities to destroy organic hazardous waste and contaminants at
temperatures in excess of 2,000 degrees Fahrenheit. In the United States, the CSD operated two solids and liquids-capable
incineration facilities, one lower-volume specialty incineration facility and one Resource Conservation and Recovery Act, as
amended ("RCRA") subpart X facility permitted to burn explosives. The CSD also operated two hazardous waste liquid
injection incinerators in Canada.

In addition, the CSD operated 10 commercial landfills located throughout the United States ahd Canada. A
total of eight landfills were designed and permitted for the disposal of hazardous wastes. Of these facilities, six were located
in the United States and two were located in Canada. Two landfills were operated for non-hazardous industrial waste disposal
and, to a lesser extent, municipal solid waste. These two non-hazardous industrial waste landfills were located in the United
States. The CSD also owned and operated a non-commercial landfill which only accepted waste from an on-site incinerator.

2. Accompanying Financial Data

The financial data contained in SKC's (a) Annual Report on Form 10-K for the fiscal year ended August 31,
2001, (b) Annual Report on Form 10-K/A for the fiscal year ended August 31, 2001 and (c¢) Unaudited Consolidated
Financial Statements For the Year Ended August 31, 2002 are attached as Appendix E-1, E-2 and E-3 to this Disclosure
Statement, respectively, and are herein incorporated by reference.

C. Legal Proceedings
1. Matters Related to Investigation of Financial Results; Stockholder and Bondholder Litigation

As set forth in more detail in Section X.E of the Disclosure Statement (pg. 49), entitled "History of the
Debtors and Events Leading to Chapter 11 Filing and Plan - - Events Contributing to the Need for Restructuring” the Debtors
were required to restate their financial statements for the fiscal years 1997, 1998 and 1999.

As previously disclosed by the Debtors in their public filings, the Debtors, together with former officers and
directors of the Debtors, had been named in numerous shareholder and bondholder suits. The Debtors are no longer a party to
these actions. With respect to indemnification claims brought by the former officers and directors of the Debtors, the Debtors
recently entered into a settlement with certain of the former directors whereby the Debtors would pay up to $5 million dollars
of their attorney's fees in connection with various actions, from the summer of 2002 forward. To the extent the Debtors have
any liability or additional liability, such liability either will be treated as a general unsecured claim or be subordinated.

2. PwC Litigation

On October 7, 2001, SKC, along with Robert Luba, the Estate of John Rollins, Sr., John Rollins, Jr., David
E. Thomas, Jr., Henry B. Tippie, James L. Wareham and Grover C. Wrenn filed an action in the Circuit Court of South
Carolina, Richland County, against PricewaterhouseCoopers LLP ("PwC") and PricewaterhouseCoopers LLP (Canada)
("PwC-Canada"), Civil No. 3:01-4247-17 (the "PwC Action"). The complaint seeks in excess of $1.0 billion from the
defendants. The PwC Action alleges, among other things, that the defendants were negligent and reckless in failing to comply
with applicable industry and professional standards in their review and audit of the Debtors' financial statements and in the
negligent and reckless failure to detect and/or report material misstatements in those financial statements. The complaint
alleges causes of action for breach of contract, breach of contract accompanied by a fraudulent act, professional negligence,
negligent misrepresentation, violations of the South Carolina Unfair Trade Practices Act and a declaratory judgment for
indemnification on behalf of the plaintiff directors. PwC and PwC-Canada have filed counterclaims for contribution and
indemnity. Furthermore, PwC has filed counterclaims alleging fraud, deceit, negligent misrepresentation and violations of the
federal Racketeer Influenced and Corrupt Organizations Act. Each of these counterclaims are for setoff purposes only and
pursuant to a stipulation and order entered by the Bankruptcy Court on August 13, 2002, neither PwC nor PwC-Canada is

41



seeking affirmative relief from SKC. SKC has filed a motion to dismiss all of the counterclaims. In response to SKC's
motion, PWC has been authorized to replead. The PwC Action is pending in state court.

On December 13, 2000, thirteen prepetition lenders to SKC, sued PwC in the State Court of Fulton County,
Georgia, alleging negligent misrepresentation by PwC in connection with the financial statements of the Debtors for fiscal
years 1997, 1998 and 1999. The case was captioned Toronto Dominion (Texas), Inc., et al. v. PricewaterhouseCoopers LLP,
Civil Action No. 00VS012679-F (the "Lenders' Action Against PwC"). The complaint has been amended three times, and the
plaintiffs now number over 90 lenders to SKC. On October 23, 2001, PwC filed a motion for leave to file a third-party
complaint naming SKC and their former officers Kenneth W. Winger, Michael J. Bragagnolo and Paul R. Humphreys as third
party defendants in a third party claim for indemnity or contribution. The Georgia state court granted the motion and PwC
served a third-party complaint for indemnity and contribution against, among others, SKC. SKC then filed a motion in
Bankruptcy Court alleging that PwC had violated the automatic stay provisions of the Bankruptcy Code and seeking to
enforce the automatic stay. The Bankruptcy Court granted SKC's motion and declared PwC's third party complaint against
SKC void ab initio. PwC then filed a motion in the Bankruptcy Court seeking to lift the automatic stay for the limited purpose
of allowing the trier of fact to allocate a percentage of the plaintiffs' harm to the Debtors. PwC does not seek affirmative
recovery from SKC, though it does seek the right to set-off any judgment SKC obtains from PwC. A stipulation and order
wasg entered by the Bankruptcy Court on August 13, 2002 for the purpose of permitting (a) PwC to pursue, for allocation
purposes only, its contribution and indemnity claims in the Lenders' Action Against PwC, and (b) PwC and PwC-Canada to
pursue, by way of set-off only, their counterclaims in the litigation brought against PwC and PwC-Canada by SKC in the PwC
Action pending in South Carolina. SKC has filed a motion to dismiss PwC's third party claims for contribution. The court
has not ruled on SKC's motion to dismiss.

One of the components of the Creditors' Committee Compromise is that holders of Allowed Claims in
Classes 4, 5, 6 and 7 will be entitled to the PwC Litigation Distribution. The PwC Litigation Distribution is defined in the
Plan as the distribution to holders of Allowed Claims in Classes 4 through 7 in the aggregate amount representing 20% of the
proceeds from the PwC Litigation Claim and the Lenders' PwC Litigation Claim (after reimbursement of the actual fees and
expenses incurred by the Lenders and the Debtors in connection with the prosecution of their respective actions) in excess of
$200 million.

3. D&O Insurance Recovery Action

On November 13, 2001, the Debtors, along with Robert Luba, the Estate of John Rollins, Sr., John Rollins,
Jr., David E. Thomas, Jr., Henry B. Tippie, James L. Wareham and Grover C. Wrenn filed an action in the Circuit Court of
South Carolina, Richland County, against National Union Fire Insurance Company of Pittsburgh, PA and American Home
Assurance Company, Civil No. 01CP404813 (the "Insurance Action"). The Insurance Action alleges that the defendants
wrongfully denied insurance coverage under certain directors and officers insurance policies for the various securities actions
mentioned above. The complaint alleges causes of action for declaratory judgment and breach of contract. The complaint
seeks insurance coverage for plaintiffs’ for costs associated with defending the securities actions and for any liability plaintiffs
may ultimately incur. The parties engaged in a preliminary mediation, which did not resolve the matter. Discovery is
ongoing, and the Debtors intend to pursue this claim vigorously. No trial date has been set.

4, Government Investigations

Shortly after the Debtors' March 6, 2000 announcement relating to the internal investigation of their
previously reported financial results and certain of their accounting policies and practices, the Debtors’ representatives met
with officials of the SEC and advised the SEC of the alleged accounting irregularities and the Debtors' internal investigation
with respect to the allegations. On March 10, 2000, the Debtors were advised that the SEC had initiated a formal investiga-
tion of the Debtors. Also on March 10, 2000, the SEC issued a subpoena to the Debtors requiring the production of certain
financial and corporate documents relating to the preparation of the Debtors' financial statements, reports and audits for fiscal
years 1998, 1999 and portions of fiscal years 1997 and 2000 and for various other documents pertaining to and ancillary to
the alleged accounting irregularities. On May 24, 2000 the SEC issued a second subpoena to the Debtors requiring additional
documents relating to the preparation of the Debtors' financial statements, reports and audits for fiscal years 1998, 1999 and
portions of fiscal years 1997 and 2000. On October 7, 2002, the SEC issued a third subpoena for deposition transcripts of
certain parties and witnesses in the Lenders' Action Against PwC. The Debtors have responded to the subpoenas and
cooperated with the investigation. SKC has consented to the entry of an injunction permanently enjoining SKC, its agents,
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servants, employees, attorneys-in-fact and all other persons in active concert or participation with them who receive actual
notice of the injunction from violating the books and records, reporting and anti-fraud provisions of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”) and certain rules promulgated thereunder. SKC consented to the injunction
without admitting or denying any allegations against it except that SKC admitted that a court would have jurisdiction to enter
the injunction.

In addition, the Debtors are subject to an investigation in the Southern District of New York. On or about
March 22, 2000, the Debtors were served with a subpoena issued by a Grand Jury sitting in the United States District Court
for the Southern District of New York seeking production of the same documents described in the SEC's original subpoena.
* The Debtors responded to the subpoena and cooperated with the investigation. Subject to certain conditions such as the
Debtors’ agreement to fully comply with reporting and disclosure obligations and to cooperate with any ongoing investigation,
the U.S. Attorney's Office for the Southern District of New York has agreed not to prosecute the Debtors. The U.S.
Attorney's investigation continues and has resulted in indictments and a plea agreement with certain former employees of the
Debtors.

5. Pinewood Litigation

For a discussion of litigation between Pinewood and DHEC, see Section XIL.C to this Disclosure Statement
(pg. 66), entitled "Chapter 11 Cases - - Compromises and Settlements under the Plan."

6. Financial Assurance Compliance

For a discussion of the Debtors' compliance with various financial assurance requirements, see Section
XIL.B.2 to this Disclosure Statement (pg. 56), entitled "Chapter 11 Cases - - Postpetition Operations and Liquidity."

7. Products Liability Cases and Insurance Coverage Action

From time to time, the Debtors are hamed as defendants in various lawsuits arising in the ordinary course of
business, including proceedings wherein persons claim personal injury resulting from the use of the Debtors' parts cleaner
equipment and/or cleaning products. A number of such legal proceedings are currently pending in various courts and
jurisdictions throughout the United States. These proceedings typically involve allegations that the solvent used in the
Debtors' patts cleaner equipment contains contaminants and/or that the Debtors' recycling process does not effectively remove
the contaminants that become entrained in the solvent during its use. In addition, certain claimants assert that the Debtors
failed to adequately warn the product user of potential risks. In the aggregate, the plaintiffs’ claims are in excess of $150
million. The Debtors believe that these claims are not meritorious and intend to vigorously defend itself against any and all
such claims. The Debtors maintain insurance which it believes will provide coverage for these claims over self-insured
retentions and deductibles which, in the aggregate, the Debtors believe are less than $10 million.

Certain of the Debtors' insurance carriers have disputed, and continue to dispute, whether or to what extent
the insurance policies issued by such carriers provide coverage to Debtors for third-party bodily injury, personal injury and
property damage claimns against the Debtors. As a result, the Debtors initiated the following actions: (a) The Solvents
Recovery Service of New Jersey, Inc., et al., v. American Reinsurance Company, et al., pending in the Superior Court of New
Jersey, Hudson County, Law Division, Docket No. L-3095-00 (the "New Jersey Coverage Action"), (b) Safety-Kleen Corp. v.
Unigard Security Ins. Co., et al., Docket No. 01-2-10468-3 SEA pending in the Superior Court of Washington, King County
(the "Washington Coverage Action”) and (iii) Safety-Kleen Corp. v. Continental Insurance Company, et al., Case No. BC
216723, pending in the Superior Court of California, County of Los Angeles (the "California Coverage Action”).

In the New Jersey Coverage Action, the Debtors seek insurance coverage for environmental liabilities under
certain historical comprehensive genetal liability insurance policies. Specifically, the Debtors contend that their general
hability insurance carriers are obligated to pay the costs, ¢xpenses and liabilities arising out of claims, demands and suits
brought against the Debtors for property damage, bodily injury and personal injury arising out of environmental and related
damage allegedly caused by the Debtors or arising out of the Debtors' business operations. The Washington Coverage Action
bas been resolved and dismissed.
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In the California Coverage Action, the Debtors seek insurance coverage under certain other historical
comprehensive general liability policies for bodily injury and other claims arising out of product liability toxic tort suits and
claims and similar or related claims, losses and liabilities asserted against the Debtors.

In February 2002, the New Jersey Superior Court issued a Mediation Order which stayed the New Jersey
Coverage Action and directed the parties to engage in mediation proceedings. The Mediation Order has been extended
several times since its initial entry, and is presently in force. During the pendency of the Mediation Order, the Debtors have
reached settlement and have finalized settlement agreements (the "Insurance Settlements") with the following insurance
catriers: (a) Royal Indemnity Company, Royal Globe Insurance Company, Globe Indemnity Company, Newark Insurance
Company, Royal Insurance Company of America and Royal Insurance Company of Canada (collectively, "Royal”); (b) North
Star Reinsurance Corporation ("North Star"); {c¢) Fireman's Fund Insurance Company, The American Insurance Company and
National Surety Corporation (collectively, "Fireman's Fund"); (d) Liberty Mutual Insurance Company ("Liberty Mutual"); (e)
Unigard Insurance Company ("Unigard"); (f) Protective Insurance Company ("Protective"); (g) Ranger Insurance Company,
International Insurance Company, TIG Insurance Company, United States Fire Insurance Company (collectively, "Fairfax");
(h) Employers Mutual Casualty Company ("Employers"); (i) American Reinsurance Company ("' American Reinsurance") and
American Excess Insurance Company (" American Excess"); (j) Travelers Casualty and Surety Company (f’k/a The Aetna
Casualty and Surety Company) ("Travelers"); and (k) Aliianz Insurance Company ("Allianz"). The Debtors have sought and
obtained Bankruptcy Court approval of the settlement agreements with Royal, North Star, Fireman's Fund, Liberty Mutual
and Unigard, and have also sought Bankruptcy Court approval of the settlement agreements with Protective, Fairfax,
Employers, American Reinsurance and American Excess and will seek Bankruptcy Court approval of the agreements with
Allianz and Travelers.

In addition, the following insurers have entered into settlements-in-principle with the Debtors: (a) Evanston
Insurance Company ("Evanston"); (b) Associated International Insurance Company ("Associated International”); and (c)
Century Indemnity Company, as successor to CCI Insurance Company, as successor to Insurance Company of North America;
Century Indemnity Company, as successor to CIGNA Specialty Insurance Company (formerly California Union Insurance
Company); Central National Insurance Company of Omaha; Insurance Company of North America; [llinois Union Insurance
Company; International Insurance Company; Pacific Employers Insurance Company; and Westchester Fire Insurance
Company (collectively, "ACE"). The Debtors intend to seek Bankruptcy Court approval of the settlement agreements with
Evanston, Associated International and ACE upon finalizing such settlement agreements.

A list of the Resolved Insurance Policies and the Settling Insurers is set forth in Exhibit G and Exhibit H to
the Plan, respectively. A general description of the Insurance Settlements is discussed in Section XII.B.16 to this Disclosure
Statement (pg. 63), entitled "Chapter 11 Cases - - Postpetition Operations and Liquidity."

Mediation also has been ordered in the California Coverage Action, in this instance by the Los Angeles
County, California, Superior Court. The Debtors and the California insurance carrier defendants have participated in an
initial mediation session and the mediation continues. Meanwhile, the above-referenced settlements with Hartford and CNA
have resolved certain of the Debtors' coverage claims against Hartford, CNA and Fireman’s Fund in the California Coverage
Action. The Debtors also have negotiated settlements-in-principle with certain other insurance carrier defendants in the
California Coverage Action.

The Debtors are continuing to negotiate with a number of other of the insurance carrier defendants in both
the New Jersey Coverage Action and in the California Coverage Action, and may enter into additional settlements. Coverage
counsel's prior experience in comparable insurance coverage cases suggests that the foregoing settlements, the Debtors'
continued litigation efforts in and the court-ordered mediation of the Debtors' respective New Jersey and California coverage
actions, and confirmation of the Debtors' Plan of Reorganization likely will encourage settlements by other of the Debtors'
insurance carriers, although it cannot be determined precisely when such settlements will be consummated or what sorts and
amounts of consideration will be exchanged pursuant to such settlements.

See also Sections VILJ (pg. 33) and XI1.B.16 (pg. 63) to this Disclosure Statement, entitled "Effect of the
Plan - - Release by Insured Persons" and "Chapter 11 Cases - - Postpetition Operations and Liquidity."
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8. Heritage-Crystal Clean Litigation

On January 6, 2003, a case captioned Heritage-Crystal Clean, LLC, v. Safety-Kleen Corp. and Safety-Kleen Systems,
Inc., Case No. 03C0071, was filed against SKC and SK Systems in the United States District Court for the Northern District
of Illinois. The complaint seeks damages in excess of $400 million in consequential and punitive damages, which the
plaintiff, Heritage-Crystal Clean, LLC ("Heritage-Crystal"), claims is subject to trebling under applicable antitrust statutes, as
well as injunctive relief. Heritage-Crystal alleges postpetition injuries including causes of action under Section 2 of the
Sherman Act (antitrust), violation of the Illinois unfair and deceptive business practices act, tortious interference with
prospective business relations, defamation, trade libel and business disparagement, and abuse of process. On or about
January 21, 2003, Heritage-Crystal filed an administrative proof of claim for the full amount of damages sought in the
Heritage-Crystal litigation.

Similar allegations of unfair and deceptive business practices were made by SK Systems against Heritage-Crystal in
an action filed in South Carolina state court in December 2001. In that action, the court entered a temporary restraining order
prohibiting Heritage-Crystal from engaging in certain unfair business practices. The court later entered a consent restraining
order on both parties with respect to business practices. The consent restraining order does not make any findings of unlawful
conduct. Since entry of these orders the parties have been actively engaged in discovery on the merits of the case. SK
Systems has vigorously pursued the South Carolina state court action, which contends that Heritage-Crystal and Heritage
Environmental Services, LLC, have engaged in a pattern and practice of conduct designed to induce current and former
employees of SK Systems to breach non-compete and confidentiality agreements and other contractual, statutory and common
law obligations of loyalty and confidentiality. SKC and SK Systems will vigorously defend the action filed by Heritage-
Crystal in federal court in Illinois.

9. Puerto Rican SKE Plant Litigation

On September 29, 1999, H.B. Zachry Company (International) ("HBZ") and Safety-Kleen Envirosystems
Co. of Puerto Rico, Inc. ("SKE") entered into a contract whereby HBZ agreed to construct a dyke and related improvements
around a plant owned by SKE in Manati, Puerto Rico ("SKE Plant"). The SKE Plant specializes in the recycling of industrial
solvents received from industrial operations in Puerto Rico and the Caribbean and also has a fuels blending operation. HBZ
substantially completed physical construction of the dyke and related improvements shortly after the Petition Date but, since it
had not been paid for a substantial portion of its work, HBZ ceased all further performance under the contract pending SKE's
assumption or rejection of the contract. On November 30, 2001, SKE filed a motion seeking authorization to reject the
contract and HBZ filed its objection to the motion.

SKE does not have a use permit for the dyke constructed by HBZ. It is the position of HBZ that SKE's
dyke requires a use permit and that SKE cannot obtain such a use permit under applicable Puerto Rican statutes and
regulations without a sworn certification by HBZ.

SKE believed applicable rules and regulations do not require HBZ's certification in order to complete the
permitting process for the dyke. HBZ then brought an adversary proceeding in the Bankruptey Court and a civil action in the
United States District Court in Puerto Rico. Each action sought a declaratory judgment with respect to whether a use permit
was required for the dyke and as to whether the certification of HBZ was required to obtain such use permit. Subsequently,
an order was entered by the Bankruptcy Court directing that these issues be determined by an appropriate Puerto Rico forum.
HBZ has filed a Motion for Summary Judgment in the United States District Court of Puerto Rico which has not yet been
ruled upon.

It is the position of HBZ that, if a use permit is required and if the certification of HBZ is necessary to
obtain a use permit, then the Plan of Reorganization with respect to SKE cannot be confirmed without SKE assuming the
contract as to SKE because SKE cannot show that it is managing and operating the SKE Plant according to the requirements
of Puerto Rico. See 28 U.S.C. § 959(b) (1993). It is also HBZ's position that the lack of a use permit and the operation of the
SKE Plant in violation of Puerto Rican law may also violate one or more loan covenants in the DIP Facility and the Exit
Facility. SKE disagrees with HBZ and believes that it can complete the permitting process for the dyke without a certification
from HBZ. Thus, SKE believes its position will prevail in the appropriate Puerto Rico forum.
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D. Capital Structure of the Debtors
1. Debtor-in-Possession (DIP) Credit Facility

On July 19, 2000, the Bankruptcy Court granted final approval of a revolving credit agreement (the "Initial
DIP Facility") among the Debtors, Toronto Dominion (Texas), Inc., as general administrative agent and underwriter, The CIT
Group/Business Credit, Inc., as collateral agent and underwriter, and the lenders party thereto. Under the terms of the Initial
DIP Facility, the proceeds could be used, among other things, to pay expenses in the Chapter 11 Cases and to finance working
capital needs and capital expenditures of the Debtors. The total amount committed under the Initial DIP Facility was $100
million, with a $35 million sublimit for letters of credit.

On March 20, 2002, the Debtors obtained Bankruptcy Court approval to enter into a Second Amended and
Restated Debtor-in-Possession Credit Agreement (the "DIP Facility™) which provided that the total commitments under the
postpetition loan would be increased to $200 million. The amount outstanding under the Initial DIP Facility, $75 million,
would constitute "Tranche A" of the DIP Facility and an additional "Tranche B" of $125 million was added. The total
sublimit for letters of credit under both tranches was increased to $125 million.

Under the Final DIP Order, the lenders under the DIP Facility were granted superpriority claim status over
any and all administrative expense claims specified in sections 503(b) and 507(b) of the Bankruptcy Code, subject to certain
carve-outs.

The Tranche A lenders under the DIP Facility also were granted liens in substantially all of the Debtors'
assets including: (a) a first lien on substantially all of the Debtors' assets that were not encumbered as of the Petition Date, (b)
a priming lien on substantially all of the Debtors' assets that secured the Lenders' prepetition Claims and (c) a second priority
junior lien on all other assets that were subject to a lien as of the Petition Date.

Similarly, the Tranche B lenders under the DIP Facility were granted liens in substantially all of the
Debtors' assets including: (a) a second priority lien on substantially all of the Debtors' assets that were not encumbered as of
the Petition Date, (b) a first priority lien on the first $35 million of proceeds from recoveries with respect to certain causes of
action under chapter 5 of the Bankruptcy Code, (c) a second priority priming lien on substantially all of the Debtors' assets
that secured the Lenders' prepetition Claims and (d) a third priority junior lien on all other assets that were subject to a lien as
of the Petition Date.

The interest rate under Tranche A of the DIP Facility is base rate plus 1% per annum or LIBOR plus 3% per
annum, depending on the nature of the borrowings. The interest rate under Tranche B of the DIP Facility is LIBOR or base
rate plus a margin of 7.25%, but in any case not lower than 12%. In addition, beginning on September 1, 2002, the margin
under Tranche B started to increase by .5% on the first calendar day of each month. On top of the cash interest due with
respect to Tranche B, an additional 3% per annum is added to the Tranche B principal each month, such rate increasing by
1% each month commencing on September 1, 2002. A fee of 3% per annum is charged on the outstanding face amount of
Tranche A letters of credit and a fee of 12% per annum is charged on the outstanding face amount of Tranche B letters of
credit (plus, in each case, a fronting fee of 0.25%).

As of January 31, 2003, under the DIP Facility there were (a) no cash draws outstanding and (b) letters of
credit outstanding in the amount of $56,497,575, of which $18,539,057 corresponded to Tranche A and $37,958,518
corresponded to Tranche B.

2. Other Domestic Borrowings

(a) Prepetition Credit Facility -- In April 1998, the Debtors repaid their then existing bank credit
facility and established a $2.2 billion prepetition credit facility (the "Prepetition Credit Facility") pursuant to a credit
agreement between SK Services and a syndicate of banks and other financial institutions. In connection with this refinancing,
the Debtors recognized an extraordinary loss in fiscal year 1998 of approximately $18.8 million ($11.3 million after tax, or
$0.18 per share) related to the write-off of previous deferred debt issuance costs and repayment penalties. In June 1998, the
availability of the Prepetition Credit Facility was permanently reduced by $325 million to $1.875 billion by the subsequent
issuance of the 9%4% Senior Subordinated Notes described below. The Prepetition Credit Facility consists of five parts: (i) a
$550 million six-year Senior Secured Revolving Credit Facility with a $200 million letter of credit sublimit and $400 million

46



sublimit for loans (the "Revolver"), (ii) a $455 million six-year Senior Secured Amortizing Term Loan, (iii) a $70 million six-
year Senior Secured Amortizing Term Loan, (iv) a $400 million minimally amortizing seven-year Senior Secured Term Loan
and (v) a $400 million minimally amortizing eight-year Senior Secured Term Loan. The term loans referred to in clauses (ii),
(iii), (iv) and (v) are collectively referred to herein as the "Term Loans."

Interest costs on the Prepetition Credit Facility vary depending on the particular facility and whether the
Debtors chose to borrow under LIBOR or base rate loans. Interest rates applicable to the Prepetition Credit Facility on June
1, 2000 ranged from 7.56% to 12.88%, including a 2% default premium.

As of August 31, 2002, the Term Loans were drawn in full and borrowings outstanding under the Revolver
totaled $340 million. In addition, there were approximately $83 million of letters of credit issued under the terms of the
Revolver. As a result of the Debtors' Chapter 11 Cases, all additional availability under the Revolver was terminated,
although the letters of credit remain outstanding.

Domestic borrowings under the Prepetition Credit Facility were collateralized by all of the tangible assets of
the domestic subsidiaries of SK Services plus 65% of the stock of the Canadian subsidiaries. Substantially all of the capital
stock of the Debtors is pledged to the lenders, and such subsidiaries guaranteed the obligations of the Debtors to the lenders.

(b) 9Y%% Senior Subordinated Notes -- On May 28, 1998, SK Services issued $325 million 9.25%
Senior Subordinated Notes due 2008 (the "9%% Senior Subordinated Notes") in a Rule 144A private placement. In
accordance with an Exchange and Registration Rights Agreement entered at the time of the issuance of the 9%% Senior
Subordinated Notes, SK Services filed a registration statement with the SEC on June 24, 1998, pursuant to which SK Services
exchanged the 9%4% Senior Subordinated Notes for notes of SK Services with terms identical to the 9%4% Senior Subordi-
nated Notes, other than certain restrictions on transfers. Net proceeds from the sale of the 9% Senior Subordinated Notes,
after the underwriting fees and other expenses, were approximately $316.8 million. The proceeds were used to repay a
portion of the borrowings outstanding under the Prepetition Credit Facility.

The 9%% Senior Subordinated Notes are general unsecured obligations of SK Services, subordinated in
right of payment to all existing and future senior indebtedness, as defined, of SK Services. The payment of the 9%% Senior
Subordinated Notes are guaranteed on a senior subordinated basis by SKC and are jointly and severally guaranteed on a
senior subordinated basis by SKC's wholly owned domestic subsidiaries. No foreign direct or indirect subsidiary or non-
wholly owned domestic subsidiary is an obligor or guarantor on the financing.

(©) 9%% Senior Notes -- On May 17, 1999, SKC issued $225 million 9.25% Senior Notes due 2009
(the "9%4% Senior Notes") in a Rule 144A private placement, which were subsequently exchanged for substantially identical
notes in an offering registered with the SEC in September 1999. Net proceeds, after the underwriting fees and other expenses,
were approximately $219 million and were used to finance the cash portion of the purchase price for the repurchase of the
pay-in-kind debenture, for expenses relating to such répurchase and for general corporate purposes.

The 9%% Senior Notes are unsecured claims against SKC, rank equally with all existing and future senior
indebtedness of SKC and are senior to all existing and future subordinated indebtedness of SKC. The 9%% Senior Notes are
not guaranteed by any of the subsidiaries of SKC.

3. Other Material Prepetition Borrowings

(a) A $60 million promissory note issued on May 15, 1997 in favor of Westinghouse Electric
Corporation and thereafter assigned to Toronto Dominion (Texas) Inc. (the "$60 Million Promissory Note").

(b) The industrial revenue bonds issued by Tooele County, Utah on July 1, 1997, in the principal
amount of $45.7 million.

©) The industrial revenue bonds issued by the California Pollution Control Financing Authority on
July 1, 1997, in the principal amount of $19.5 million.
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) The industrial revenue bonds issued by Tooele County, Utah on August 1, 1995, in the principal
amount of $10.0 million. :

(e) The industrial revenue bonds issued by the Industrial Development Board of the Metropolitan
Government of Nashville and Davidson County on May 1, 1993, in the principal amount of $15.7 million, with approximately
$5.6 million outstanding as of August 31, 2002.

4. Canadian Borrowings

(a) Prepetition Credit Facility -- The Debtors' non-debtor Canadian subsidiaries participated in the
Prepetition Credit Facility under which they established and initially borrowed $70.0 million (USD) from a syndicate of five
banks. The term loan has a floating interest rate based on Canadian prime plus a maximum of 1.375% and a six year term.
As a result of the Debtors' filing for chapter 11 bankruptcy protection, the Canadian subsidiaries are in default of the loan
conditions and a notice of default was issued by the banks making the loan payable on demand. Accordingly, the outstanding
loan balance was classified as current at the end of fiscal year 2002 and interest continues to accrue.

(b) Short term borrowings -- On April 3, 1998, the Safety-Kleen Ltd., then a non-debtor Canadian
Subsidiary of SK Services ("SK Ltd."), entered into a letter agreement with the Toronto Dominion Bank providing an
uncommitted operating line of credit of up to $35.0 million (CDN) (the "Canadian Operating Facility"). The letter agreement
has a floating interest rate based on Canadian prime plus a maximum of 1.375% for Canadian borrowings and prime plus
1.375% for U.S. borrowings. The interest rate applied to the loan is at SK Ltd.'s discretion. On March 4, 2000, Toronto
Dominion Bank cancelled this letter agreement at which time SK Ltd. had borrowings of $17.2 million and letters of credit
totaling $3.8 million. The full amount borrowed was in default at August 31, 2002, due to breaches of loan covenants by the
local subsidiary. Accordingly, the outstanding loan balance was classified as current as of August 31, 2002.

© Effect of CSD Sale -- Pursuant to the Prepetition Credit Agreement, SK Services guaranteed all of
the obligations (the "Canadian Guaranty") of SK Ltd. under both the Prepetition Credit Facility discussed in subclause 4(a)
and the Canadian Operating Facility described in subclause 4(b) (collectively, the "Canadian Debt"). Under the Amended
and Restated Guarantee and Collateral Agreement, dated April 3, 1998, SK Services secured its obligations under the
Prepetition Credit Agreement, including its obligations under the Canadian Guaranty, by granting a lien on substantially all of
its assets for the benefit of the lenders under the Prepetition Credit Agreement.

As a result of the divestiture of the CSD to Clean Harbors, Inc. ("Clean Harbors"), the acquisition
agreement provided that the equity interests of certain Canadian subsidiaries would be transferred to Clean Harbors free and
clear of certain secured liens and, thus, as part of the sale of the CSD, SK Services was to cause, on or before closing of the
sale: (i) the release of SK Ltd. of its primary obligation under the Canadian Debt; (ii) the release of each direct and indirect
subsidiary of SK Ltd. (the "Canadian Subsidiaries") from their respective guarantee obligation under the Canadian Debt and
(iii) the release of all security granted by SK Ltd. and each of the Canadian Subsidiaries to collateralize payment of the
Canadian Facility (collectively, the "Canadian Release Condition").

As a requirement to consummate the sale of the CSD, and to satisfy the Canadian Release Condition, the
Debtors sought the Bankruptcy Court's authority to restructure the obligations under the Canadian Debt so that SK Services
would become the primary obligor under the Canadian Debt in substitution for SK Ltd. — obligations for which SK Services
was already liable — and such obligations would be allowed as an administrative expense claim against SK Services, provided
that such administrative expense claim would be satisfied solely through a distribution to the Canadian Lenders under the
Canadian Debt of the same form of consideration that would be distributed to the U.S. Lenders. By order dated September 6,
2002, the Bankruptcy Court approved the restructure and reclassification of SK Services' secured obligations under the
Canadian Debt.

5. Interest Expense
The Debtors entered into interest rate swap agreements to alter interest rate exposures. Interest expense
incurred under the Debtors' credit facilities and other borrowings was $5.3 million, $5.0 million, $141.9 million and $186.2

million (net of interest income of $1.5 million, $3.7 million, $3.6 million and $7.6 million) for fiscal years ended August 31,
2002, 2001, 2000 and 1999, respectively.
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E. Events Contributing to the Need for Restructuring
1. Investigation of Financial Results

On March 6, 2000, the Debtors announced that they had initiated an internal investigation of their
previously reported financial results and certain of their accounting policies and practices following receipt by SKC's Board
of Directors of information alleging possible accounting irregularities that may have affected the Debtors' previously reported
financial results since fiscal year 1998. The internal investigation was subsequently expanded to include fiscal years 1997 and
1998. The Board appointed a special committee, consisting of four directors who were then independent outside directors of
SKC, to conduct the internal investigation (the "Special Investigation Committee"). The Special Investigation Committee was
later expanded to five directors, with the addition of one additional independent outside director. The Special Investigation
Committee engaged the law firm of Shaw Pittman LLP ("Shaw Pittman"), and Shaw Pittman, in turn, engaged the accounting
firm Arthur Andersen LLP, to assist with the comprehensive investigation of these matters. The Board placed Kenneth W.
Winger, then President and Chief Executive Officer and a Director of SKC; Michael J. Bragagnolo, then Executive Vice
President and Chief Operating Officer; and Paul R. Humphreys, then Sr. Vice President of Finance and Chief Financial
Officer on administrative leave on March 5, 2000. SKC accepted the resignations of Messrs. Winger, Bragagnolo and
Humphreys, as officers, in mid-May 2000 and of Mr. Winger, as a director, on June 9, 2000, and subsequently terminated the
employment of these individuals in July 2000.

On March 8, 2000, PricewaterhouseCoopers LLP, the Debtors' independent accountants, withdrew its audit
reports covering the Debtors' financial statements for fiscal years 1997, 1998 and 1999. On August 1, 2000, the Debtors
dismissed PricewaterhouseCoopers LLP as their independent accountants and engaged Arthur Andersen LLP as successor
independent accountants.

As noted above, beginning in March 2000, a number of lawsuits were filed, on behalf of various classes of
investors against the Debtors, certain directors, former directors and others alleging, among other things, that the defendants
made false and misleading statements and violated certain federal securities laws. Generally, the actions seek to recover
damages in unspecified amounts that the plaintiffs allegedly sustained by acquiring shares of the SKC common stock or
purchasing debt of SKC and SK Services.

2. Financial Assurance Issues

Under RCRA, the Toxic Substances Control Act ("TSCA") and analogous provisions of state law, owners
and operators of certain waste management facilities are subject to financial assurance requirements to ensure performance of
their closure, post-closure, third party liability and corrective action obligations. SKC and certain of its subsidiaries as
owners and operators of RCRA and TSCA waste management facilities are subject to these financial assurance requirements.
Applicable regulations allow owners and operators to provide financial assurance through several methods, including a surety
bond from an approved surety. On May 31, 2000, the United States Department of the Treasury declared that Frontier
Insurance Company ("Frontier"), from which SKC and its subsidiaries had obtained more than 50 percent of the required
assurance in the form of surety bonds, was no longer qualified as an acceptable surety on federal bonds.

In addition to Frontier, Reliance Insurance Company of Illinois ("Reliance") also provided a significant
proportion of coverage for closure, post-closure and corrective action activities. SKC received expressions of concern from
various states about the quality of this coverage and a small number of states indicated that they did not consider Reliance
policies to satisfy requirements of state law. Accordingly, effective May 31, 2000, SKC and its affiliates no longer had
compliant financial assurance for many facilities. Under applicable regulations, SKC and its affected subsidiaries were
required to obtain compliant financial assurance within sixty days and, in some states, more quickly. See also Section XII.B.2
to this Disclosure Statement (pg. 56), entitled "Chapter 11 Cases - - Postpetition Operations and Liquidity."

3. Note Defaults

At the time the Debtors filed the Chapter 11 Cases, SKC was in default on certain of its senior securities
and its Prepetition Credit Facility. Specifically, the Debtors had not (a) made interest payments upon the $60 Million
Promissory Note, (b) made interest payments on its $325 million 9%% Senior Subordinated Notes due in 2008, (c) made
interest payments.on its $225 million 9% Senior Notes due in 2009 or (d) made principal and interest payments under the
Prepetition Credit Facility.
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4. Pinewood

Pinewood, an indirect subsidiary of SKC, owns and operated a hazardous waste landfill near the Town of
Pinewood in Sumter County, South Carolina. By order dated May 19, 1994 ("the Pinewood Order"), the South Carolina
Board of Health and Environmental Control approved the issuance by DHEC of a RCRA Part B permit (the "Pinewood
Permit") for operation of the Pinewood Facility. The Pinewood Order required Pinewood to establish and maintain an
Environmental Impairment Fund ("EIF") in the amount of $133 million in 1994 dollars by July 1, 2004 as financial assurance
for potential environmental cleanup and restoration of environmental impairment at the Pinewood Facility.

In June 1995, the South Carolina legislature approved regulations (the "S.C. Regulations") governing
financial assurance for environmental cleanup and restoration of environmental impairment. The S.C. Regulations gave
owner/operators of hazardous waste facilities the right to choose from among alternative options for providing financial
assurance. The options included insurance, a payment bond, a letter of credit, a cash trust fund and a corporate guaranty,
subject to a financial soundness test. Pinewood elected to utilize the insurance option.

Following extensive litigation, the South Carolina Court of Appeals issued a decision on April 4, 2000
(which became final on June 14, 2000) holding that (a) the S.C. Regulations were invalid due to insufficient public notice
during the promulgation procedure and Pinewood was required to immediately comply with the cash financial assurance
requirements of the Pinewood Order and (b) both non-hazardous and hazardous waste disposed of at the landfill from the
beginning of waste disposal needed to be counted against Pinewood's permitted capacity, thereby leaving Pinewood with no
unused permitted capacity.

For further discussion of Pinewood and related litigation see also Section XII.C to this Disclosure Statement
(pg. 66), entitled "Chapter 11 Cases - - Compromises and Settlements under the Plan."

ARTICLE XI
CORPORATE STRUCTURE AND MANAGEMENT OF THE DEBTORS
A. Current Corporate Structure

SKC is incorporated in Delaware and has its principal executive office at 1301 Gervais Street, Suite 300,
Columbia, South Carolina 29201. The BSSD Debtors are in the process of transferring their principal offices to 5400 Legacy
Drive, Plano, Texas 75024.

SKC is a holding company that owns 100% of the common stock of SK Services, which is SKC's primary
operating subsidiary. SK Services, in turn, directly or indirectly owns more than 90 additional subsidiaries, including (a) the
other Debtors and (b) (i) non-U.S. subsidiaries, (ii) non-wholly owned U.S. subsidiaries and (iii) a wholly owned non-debtor
U.S. subsidiary (collectively with the non-U.S. subsidiaries and the non-wholly owned U.S. Subsidiaries, the "Non-Debtor
Affiliates"). Certain of the Non-Debtor Affiliates are owned in part by SK Services or other Debtors and in part by
unaffiliated third parties.

Prior to the sale of the CSD (described in Section XII.B.3 to this Disclosure Statement (pg. 57), entitled
"Chapter 11 Cases - - Postpetition Operations and Liquidity"), the Debtors were North America's largest hazardous and
industrial waste services company, providing high-quality collection, processing, recycling and disposal services through their
network of more than 200 operating facilities in 47 states and four Canadian provinces.

B. Board of Directors

The Debtors' Board of Directors has changed significantly during the months before and during the Chapter
11 Cases.

Following the Rollins Acquisition in May 1997, the Board of Directors was comprised of three directors

designated by Laidlaw (Messrs. James R. Bullock, Leslie W. Haworth and John R. Gainger); three directors designated by
Rollins (the late John W. Rollins, Sr. and Messrs. John W. Rollins, Jr. and Henry B. Tippie); three directors designated jointly
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by Rollins and LTT (Messrs. David E. Thomas, Jr., Grover C. Wrenn and James L. Wareham) and Mr. Kenneth W. Winger,
who was employed by a subsidiary of LTI that owned the hazardous and industrial waste operations of Laidlaw and was
named the President and Chief Executive Officer of LESI. Mr. Bultlock was appointed Chairman of the Board of Directors.

In March 1999, Mr. Grainger resigned as a director and Mr. Robert W. Luba was appointed in his place. In
January 2000, Mr. Bullock resigned as Chairman of the Board of Directors and from his position as a Director of SKC. On
February 9, 2000, the Board of Directors appointed Mr. Peter N.T. Widdrington as a Director and the Chairman. On May 4,
2000, the Board of Directors appointed (i) Mr. Kenneth K. Chalmers as a Director to fill the unexpired term of the late John
W. Rollins, Sr. and (ii) Mr. Thomas to replace Mr. Widdrington as the Chairman of the Board. Mr. Winger resigned his
position of President and Chief Executive Officer in May 2000 and resigned his position as Director in June 2000.

In continued efforts to revitalize and reinvigorate SKC, the Board of Directors appointed Messrs. Peter E.
Lengyel and David W. Wallace as Directors in March 2001 and Mr. Ronald A. Rittenmeyer as a Director in April 2001.

On August 30, 2002, SKC accepted the resignations of Messrs. Luba, Rollins, Thomas, Tippie, Warecham
and Wrenn from their positions as Directors of SKC, including all committees thereof. The Board of Directors subsequently
appointed Mr. Larry W. Singleton as a Director of SKC to fill the unexpired term of Mr. Tippie. The Board of Directors also
appointed Mr. Thomas W. Arnst as a Director of SKC to fill the unexpired term of Mr. Luba. The Board of Directors does
not intend to fill the remaining positions during the Chapter 11 Cases.

The following is a list as of February 28, 2003, of the names and ages of each of the Directors of SKC as
well as information regarding each Director.

Name, Present Position(s) and Age Principal Occupation or Employment During the Last
Term With SKC Five Years, Directorships of Public Companies
Ronald A. Rittenmeyer 55 See "Executive Officers" below.

Director of SKC since April 17, 2001

Thomas W. Arnst 40 See "Executive Officers" below.
Director of SKC since August 30, 2002

Larry W. Singleton 52 See "Executive Officers” below.
Director of SKC since August 30, 2002

Peter E. Lengyel 62 Since 1998, Mr. Lengyel has been a private investor.

Director of SKC since March 9, 2001 For more than one year prior to that, he held Senior
Executive positions at Bankers Trust Company, includ-
ing Managing Director and Partner and Executive Vice
President and Partner. Mr. Lengyel is a member of the
Audit Committee and the Human Resources and Com-
pensation Committee.

Kenneth K. Chalmers 73 Since 1997, Mr. Chalmers has been a business consultant

Director of SKC since May 4, 2000 and director of various organizations. From 1994 to
1998, he served as a Trustee of First Union Real Estate
Equity and Mortgage Investments. He is a member of
the Board of Directors of Learning Insights, Inc., a pub-
lisher of interactive multimedia training and reference
products. From 1997 to 1998, he was a director of Pro-
file Systems, LLC, a provider of wireless data communi-
cations services. Since May 2002 he has been a director
of Doverdowns Gaming & Entertainment, Inc. and
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Dover Motorsports, Inc. From 1997 to 2001 he was an
Advisory Board Member of Magnify, Inc. and advisor tc
Paradigm Capital Ltd. Mr. Chalmers also served as a
Director of Catholic Health Partners and Chairman of its
Finance/Audit Committee from 1995 to 2001. He was
Vice Chairman and a member of the Executive Comunit-
tee of Catholic Health Partners Foundation and a mem-
ber of the Alumni Advisory Board of the Kellogg Gradu-
ate School of Management, Northwestern University.
Mr. Chalmers is the Chair of the Audit Committee, and is
a member of the Human Resources and Compensation

Comunittee.
David W. Wallace 78 Mr. Wallace served as the Chairman of the Board and
Director of SKC since March 11, 2001 CEO of Lone Star Industries from January 1990 until

November 1999. Currently, he is President and a Trust
ee of the Robert R. Young Foundation and a member of
the Board of Governors of The New York Hospital. He
is also a member of the Board of Greenwich Hospital.
Mr. Wallace is a member of the Audit Committee and is
the Chair of the Human Resources and Compensation
Committee.

C. Executive Officers

The Debtors' Executive Officers also have changed significantly during the months before and during the
Chapter 11 Cases.

On May 12, 2000, SKC announced the resignations of its Chief Executive Officer ("CEQ") and President,
Kenneth W. Winger, Chief Operating Officer ("COO"), Michael J. Bragagnolo and Chief Financial Officer ("CFO"), Paul R.
Humphreys. David E. Thomas, Jr. who had become the Chairman of the Board in May 2000, assumed the role of CEO and
Grover C. Wrenn assumed the roles of COO and President. The Board of Directors appointed Larry W. Singleton as SKC's
new CFO in August 2000.

This shift in management continued when in September 2001 Messrs. Thomas and Wrenn resigned from
their positions of Chairman of the Board and CEO and President and COO, respectively. At that time, Mr, Rittenmeyer was
appointed SKC's new Chairman, CEO and President. On October 17, 2001, Roy D. Bullinger, President of the BSSD since
May 2000, ceased to be employed by the Debtors. On November 16, 2001, Henry H. Taylor, who had served as Senior Vice
President, General Counsel and Secretary of SKC, ceased to be employed by the Debtors. Shortly thereafter, on November
27, 2001, David M. Sprinkle, who had served as the President of the CSD since May 2000, was elected COO of SKC and
James K. Lehman was elected to the positions of Senior Vice President, General Counsel and Secretary of SKC. Also, in
November 2001, Thomas W. Arnst was elected Executive Vice President and Chief Administrative Officer of SKC.

On Qctober 4, 2002, Bruce E. Roberson became Executive Vice President, Sales & Marketing and David M.
Sprinkle's title changed to Executive Vice President, Operations.

The following sets forth certain information with respect to the current Executive Officers of SKC:

Name Age Position Held

Ronald A, Rittenmeyer 55 Chairman of the Board, Chief Execu-
tive Officer and President

Larry W. Singleton 52 Executive Vice President and Chief
Financial Officer

David M. Sprinkle 49 Executive Vice President, Operations
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Thomas W. Amnst 40 Executive Vice President and Chief
Administrative Officer

Bruce E. Roberson 45 Executive Vice President, Sales &
Marketing
James K. Lehman 36 Senior Vice President, General Coun-

sel and Secretary

Mr. Rittenmeyer has been Chairman of the Board, Chief Executive Officer and President of SKC since
September 2001. Since December 2002, Mr. Rittenmeyer has served on the Board of Sterling Chemicals, Inc. Since
December 2000, Mr. Rittenmeyer has been the Plan Administrator for the post-confirmation estate of AmeriServe Food
Distribution, Inc. ("AmeriServe") and its affiliated debtors (collectively, and together with AmeriServe, the "AFD Fund").
From February 2000 through November 2000, he was President and CEO and a member of the Board of AmeriServe, a large
food distributor business, where he led the restructuring of the company which filed for protection under chapter 11 of the
Bankruptcy Code on January 31, 2000. From September 1998 through February 2000, he was Chairman, President and CEO
of RailTex, Inc. ("RailTex"), the world's largest shortline railroad holding company. From March 1997 through August 1998,
he was President and COO of Ryder TRS, Inc. ("Ryder TRS"), the nation's second largest truck rental company.

Larry W. Singleton, a CPA, has been Executive Vice President and Chief Financial Officer of SKC since
November 2001. From August 2000 until November 2001 he was Senior Vice President and Chief Financial Officer. Mr.
Singleton is a restructuring advisor who has served in various management and consulting roles to numerous companies
during the last eighteen years. From February 2000 through January 2001, Mr. Singleton served as an investment committee
member to Revitalizacni Agentura, a.s., a subsidiary of the Czech Republic's national bank, formed to assist the Czech
government in restructuring numerous industrial companies. From May 1998 to October 2001, Mr. Singleton was a
consultant to minority shareholders of A. Duda & Sons, Inc., a privately owned diversified agribusiness and real estate
company. In 1998 and 2000, Mr. Singleton served as an arbitrator in litigation involving contract disputes. From February
1999 to July 2000, Mr. Singleton served as the Executive Vice President of Gulf States Steel, Inc. of Alabama, a fully
integrated steel mill, where he assisted with chapter 11 reorganization efforts, including arranging pre-filing debtor-in-
possession financing and developing various business plans. During 1998, Mr. Singleton served as a member of the Board of
Directors of Alliance Entertainment Corp., a wholesale distributor of pre-recorded music, where he joined the Board of
Directors after the chapter 11 filing and assisted with reorganization efforts. From 1996 through 1998, Mr. Singleton served
as Chief Executive Officer, President and Treasurer of New Energy Corporation of Indiana, an ethanol production facility,
where he assisted with the restructuring of the company without a bankruptcy filing.

David M. Sprinkle became Executive Vice President, Operations of SKC on October 4, 2002. Mr. Sprinkle
has been employed by SKC or one of its subsidiaries for more than five years. From November 2001 through October 2002
he was Chief Operating Officer. He was President of the CSD from May 2000 through November 2001. Prior to that time,
since October 1997 he served in various capacities, including Senior Vice President of Operations, Senior Vice President of
the Eastern Division, Senior Vice President of the Southern Division and Senior Vice President of Sales and Services.

Thomas W. Arnst became Executive Vice President and Chief Administrative Officer in November 2001.
Since December 2000 Mr. Arnst has served as Executive Vice President and Chief Administrative Officer of the AFD Fund.
From April 2000 to November 2000, he served as Executive Vice President and Chief Administrative Officer of AmeriServe.
From December 1998 until February 2000, Mr. Amst was Senior Vice President, General Counsel and Secretary of RailTex.
For more than 2 years prior, Mr. Arnst was Vice President, General Counsel and Secretary of Ryder TRS.

Bruce E. Roberson became Executive Vice President, Sales & Marketing of SKC on October 4, 2002. For
more than five years prior to October 2002, Mr. Roberson served as a Director of McKinsey & Co., a leading global strategic
management consulting firm.

James K. Lehman has been Senior Vice President, General Counsel and Secretary of SKC since November

2001. For more than four years prior, Mr. Lehman was a partner at the law firm of Nelson Mullins Riley & Scarborough,
LLP.
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ARTICLE XII
CHAPTER 11 CASES
A. Commencement of the Chapter 11 Cases; Continuation of Business; Stay of Litigation

On June 9, 2000, the Debtors filed their voluntary petitions for relief pursuant to chapter 11 of the
Bankruptcy Code. Since the Petition Date, the Debtors have continued in possession of their property and are operating and
managing their businesses as debtors-in-possession pursuant to sections 1107 and 1108 of the Bankruptcy Code. Although
the Debtors are authorized to operate in the ordinary course of business, the Debtors sought Bankruptcy Court approval of
transactions out of the ordinary course of business.

An immediate effect of the filing of the Debtors' bankruptcy petitions was the imposition of the automatic
stay under the Bankruptcy Code which, with limited exceptions, enjoined the commencement or continuation of all collection
efforts by creditors, the enforcement of liens against property of the Debtors and the continuation of litigation against the
Debtors. This relief provided the Debtors with the "breathing room" necessary to assess and reorganize their businesses. The
automatic stay remains in effect, unless modified by the Bankruptcy Court, until the earliest of the time (1) the case is closed,
(2) the case is dismissed or (3) discharge is granted or denied.

1. Initial Relief Granted by the Bankruptcy Court
During the first days of the Chapter 11 Cases, the Debtors filed several motions seeking orders intended to
ensure a seamless transition between the Debtors' prepetition and postpetition business operations by approving certain
regular business conduct that may not be authorized specifically under the Bankruptcy Code, or as to which the Bankruptcy
Code requires prior approval by the Bankruptcy Court. The Bankruptcy Court authorized, among other things:

. The joint administration of each of the Debtors' Chapter 11 Cases.

. The retention of (a) Trumbull Services as claims and noticing agent for the Debtors and (b) Innisfree as
special noticing and voting agent for the Debtors (each, a "Voting Agent").

. The Debtors to mail initial notices and to file list of creditors (without claim amounts) in lieu of matrices.
. Additional time for the Debtors to file schedules and statements.
. The Debtors to continue to use their cash management system, bank accounts, business forms, and deposit

and investment guidelines; and their continuation of intercompany transactions with non-Debtor affiliates,
and according superpriority status to all postpetition intercompany claims.

. The Debtors to pay (a) the prepetition wages, salaries and employee benefits earned or arising before the
Petition Date of all active employees and (b) withholding and payroll taxes. The Bankruptcy Court also
directed all banks to honor prepetition checks for payment of all prepetition employee obligations described
above.

. The Debtors to pay prepetition sales, use and other taxes collected by the Debtors from their customers or
incurred in the ordinary course of their businesses to the appropriate taxing authorities.

. The Debtors to pay certain critical prepetition shipping charges.
. The Debtors to pay certain prepetition obligations owed to mechanics, materialmen and other such entities
potentially holding liens that the Debtors deemed necessary, including but not limited to certain contractors

in satisfaction of perfected or potential liens and interests.

In addition, the Bankruptcy Court granted the Debtors' request to prohibit the Debtors' utility service
providers from altering, refusing or discontinuing services on account of prepetition invoices. The Bankruptcy Court further
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approved the Debtors' proposed procedures for determining requests by the utility service providers for additional adequate
assurance.

2. Parties In Interest and Advisors

The parties described below have been, among others, major parties in interest, or advisors to them, in the
Chapter 11 Cases to date.

(a) The Bankruptcy Court

The Honorable Peter J. Walsh, Chief United States Bankruptcy Judge for the Bankruptcy Court for the
District of Delaware, has presided over the Debtors' Chapter 11 Cases.

(b) Advisors to the Debtors

The Debtors obtained Bankruptcy Court authorization to retain, among others, (i) Skadden, Arps, Slate,
Meagher & Flom (Illinois) and affiliated law practice entities, (ii) Shaw Pittman LLP, (iii) Williams & Connolly LLP, (iv)
Amold and Porter, (v) Lazard Fréres & Co. LLC ("Lazard"), (vi) Crowell & Moring L.L.P., (vii) Plante & Moran, LLP, (viii)
Arthur Andersen LLP ("Arthur Andersen") and (ix) Alix Partners, LLC as professionals in the Debtors' cases. In addition, the
Debtors obtained Court approval to retain, comply and pay additional ordinary course professionals to assist with the
operating of their businesses in the ordinary course. The Debtors have consulted with these advisors on various aspects of
their businesses, financial restructuring, and operations as debtors-in-possession in the Chapter 11 Cases.

In September 2002, the Debtors obtained Bankruptcy Court approval to replace Arthur Andersen with
(i) Deloitte & Touche LLP, (ii) KPMG Consulting, Inc., (iii) Lucidity Consulting Group, LP and (iv) Experio Solutions
Corporation.

(©) Appointment of the Creditors' Committee

On June 23, 2000, the United States Trustee appointed an official committee of unsecured creditors
pursuant to section 1102(a) of the Bankruptcy Code (the "Creditors' Committee"). Thereafter, the Creditors' Committee
applied and obtained consent to retain, among others, (i) Milbank, Tweed, Hadley & McCloy LLP, as counsel, (ii) Chanin
Capital Partners LLP, as financial advisor, (iii) Morris, Nichols, Arsht and Tunnel, as co-counsel and (iv) Deloitte and Touche
LLP, as accountants and reorganization consultants. In June 2002, the Creditors' Committee applied for, and the Bankruptcy
Court entered, an order authorizing the retention of Genovese, Joblove & Battista P.A. as special litigation counsel to the
Creditors' Committee. On or about September 24, 2002, Deloitte and Touche LLP's retention as the Creditors’ Committee's
accountants and reorganization consultants ended.

As of October 18, 2002, the Creditors' Committee consisted of the following eight members: Teachers
Insurance and Annuity Association of America; ISG Resources, Inc./Creamer Investments (f’k/a RACT); Cole Taylor Bank
(as Indenture Trustee); Holnam, Inc.; New Pig Corporation; Wells Fargo Bank of Minnesota, N.A. (as Indenture Trustee);
Wilmington Trust Company (as Indenture Trustee); and IBM Credit Corporation.

B. Postpetition Operations and Liquidity
1. Financing

As set forth above, on July 19, 2000, the Bankruptcy Court granted final approval of the Initial DIP Facility
among the Debtors, Toronto Dominion (Texas), Inc., as general administrative agent and underwriter, The CIT
Group/Business Credit, Inc., as collateral agent and underwriter, and the lenders party thereto. Under the terms of the Initial
DIP Facility, the proceeds could be used, among other things, to pay expenses in the Chapter 11 Cases and to finance working
capital needs and capital expenditures of the Debtor. The total amount committed under the Initial DIP Facility was $100
million, with a $35 million sublimit for letters of credit.

On March 20, 2002, the Debtors obtained Bankruptcy Court approval to enter into the DIP Facility which
provided that the total commitments under the post-petition loan would be increased to $200 million. The amount
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outstanding under the Initial DIP Facility, $75 million, would constitute Tranche A of the DIP Facility and an additional
Tranche B of $125 million was added. The total sublimit for letters of credit under both tranches was increased to $125
million.

Under the Final DIP Order, the lenders under the DIP Facility were granted superpriority claim status over
any and all administrative expense claims specified in sections 503(b) and 507(b) of the Bankruptcy Code, subject to certain
carve-outs.

The Tranche A lenders under the DIP Facility also were granted liens in substantially all of the Debtors'
assets including: (i) a first lien on substantially all of the Debtors' assets that were not encumbered as of the Petition Date, (ii)
a priming lien on substantially all of the Debtors' assets that secured the Lenders’ prepetition Claims and (iii) a second priority
junior lien on all other assets that were subject to a lien as of the Petition Date.

Similarly, the Tranche B lenders under the DIP Facility were granted liens in substantially all of the
Debtors' assets including: (i) a second priority lien on substantially all of the Debtors' assets that were not encumbered as of
the Petition Date, (ii) a first priority lien on the first $35 million of proceeds from recoveries with respect to certain causes of
action under chapter 5 of the Bankruptcy Code, (iii) a second priority priming lien on substantially all of the Debtors' assets
that secured the Lenders' prepetition Claims and (iv) a third priority junior lien on all other assets that were subject to a lien as
of the Petition Date.

The interest rate under Tranche A of the DIP Facility is base rate plus 1% per annum or LIBOR plus 3% per
annum depending on the nature of the borrowings. The interest rate under Tranche B of the DIP Facility is LIBOR or base
rate plus a margin of 7.25%, but in any case not lower than 12%. In addition, beginning on September 1, 2002, the margin
under Tranche B started to increase by .5% on the first calendar day of each month. On top of the cash interest due with
respect to Tranche B, an additional 3% per annum is added to the Tranche B principal each month, such rate increasing by
1% each month commencing on September 1, 2002. A fee of 3% per annum is charged on the outstanding face amount of
Tranche A letters of credit and a fee of 12% per annum is charged on the outstanding face amount of Tranche B letters of
credit (plus, in each case, a fronting fee of 0.25%). The DIP Facility matures on the earlier of March 21, 2003, or the
effective date of a plan of reorganization.

2. Financial Assurance Requirements

Under RCRA, TSCA, and analogous state statutes, owners and operators of certain waste management
facilities are subject to financial assurance requirements to ensure performance of their closure, post-closure and corrective
action obligations. Certain Debtors, as owners and operators of RCRA and TSCA waste management facilities, are subject to
these financial assurance requirements. Applicable regulations allow owners and operators to provide financial assurance
through a surety bond from an approved surety. Under federal regulations and in virtually all states, to qualify as an approved
surety for the purposes of providing this type of financial assurance, a surety company must be listed on Circular 570, which
is maintained and distributed publicly by the United States Department of the Treasury.

In compliance with the law, starting in 1997, many of the Debtors procured surety bonds issued by Frontier
as financial assurance at numerous locations. Of the total amount of financial assurance required of the Debtors under the
environmental statutes, which approximated $500 million as of May 31, 2000, slightly more than half was satisfied through
assurances provided by Frontier in the form of surety bonds.

On June 6, 2000, the U.S. Treasury issued notification that Frontier no longer qualified as an acceptable
surety on Federal bonds and had been removed from Circular 570 on May 31, 2000. Accordingly, effective May 31, 2000,
the Debtors no longer had compliant financial assurance for many of its facilities. Under applicable regulations, these
Debtors were required to obtain compliant financial assurance within sixty days, and in some states, more quickly (although
the surety bonds issued by Frontier no longer qualified as acceptable federal bonds, they remained effective until replaced).
Immediately following this U.S. Treasury announcement, the Debtors notified the United States Environmental Protection
Agency (the "EPA") of their lack of audited consolidated financial statements for fiscal years ended 1999, 1998 and 1997 and
the difficulties that certain alleged accounting irregularities would cause the Debtors in attempting to obtain compliant
financial assurance for its facilities covered by the Frontier Bonds. The Debtors and the EPA also contacted states in which
the non-compliant facilities were located and apprized such states of these facts.
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Following the Petition Date, certain Debtors and the EPA, acting on behalf of many, but not all, affected
states, engaged in negotiations resulting in the entry of the Consent Agreement, dated August 24, 2000, and Final Order, dated
September 5, 2000 (as thereafter amended) ("CAFQ"), which the Bankruptcy Court approved by order, October 17, 2000.
Some states referred their enforcement authority to the EPA for purposes of this CAFO and thus are, in effect, parties to the
CAFOQ. Other states entered separate, but similar, consent agreements with certain Debtors. Some states did not enter
separate written agreements with the Debtors, but have allowed the Debtors to continue operating while they obtained
coverage to replace the Frontier Bonds.

The main component of the CAFO (and of the consent agreements with various states) was a compliance
schedule for the Debtors to obtain compliant financial assurance for the facilities covered by the Frontier Bonds. That
schedule was modified on several occasions after the CAFO was entered and as the Debtors replaced Frontier at various
facilities. Over the course of the Chapter 11 Cases, the Debtors have been able to replace the Frontier Bonds with comipliant
financial assurance coverage by other providers at all but a handful of facilities. Except for the Pinewood Facility, those
remaining noncompliant facilities were among the assets that Debtors sold to Clean Harbors as of September 7, 2002. Clean
Harbors has since provided compliant replacement financial assurance at those facilities. The Debtors have separately
resolved the Frontier coverage issues and other issues at the Pinewood Facility in a global settlement with DHEC. See
Section XII.C to this Disclosure Statement (pg. 66) entitled, "Chapter 11 Cases - - Compromises and Settlements under the
Plan.”

In the CAFO, the Debtors were required to waive certain arguments they otherwise could have asserted
under the Bankruptcy Code with respect to their financial assurance and certain other obligations under environmental laws,
including with respect to discharge of claims.

The CAFO also imposed a penalty of approximately $1.6 million on certain Debtors, including SK
Services, of which $500,000 has been paid. Some states have imposed financial assurance penalties in addition to this
amount. In several instances, the penalties are co-mingled with penalties associated with unrelated violations, making it
difficult to attribute specific penalty amounts to financial assurance. The Debtors believe such additional financial assurance
penalties (except those set forth and resolved in the Pinewood Settlement) would total approximately $500,000 through
December 31, 2002. However, more states may choose to assert penalties. In most cases, the financial assurance penalties
are, by agreement, entitled to administrative priority.

The Debtors had posted a $28.5 million letter of credit in 1997 with Frontier as collateral for the Frontier
coverage. Under the CAFO, Debtors were not permitted to seek the return of this collateral while Frontier coverage remained
outstanding. Upon the completion of the Frontier replacement program, the Debtors expect to seek the return of this
collateral. There can be no assurance that the Debtors will be able to secure return of this collateral.

The Debtors understand that, on August 27, 2001, Frontier entered a rehabilitation proceeding that the New
York Superintendent of Insurance will administer pursuant to New York law.

3. Sale of the Chemical Services Division

In 1997, Rollins acquired Laidlaw Chem-Waste, Inc. ("Chem Waste"), now known as SK Services, a
wholly owned subsidiary of LTI. Rollins was thereafter renamed Laidlaw Environmental Services, Inc. ("LESI").
Subsequently, in May 1998, LESI acquired Old Safety-Kleen which essentially operated the BSSD as it exists today. LESI
then changed its name to SKC. Following the merger, SKC continued to operate LESI's businesses as the CSD and attempted
to integrate the BSSD and the CSD in late 1998 to realize potential operational synergies. The failure of this attempted
integration, among other things, resulted in diminished customer services and losses in revenue and profitability to the CSD.

In May of 2000, CSD operating management initiated an effort to re-establish and enhance the CSD's
organization and operations. Despite these efforts, and after extensive consideration of their strategic alternatives, SKC's
management and board of directors decided that the best business strategy going forward was to retain the operations of the
BSSD and explore the opportunities for a sale of the CSD.

To that end, the Debtors mounted a significant effort to identify and contact potential purchasers of the CSD

business, utilizing Lazard, the Debtors' financial advisors. Lazard contacted almost 100 potential strategic and financial
buyers of the CSD business.
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On February 22, 2002, the Debtors entered into a definitive agreement with Clean Harbors to sell the CSD,
excluding certain assets and liabilities including the Pinewood Facility. On June 18, 2002, the Bankruptcy Court approved
the sale of the CSD to Clean Harbors (the "Sale Order"). The sale of the CSD closed on September 10, 2002 and was
effective September 7, 2002. Under the terms of the agreement, as amended, Clean Harbors purchased the CSD's net assets
from certain of the Debtors for approximately $34,330,000, subject to certain defined working capital adjustments, and the
assumption of certain environmental liabilities valued at approximately $265 million as of August 31, 2001 and other
labilities.

Under the Sale Order, the CSD assets (the "CSD Assets") sold to Clean Harbors included (a) substantially
all of the assets utilized in the operation of the CSD owned by the Debtors set forth on Appendix H to this Disclosure
Statement (the "CSD Selling Subsidiaries"), (b) certain executory contracts and unexpired leases identified by Clean Harbors
and (c) all of the shares of Safety-Kleen Ltd. and Clean Harbors (Mexico), Inc. (a subsidiary established by SK Services to
hold its portion of the stock of Laidlaw Environmental Services de Mexico, S.A. de C.V.) (collectively, the "Transferred
Subsidiaries"). Safety-Kleen Ltd. was the Canadian parent and holding company of the following Canadian subsidiaries:
510127 N.B. Inc.; Safety-Kleen Services (Quebec), Ltd.; Safety-Kleen Services (Mercier), Ltd; and SK D'Incineration Inc.

Under the Sale Order, the CSD Assets were transferred free and clear of all liens, claims, encumbrances and
interests under section 363(f) of the Bankruptcy Code, other than certain permitted exceptions and assumed liabilities
referenced in the sale agreement.

As part of the sale, Clean Harbors assumed certain liabilities (the " Assumed Liabilities™) from SK Services
and the CSD Selling Subsidiaries and agreed to thereafter pay, perform or otherwise discharge in accordance with their terms,
and indemnify SK Services and the CSD Selling Subsidiaries and their affiliates, from all of the liabilities and obligations of
SK Services, the CSD Subsidiaries, the Transferred Subsidiaries and their respective direct and indirect subsidiaries, with
respect to, arising out of or relating to, the ownership, possession or use of the CSD Assets and the operation of the CSD
business other than certain excluded liabilities, but including without limitation, the following:

(a) liabilities and obligations with respect to, arising out of or relating to, the ownership,
possession or use of the CSD Assets and the operation of the CSD business and arising after the closing
date of the CSD sale;

b) liabilities and obligations, whether arising before or after the closing date, in connection
with (i) certain owned real property, (ii) the real property subject to certain real property leases, (iii) the real
property owned or leased, directly or indirectly, by the Transferred Subsidiaries or (iv) the operation of the
CSD business (including liabilities and obligations arising under various environmental laws that relate to
violations of various environmental laws, including imposing liabilities or obligations for, activities
conducted at, from or in connection with any of the foregoing, including exposure to the migration of
materials from the foregoing);

(c) liabilities and obligations arising from any violation of various environmental laws by
Clean Harbors, the direct or indirect subsidiaries of Clean Harbors or the Transferred Subsidiaries first
occurring on or after the closing date;

(d) various liabilities and obligations in respect of contracts and leases assigned to Clean
Harbors;

(e) liabilities and obligations in connection with or arising out of the requirement on and after
the closing date that Clean Harbors obtain financial assurance that complies with the requirements of the
governmental entities with jurisdiction over certain owned real property or the real property subject to
various real property leases or the real property owned or leased by any Transferred Subsidiary or any
subsidiary of any Transferred Subsidiary;

@ liabilities which are included as part of the working capital; and

(2) the liabilities as of the closing date of any Transferred Subsidiary or any subsidiary of any
Transferred Subsidiary;
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provided, however, Clean Harbors would not assume or agree to pay, perform or otherwise discharge any liabilities and
obligations with respect to, arising out of or relating to, the ownership, possession or use of the CSD Assets and the operation
of the CSD business prior to the closing date

(a) which are to be discharged by the Bankruptcy Court in accordance with section 3.8 of the
sale agreement,

(b) with respect to fines imposed by various governmental entities,

() with respect to injuries suffered by employees of SK Services, any CSD Selling
Subsidiary or Transferred Subsidiary,

(d) with respect to tort (other than environmental clean-up) and common law claims for
which post-1986 general liability insurance containing pollution exclusions normally would provide
coverage,

(e) which are amounts due from the CSD business to BSSD or

® which are taxes (other than taxes for which Clean Harbors is expressly liable pursuant to

the terms of the sale agreement) arising out of or relating to any period or any portion thereof ending on or
prior to the closing date without regard to when asserted, commenced or identified.

4, Financial Restatements

As set forth in more detail above, the Debtors were required to restate their financial statements for fiscal
years 1997, 1998 and 1999. On or about July 9, 2001, the Debtors filed with the SEC their Form 10-K/A, Amendment No. 1
(the "10-K/A") for the fiscal year ended August 31, 2000. The 10-K/A included, among other things, the Debtors' restated
financial results for fiscal years 1997, 1998, 1999, as well as audited financial results for fiscal year 2000. The restatements
reflected an overall reduction in previously reported earnings of approximately $534 million for fiscal years 1997 through
1999.

3. Sale of European Operations

On August 11, 2000, the Debtors completed the sale of their remaining 44% interest in their European
operations. The Debtors received approximately $34.4 million in cash and, subject to contingencies, approximately $1.3
million in deferred payments. On December 23, 1998, the Debtors announced the recapitalization of their European
operations resulting in the sale of 56% of the Debtors' equity interest in those operations. From these proceeds, and the
proceeds of the June 2000 sale of the Debtors' landfill located in Rosemount, Minnesota, approximately $19 million was paid
to the U.S. Lenders as an adequate protection payment.

6. Sale of 3E Assets

As of August 1, 2002, SK Services owned a 75.78% interest in 3E Company Environmental, Ecological and
Engineering (the "3E Company"), a Non-Debtor Affiliate of SK Systems, engaged in providing hazardous materials
information management and emergency response services for environmental health and safety managers. The remaining
24.22% of 3E Company was held by minority shareholders. On August 28, 2002, the Bankruptcy Court entered an order
authorizing SK Systems to vote its shares of stock in the 3E Company to approve (a) the sale of substantially all of the assets
of the 3E Company, to a corporation formed by management of 3E Company, for $12,639,218, (b) the purchase of the
remaining 24.22% of the 3E Company stock for $625,062.08 and (c) the assumption and assignment of certain unexpired
leases.

7. Claim Objection Process

In a chapter 11 case, claims against a debtor are established either as a result of being listed in the debtor's
schedules of liabilities or through assertion by the creditor in a timely filed proof of claim form. Once established, the claims
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are either allowed or disallowed. If allowed, the claim will be recognized and treated pursuant to a plan of reorganization. If
disallowed, the creditor will have no right to obtain any recovery on or to otherwise enforce the claim against the debtor.

(a) Schedules and Statements

On September 8, 2001, the Debtors filed their schedules of assets and liabilities and statements of financial
affairs (together, and as may have been amended, the "Schedules™). The Schedules set forth the Claims of known
Claimholders against each of the Debtors as of the Petition Date, based upon the Debtors' books and records. The Debtors
reserve the right to further amend their Schedules during the remaining pendency of the Chapter 11 Cases.

b) Claims Bar Date

By order dated August 11, 2000, the Bankruptcy Court established October 31, 2000 as the deadline for
filing proofs of claim against the Debtors by those creditors required to do so (the "Bar Date"), other than governmental units.
Pursuant to section 502(b)(9), December 6, 2000 was the claims bar date applicable to government units. In compliance with
procedures approved by the Bankruptcy Court, the Debtors (i) through their claims agent Trumbull Services provided timely
notice of the Bar Date by mail and (ii) published notice of the bar date in The Wall Street Journal (National Edition) and The
New York Times (National Edition).

(c) Claims Objection Process

Proofs of claim aggregating over 17,400 in number and asserting in excess of $181 billion in claim amounts
(not including claims asserted in unliquidated amounts) have been filed against the Debtors. The Debtors have been engaged
in the process of evaluating the proofs of claim to determine whether objections seeking the disallowance, reclassification or
reduction of certain asserted Claims should be filed. As a result, numerous objections have been filed to date, and the
majority of the Claims subject to such objections have been disallowed or reclassified. The Debtors intend to continue that
process until the Effective Date. The Debtors do not anticipate having objected to and resolving all proofs of claim filed in
these Chapter 11 Cases, by the Effective Date. The Disbursing Agent and/or the Trustee will continue the process after the
Effective Date through the Claims Objection Deadline or sixty calendar days after a proof of claim is filed, as such date may
be extended in accordance with the Plan. If the Debtors, the Reorganized Debtors, the Disbursing Agent, and/or the Trustee
do not object to a proof of claim by the deadline established in the Plan or such later date approved by Bankruptcy Court
Order, the Claim asserted therein will be deemed Allowed pursuant to the Plan. As appropriate, the Disbursing Agent or the
Trustee may seek to negotiate and settle disputes as to asserted Claims as an alternative to filing objections to the proofs of
claim.

8. Sale of Assets in Holly Hill, South Carolina

By order dated August 28, 2002, the Bankruptcy Court authorized the Debtors to sell to Holcim (U.S.) Inc.
and its wholly owned subsidiary, Energis, LLC certain assets used at the waste fuels blending facility located in Holly Hill
South Carolina, for approximately $2,625,000. In connection with the sale of such assets, SK Systems entered into a new fuel
agreement with Energis, LLC under which SK Systems provides certain waste materials to Energis to be processed at the
Holly Hill facility.

9. Other Asset Dispositions

As part of their overall plan to maximize the value of the Debtors' Estates, the Debtors conducted an
internal review of their properties and business operations to identify and divest themselves of non-core and/or non-profitable
businesses or properties not necessary to a reorganization. The properties identified included properties that were (a) never
used by the Debtors' operations, (b) underutilized by the Debtors and for which the operations could be consolidated at other
facilities and (c) properties no longer used by the Debtors. In connection with this review, the Debtors determined that a
number of properties were not essential to their reorganization and obtained court approval for the sale and divestiture of such
properties, including, among others, real property in the following locations and amounts (i) Elgin, Ilinois for $9,000,000, (ii)
Martinez, California for $1,825,000, (iii) Ann Arbor, Michigan for $1,500,000 and (iv) Schaumburg, 1ilinois for $427,000.

In addition, the Debtors obtained the Bankruptcy Court's approval for certain of the Debtors to enter into a purchase
agreement with Cameron-Cole, LLC to sell certain assets, including, but not limited to, certain consulting contracts, personal
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property, leases of real and personal property, software licenses and intangible assets in connection with the certain Debtors'
consulting business for approximately $1,350,000 in cash and notes.

10. Outsourcing Agreements

As part of their overall plan to restructure their operations, the Debtors have focused on, among other
things, identifying expensive and/or inefficient in-house functions and services that could be provided or performed more
cost-effectively or efficiently if out-sourced to independent third parties with relevant expertise. The following are examples
of outsourcing arrangements the Debtors entered into to maximize value to the Debtors' estates.

(a) On August 11, 2000, the Bankruptcy Court entered an order authorizing the Debtors to enter into
an outsourcing arrangement with Acxiom to outsource support, operation of the mainframe and server and to integrate the
mainframe and server platforms from the closed SKC Elgin data center to Acxiom's facility in Downers Grove, Illinois. The
term of the agreement is for five years from the date of integration, and the cost is approximately $585,000 per month for a
total commitment of approximately $35 million over the five year period.

(b) In March of 2002, the Debtors obtained Bankruptcy Court approval to enter into (i) a licensing
agreement with SAP America, Inc. ("SAP") whereby SAP granted the Debtors, among other things, the use of its proprietary
software and (ii) a master services agreement with Electronic Data Systems Corporation and EDS Information Services
L.L.C. (collectively, "EDS") to, among other things, implement the SAP software package. The Debtors entered into the
licencing agreement and master services agreement with SAP and EDS respectively in an attempt to streamline operating and
financial systems and controls. Under the master services agreement, EDS agreed to, among other things: (i) provide the
Debtors SAP implementation services to better configure, develop and implement the SAP modules, thus significantly
reducing the complexity of the Debtors' financial software environment; (ii) host the SAP financial software and provide a
network connection between the EDS servers and the Debtors' facilities and (iii) assume responsibility for the Debtors'
accounts payable operation and processing. The Debtors anticipate possibly entering into additional outsourcing arrange-
ments with EDS in the future.

(c) On August 30, 2002, the Bankruptcy Court entered an order authorizing the Debtors to enter into
agreements with Mellon Bank, N.A. and Mellon Financial Service Corporation #1 (collectively, "Mellon") under which
Mellon will, among other things, provide certain lockbox and data processing services, for Debtors at three centralized
facilities and will provide to the Debtors timely information with respect to payments on account of customer remittances that
Mellon processes. In addition, Mellon will, among other things, be responsible for (i) sorting and reviewing the Debtors'
customer remittances that are sent to these facilities, (ii) processing customer remittances, including mail processing, sorting
and review, providing data transmission to the Debtors, (iii) wiring payments to the Debtors' account on a daily basis and (iv)
providing single point of contact customer service.

(d) On August 30, 2002, the Bankruptcy Court also entered an order authorizing the Debtors to enter
into agreements with Cendian Corporation ("Cendian") under which Cendian will, among other things, plan, procure and
manage the logistics and transportation services necessary to transport certain of the Debtors' and their customers' chemicals
and hazardous waste materials to, from and/or through various service locations.

11. Business Transactions

(a) A subsidiary of SKC signed an agreement to serve as the exclusive distributor of the innovative
line of parts cleaning equipment manufactured by SystemOne® Technologies, Inc. ("SystemOne®"). The multi-year
agreement was approved by the Bankruptcy Court on December 15, 2000. The BSSD locations across North America began
marketing SystemOne's® products in early 2001.

(b) Pursuant to the EDS master services agreement described in Section XI1.B.10(b) (pg. 61) above,

EDS will also assist the Debtors in developing a number of processes and solutions in order to enhance the Debtors' delivery
to its customers.
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(©) On October 10, 2001, the Bankruptcy Court authorized the Debtors to enter into a three-year
telecommunications services agreement with AT&T Corporation and its various affiliates to receive long distance service,
dedicated data circuits, inbound 800 service and dial-up internet access. The cost of the three-year agreement is approxi-
mately $9 million.

12. Relocation of Headgquarters

The Debtors are relocating their corporate headquarters from South Carolina to Texas. In connection
therewith, the Debtors obtained court approval to enter into a new lease for real property in Plano, Texas. The Debtors have
begun the transition process and believe the relocation process will continue through 2003. As a result of this transition, some
employees at the current corporate headquarters will be relocated to Plano, Texas and the employment of certain other
employees from the current corporate headquarters will eventually end. Until the transition is complete, there may be dual
functions operating in Plano, Texas and Columbia, South Carolina.

13. Employment Matters
(a) Employment Contracts

On August 11, 2000, the Bankruptcy Court authorized (i) the implementation of key employee severance
programs and (ii) the ratification of the existing retention and severance arrangements with certain Elgin, Illinois employees.

On August 11, 2000, the Court also authorized the Debtors to enter into employment agreements with Chief
Executive Officer and Chairman of the Board, David E. Thomas, Jr.; President and Chief Operating Officer, Grover C.
Wrenn; and Senior Vice President and Chief Financial Officer, Larry W. Singleton.

On September 5, 2001, the Bankruptcy Court authorized the Debtors to enter into employment and
indemnification agreements with Ronald A. Rittenmeyer as Chairman of the Board, Chief Executive Officer and President.
Mr. Rittenmeyer succeeded David E. Thomas, Jr.

On September 5, 2001, the Bankruptcy Court also authorized the Debtors to enter into termination and
consulting agreements with David E. Thomas, Jr. and Grover C. Wrenn.

On October 18, 2001, the Bankruptcy Court authorized the Debtors to enter into employment and
indemnification agreements with Thomas W. Arnst to employ Mr. Arnst as Executive Vice President and Chief Administra-
tive Officer of the Debtors.

On August 28, 2002, the Bankruptcy Court authorized the Debtors to enter into employment and
indemnification agreements with Bruce E. Roberson to retain Mr. Roberson to serve as the Executive Vice President — Sales
and Marketing of SKC.

)] Advancement and Reimbursement of Legal Fees and Expenses

Through orders entered on December 15, 2000, May 16, 2001, and August 21, 2001, the Bankruptcy Court
authorized the Debtors to advance certain officers and directors legal fees and expenses, with respect to actions against such
officers and directors, through August 21, 2002 ("Defense Cost Orders").

In addition, as part of the Debtors' settlement with the Laidlaw Defendants (as defined below), the Debtors
obtained authorization to reimburse certain former SKC directors (the "Former Directors") for reasonable attorneys' fees and
expenses incurred in connection with the mediation and incurred or to be incurred with the Debtors' and the Laidlaw
Defendants' prosecution of claims against PricewaterhouseCoopers LLP and PricewaterhouseCoopers LLP (Canada) in
Safety-Kleen Corp. et al. v. PricewaterhouseCoopers LLP, et al., Civil Action No. 01-CP-40-4213 up to an amount
authorized under the Defense Cost Orders. In addition, the Debtors obtained authority to reimburse such directors for various
incurred defense costs and prosecution costs up to an additional $5 million. In connection therewith, the Former Directors
agreed that any amount recovered from National Union Fire Insurance Co. of Pittsburgh, Pa. and/or American Home
Assurance Company as reimbursement for certain past litigation costs incurred by the Former Directors and advanced or
reimbursed by the Debtors will be remitted to the Debtors until such amounts have been fully reimbursed.
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By order dated August 21, 2000, the Bankruptcy Court authorized the Debtors to pay up to an aggregate of
$500,000 in legal fees on behalf of nine individuals, after their employment terminated. The legal fees were authorized in
connection with the ongoing federal criminal proceeding in the Southern District of New York and the formal order of
investigation issued by the SEC.

(©) Reduction of Labor Force

In connection with, among other things, the Debtors' sale of the CSD and various outsourcing arrangements,
the Debtors have reduced their employee ranks from more than 10,000 employees at the beginning of the Chapter 11 Cases to
approximately 4,980 employees, as of December 31, 2002.

14. Extensions to the Exclusive Period for the Debtors to File a Plan of Reorganization

Section 1121(b) of the Bankruptcy Code provides for an initial period of 120 days after the commencement
of a chapter 11 case during which a debtor has the exclusive right to propose a plan of reorganization (the "Exclusive
Proposal Period"). In addition, section 1121(c)(3) of the Bankruptcy Code provides that if a debtor proposes a plan within
the Exclusive Proposal Period, it has the remaining balance of 180 days after the commencement of a chapter 11 case to
solicit acceptance of such plan (the "Exclusive Solicitation Period"). During the Exclusive Proposal Period and the Exclusive
Solicitation Period, plans may not be proposed by any party in interest other than the debtor.

By various orders, the Bankruptcy Court has extended the time period during which the Debtors retain the
exclusive right to file a plan of reorganization and to solicit acceptance of such plan. Most recently, by order dated February
21, 2003, the Bankruptcy Court extended the Debtors' exclusive period to solicit acceptances of the Plan to May 30, 2003.

15. Preference Actions

On May 17, 2002, the Bankruptcy Court entered an order (a) establishing omnibus filing and pretrial
procedures for certain adversary proceedings, including adversary proceedings under 11 U.S.C. §§ 544, 545, 547, 548 or 553,
the commencement of which would arguably otherwise be time barred after June 9, 2002 and (b) granting authority to
abandon causes of action. Under the procedures the Debtors filed more than 400 adversary proceedings under seal without
the necessity of immediately serving the complaints.

16. Insurance Settlements

As set forth in Section X.C.7 to this Disclosure Statement (pg. 43), entitled "History of the Debtors and
Events Leading to the Chapter 11 Filing and Plan - - Legal Proceedings”, the Debtors initiated the following three actions for
contractual and declaratory relief against certain insurers that have disputed whether or to what extent various insurance
policies provide coverage for third party claims arising from environmental liability and product liability claims: (a) the New
Jersey Coverage Action, (b) the Washington Coverage Action and (c) the California Coverage Action.

The Debtors have reached settlements with the Settling Insurers set forth on Exhibit H to the Plan with
respect to the Resolved Insurance Policies set forth on Exhibit G to the Plan. The majority of the Resolved Insurance Policies
are umbrella and excess policies whose limits the insurers argued would not be required to respond to claims until after the
Debtors exhausted the limits of the policies underlying these excess policies. To resolve the disputes, the Settling Insurers
agreed to, among other things, make settlement payments in excess of $13 million to either (a) SKC, (b) SK Systems or (¢) a
qualified settlement trust, the establishment of which was authorized by Bankruptcy Court order dated October 16, 2002. The
qualified settlement trust fund was established to (i) provide funds which may be used to pay for costs incurred by the Debtors
in connection with certain claims, suits and demands alleging personal injury, bodily injury and property damage claims; (ii)
provide funds to be used to pay the legal fees of the Debtors and costs in conjunction with litigation and other legal
proceedings, including, without limitation, administrative proceedings, arising from claims; (iii) provide advances to pay for
legal fees and settlement costs of claims asserted against the Debtors pending reimbursement or indemnification by other
responsible third parties, including, without limitation, insurers of the Debtor; (iv) to pay for certain contingent obligations to
certain of the Settling Insurers pursuant to the Settling Insurers' settlement agreements; and (v) to do all things necessary or
appropriate in connection with the foregoing.
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The settlement agreements with the Settling Insurers also provided that the qualified settlement trust or SKC
would be required to indemnify the Settling Insurers with respect to certain claims made against the Settling Insurers. To
avoid the potential claims against the Debtors and the reduction of the value of the settlement to the Debtors' estates, the Plan
provides for releases from and injunctions against certain third parties with respect to the Resolved Insurance Policies, as set
forth in Section VILJ to this Disclosure Statement (pg. 33), entitled "Effect of the Plan - - Release by Insured Persons."

The New Jersey Coverage Action and the California Coverage Action are continuing with respect to the
non-settling insurers. The Washington Coverage Action was resolved and dismissed.

17. Extension of Time to Assume or Reject Unexpired Leases

Given the size and complexity of the Chapter 11 Cases, the Debtors were unable to complete their analysis
of all nonresidential real property leases during the time limitation prescribed by section 365(d)(4) of the Bankruptcy Code.
By orders dated August 11, 2000, May 16, 2001 and finally February 11, 2002, the Bankruptcy Court extended the time by
which the Debtors must elect to assume or reject unexpired leases and executory contracts for non-residential property
through and including the effective date of any confirmed plan or plans of reorganization in the Chapter 11 Cases.

18. Disposition of Executory Contracts and Unexpired Leases

Pursuant to section 365 of the Bankruptcy Code, the Debtors may choose to assume, assume and assign or
reject executory contracts and unexpired leases of real or personal property, subject to approval of the Bankruptcy Court. Thz
Debtors have rejected a number of executory contracts and real or personal property leases, but they have generally deferred
any assumption decisions to the time of confirmation of the Plan.

19. Laidlaw Litigation/Settlement

Laidlaw directly or indirectly owns 43.6% of the outstanding common stock of SKC and has various other
arrangements and relationships with the Debtors. On November 7, 2000, Laidlaw, on behalf of itself and its direct and
indirect subsidiaries (collectively referred to as the "Laidlaw Group"), filed a proof of claim in the unliquidated amount of nct
less than $6.5 billion against the Debtors in the Chapter 11 Cases. The Laidlaw Group claims against the Debtors fall into the
following general categories: (a) claims for indemnification; (b) contribution and reimbursement in connection with certain
litigation matters; (c) claims against the Debtors for fraudulent misrepresentation, fraud, securities law violations, and related
causes of action; (d) insurance claims; (¢) guaranty claims; (f) environmental contribution claims; (g) tax reimbursement
claims; and (h) additional miscellancous claims. On April 19, 2001, the Debtors filed with the Bankruptcy Court an objectio
to the proof of claim filed by Laidlaw Group.

On April 19, 2001, the Debtors filed an action against Laidlaw and its affiliates, LTI and Laidlaw
International Finance Corporation ("LIFC", and together with LTI, the "Laidlaw Defendants") in the Debtors' Chapter 11
Cases, Adv. Pro. No. 01-01086 (PJW) (the "SKC-Laidlaw Adversary Proceeding"). The action sought to recover a transfer
of over $200 million in August 1999 (the "Transfer") made to or for the benefit of the Laidlaw Defendants. The Debtors
asserted that the transfer was recoverable either as a preference payment to the extent the Transfer retired pre-existing debt or
as a fraudulent transfer to the extent the Transfer redeemed equity or was made with intent to hinder, delay or defraud
creditors. In the action, the Debtors sought to recover the Transfer, plus interest and costs occurring from the first date of
demand from the Laidlaw Defendants.

On June 28, 2001, Laidlaw and five of its subsidiary holding companies, Laidlaw Investments Ltd., LIFC,
Laidlaw One, Inc., LTI and Laidlaw USA, Inc. (collectively, the "Laidlaw Debtors") filed voluntary petitions for reorganiza-
tion under Chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the Western District of New York,
Case Nos. 01-14099K through 01-14104K. On the same day, Laidlaw and Laidlaw Investments Ltd. filed cases under the
Canada Companies' Creditors Arrangement Act ("CCAA™") in the Ontario Superior Court of Justice in Toronto, Ontario. On
October 16, 2001, the Debtors and the Creditors' Committee filed a proof of claim in the unliquidated amount of not less thar
$4.6 billion, subject to statutory trebling, plus punitive damages, interest, and costs, against the Laidlaw Debtors in the
Laidlaw Debtors' chapter 11 cases (the "Safety-Kleen Proof of Claim"). The claims against the Laidlaw Debtors fell into the
following general categories: (a) claims for fraud, racketeering, breach of fiduciary duty, and other related misconduct; (b)
preference and fraudulent transfer claims; (c) breach of contract, misrepresentation, and other related misconduct; (d)
guaranty claims and (e) indemnification, contribution, and reimbursement claims.
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In December 2001, pursuant to the Safety-Kleen/Laidlaw Mediation Discovery Protocol approved by the
Bankruptcy Court for the District of Delaware and the Bankruptcy Court for the Western District of New York, the Debtors,
the Debtors' secured Lenders, the Debtors’ Creditors' Committee, certain of the Debtors' directors, the Laidlaw Debtors and
the Laidlaw Debtors creditors’ committee and subcommittees agreed to undertake, on an expedited and consolidated basis,
Iimited preliminary discovery to obtain information to assist in presenting submissions to a mediator in an effort to resolve
certain outstanding claims between and among the parties in the Debtors' and Laidlaw Debtors' bankruptcy cases. A
mediation proceeding began in early April 2002. On August 16, 2002 and August 30, 2002, the Bankruptcy Court for the
District of Delaware and the Bankruptcy Court for the Western District of New York, respectively, approved a settlement
resolving Laidlaw's $6.5 billion claim against the Debtors, and the Debtors' claims against Laidlaw including, but not limited
to claims relating to the SKC-Laidlaw Adversary Proceeding and the Safety-Kleen Proof of Claim, claims by the Debtors
secured lenders of $6.3 billion against Laidlaw, and claims by certain officers and directors of each company against the other
company. The central component of the settlement between the two companies was the agreement by Laidlaw and its major
creditor groups to provide in the Laidlaw Debtors’ plan of reorganization for an allowed general unsecured claim of $225
million in favor of SKC, to be classified as a Class 6 claim with other general unsecured claims under the Laidlaw Debtors'
reorganization plan. Pursuant to the terms of the Creditors' Committee Compromise, shares of Laidlaw Stock having a Fair
Trading Value of an amount equal to $29 million will be distributed to holders of Allowed Claims in Classes 4 and 5 in
accordance with the Plan, or if the Laidlaw Stock does not have a Fair Trading Value equal to or in excess of $29 million on
the Effective Date, then a combination of Cash or other consideration and Laidlaw Stock, in form and substance acceptable to
the Creditors' Committee, sufficient to fund a distribution to holders of Allowed Claims in Classes 4 and S totaling $29
million (less the SKC Indenture Trustees' Fees and the Special Litigation Co-Counsel Fees, which will be paid pursuant to
Section 9.10(d)(1) of the Plan) will be distributed to holders of Allowed Claims in Classes 4 and 5 (the "Laidlaw Stock
Distribution"); provided, that in no event will the Laidlaw Stock Distribution or the distribution to holders of Allowed Claims
in Classes 4 and 5 be in an amount less than $29 million.

In addition, the settlement provided that: (a) upon effectiveness of the agreement, the Laidlaw parties will
assign to Toronto Dominion (Texas), Inc., on behalf of itself and as administrative agent for the Debtors' Lenders under the
Prepetition Credit Facility, any and all rights the Laidlaw parties may have to the funds, which aggregate approximately $2.5
million (as of June 26, 2002) plus accrued interest thereafter, maintained in account #1065366 at Bank One, 1 Bank One
Plaza, Chicago, IL, and the Debtors wili promptly release such funds to the Debtors' Lenders on the Effective Date, (b)
Laidlaw will not make further draws upon the Dai-Ichi Kangyo Bank Letter of Credit issued at the request of the Debtors and
(c) Laidlaw agreed to waive any rights it may have against the Debtors for payments of amounts due or to seek reimbursement
for any amounts that have been or may in future be paid by Laidlaw under the SKC Insurance & Claims Handling Program
4/1/98 to 8/31/99 dated August 10, 1999, or the Addendum to the Insurance Claims Handling Program, which extended the
Insurance Claims Handling Program through August 31, 2000.

On or about February 27, 2003, the Bankruptcy Court for the Western District of New York confirmed the
Laidlaw Debtors' third amended joint plan of reorganization.

20. PricewaterhouseCoopers Issues

The Debtors filed an action against PwC as set forth more fully in Section X.C.2 to this Disclosure
Statement (pg. 41), entitled "History of the Debtors and Events Leading to Chapter 11 Filing and Plan - - Legal Proceedings."

21. Payment of Superfund Obligations

On September 8, 2000, March 15, 2001 and April 12, 2002, the Bankruptcy Court authorized the Debtors
to continue to pay certain superfund obligations subject to certain approvals from the Lenders and the Creditors' Commiittee.

22. Consent Agreement with EPA
On October 17, 2000, the Bankruptcy Court entered an order approving the CAFO entered into by the
Debtors and the EPA. The terms of the CAFO are discussed more fully in Section XII.B.2 (pg. 56), entitled "Chapter 11

Cases - -Postpetition Operations and Liquidity." Following Bankruptcy Court approval of the CAFO, the Bankruptcy Court
approved amendments to the CAFO on May 16, 2001, November 5, 2001, May 8, 2002 and October 31, 2002.
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C. Compromises and Settlements under the Plan

The Plan will constitute a motion for the Bankruptcy Court's approval of the following settlements pursuant
to Bankruptcy Rule 9019. Entry of the Confirmation Order will constitute the Bankruptcy Court's approval of and finding
that the settlements are good faith settlements pursuant to applicable state and federal laws, given and made after due notice
and opportunity for hearing.

1. Pinewood and South Carolina Department of Health and Environment Control Settlement

An indirect subsidiary of SKC, Pinewood, owns and operated a hazardous waste landfill near the Town of
Pinewood in Sumter County, South Carolina. Under the Pinewood Order, dated May 19, 1994, the South Carolina Board of
Health and Environmental Control approved the issuance by DHEC of the Pinewood Permit for operation of the Pinewood
Facility. The Pinewood Permit included provisions governing financial assurance and capacity for the facility.

The Pinewood Order required Pinewood to establish and maintain an Environmental Impairment Fund
("EIF") in the amount of $133 million in 1994 dollars by July 1, 2004 as financial assurance for potential environmental
cleanup and restoration of environmental impairment at the Pinewood Facility. The EIF has two components: (a) the GSX
Contribution Trust Fund, which was to be funded by Pinewood in annual cash payments over a ten year period and (b) the
"State Permitted Sites Fund," a legislatively created fund derived from fees on waste disposal at the Pinewood Facility.
Under the Pinewood Order, at the end of the 100-year post-closure care period, funding of the GSX Contribution Trust Fund
would be subject to evaluation by an independent arbitrator, who would determine what level of funding, if any, was still
required. Pinewood was entitled to seek recovery of any excess amount so determined. Upon termination of the GSX
Contribution Trust Fund, any remaining trust assets would revert to Pinewood. In 1993 and 1994, Pinewood paid approxi-
mately $15.5 million in cash into the GSX Contribution Trust Fund, which has grown to approximately $20.7 million as of
August 31, 2002. In addition, as of October 31, 2001, there was approximately $14.8 million in the State Permitted Sites
Fund.

In June 1995, the South Carolina legislature approved the S.C. Regulations governing financial assurance
for environmental cleanup and restoration of environmental impairment. The S.C. Regulations gave owner/operators of
hazardous waste facilities the right to choose from among alternative options for providing financial assurance. The options
included insurance, a payment bond, a letter of credit, a cash trust fund and a corporate guaranty, subject to a financial
soundness test. Pinewood elected to utilize the insurance option.

Following extensive litigation, the South Carolina Court of Appeals issued a decision on April 4, 2000
{which became final on June 14, 2000). The Court of Appeals ruled that (a) the S.C. Regulations were invalid due to
insufficient public notice during the promulgation procedure and Pinewood was required to immediately comply with the cash
financial assurance requirements of the May 19, 1994 Order and (b) both non-hazardous and hazardous waste disposed of at
the landfill from the beginning of waste disposal needed to be counted against Pinewood's permitted capacity, thereby leaving
Pinewood with no unused permitted capacity.

On June 9, 2000, DHEC issued an emergency order finding that Frontier (the issuer of the bonds used by
Pinewood to provide for financial assurance for the costs of closure and post-closure, and third party liability) no longer met
regulatory standards for bond issuers. Based on this finding, DHEC ordered Pinewood to cease accepting waste for disposal
by August 28, 2000, unless it could provide acceptable alternative financial assurance by June 27, 2000. On December 19,
2001, the United States Court of Appeals for the Fourth Circuit determined that DHEC's June 9, 2000 Emergency Order was
not subject to the automatic bankruptcy stay.

On June 14, 2000, when the Court of Appeals decision became final, DHEC sent notice by letter to the
Pinewood Facility directing that Pinewood cease accepting waste for disposal in 30 days and commence steps to effect the
permanent closure of the Pinewood Facility.

On June 22, 2000, DHEC notified Pinewood that the Court of Appeals' decision had vacated the S.C.
Regulations and, therefore, Pinewood had the sole responsibility to provide cash funding into the EIF in accordance with the
Pinewood Order. The DHEC notice also directed Pinewood to provide information to DHEC, within 15 days, on how
Pinewood would comply with the Order including payment into the GSX Contribution Trust Fund. On September 26, 2000,
the Pinewood Facility ceased accepting waste for disposal.
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On December 4, 2000, DHEC filed proofs of claim against each of (2) SKC, (b) SK Services, (¢) Pinewood
and (d) SK Systems with respect to the EIF. Each proof of claim was filed in the amount of approximately $118.5 million (in
1994 dollars).

On December 4, 2000, the South Carolina Public Service Authority (also known as Santee Cooper) also
filed proofs of claim against each of (a) SKC, (b) SK Services, (¢) Pinewood and (d) SK Systems (collectively, the "Santee
Cooper Claims"). The Santee Cooper Claims did not set forth an identifiable amount or basis supporting such claims.

On September 14, 2001, Pinewood was served with a Notice of Violation and Enforcement Conference
issued by DHEC, alleging four separate violations of the South Carolina Hazardous Waste Management Act at Pinewood's
landfill. DHEC and Pinewood resolved these matters by entering into a Consent Order on October 11, 2002, giving DHEC an
allowed, general unsecured claim in the amount of $24,600.

On November 1, 2001, DHEC filed a motion in the Bankruptcy Court for an allowance of an administrative
expense claim in the amount of approximately $111.5 million (in 1994 dollars) against Pinewood, reserving ali rights to file
additional administrative expense claim motions against other Debtors. On November 8, 2001, the Debtors filed an objection
to that motion asserting that no part of the claim is entitled to administrative status. On November 13, 2001, DHEC filed a
reply to the Debtors' objection.

On October 15, 2002, the Debtors entered into the Pinewood Site Settlement Agreement with DHEC to
resolve pending claims relating to the landfill at the Pinewood Facility and certain other claims. The settlement is subject to
Bankruptcy Court approval and a number of other contingencies explained in more detail below. The complete terms of the
settlement are set forth in the Pinewood Site Settlement Agreement, attached as Appendix I to this Disclosure Statement.

The principal terms of the Pinewood Settlement are as follows:

(a) The Pinewood Facility presently owned by Pinewood will be transferred on the Effective Date to a
trust to be created to own and manage the Pinewood Facility through the closure and post-closure period. This trust (called
the "Pinewood Site Trust") will have responsibility for completing closure of the Pinewood Facility over the next two years
and then undertaking post-closure care over the next 100 years. Pinewood will transfer to the Pinewood Site Trust: (i) real
property, including improvements thereto, owned by Pinewood and previously utilized in the operation of the Pinewood
Facility; (ii) personal property, including vehicles, machines, equipment and supplies, owned by Pinewood and located at the
Pinewood Facility as of the Effective Date; (iii) leasehold interests of Pinewood, subject to the terms of applicable leases,
previously utilized in the operation of the Pinewood Facility; and (iv) permits for the Pinewood Facility issued by DHEC.

b Pinewood will provide specified funding to the Pinewood Site Trust. It will pay to the Pinewood
Site Trust $13,162,768 (subject to downward adjustment for work by Pinewood in the interim) on the Effective Date, to cover
closure, and will transfer to the Pinewood Site Trust ownership of a single-payment, fully guaranteed annuity to be paid for by
Pinewood, which will pay out $133 million over the next 100 years. The cost of the annuity will depend on interest rates at
the time it is purchased. If it were purchased presently, it is estimated that the cost would be approximately $23 million.

(c) Pinewood will propose, subject to DHEC's approval, a person or firm to serve as trustee for the
Pinewood Site Trust. The funding to be provided by Pinewood to the Pinewood Site Trust will be increased to include
compensation for the trustee and certain other costs to be determined. With these additional costs and the downward
adjustments for work already done by Pinewood, it is estimated that the payment on the Effective Date will be approximately
$12 million and the cost of the annuity would increase at present interest rates to approximately $24.5 million.

(d A second trust, called the New Environmental Impairment Trust Fund, will be created to provide
funds to be used by DHEC in the event of environmental impairment at the Pinewood Facility. The funds presently in the
GSX Contribution Trust Fund will be transferred to this new trust, and Pinewood will pay another $14.5 million into it. This
trust fund can be utilized by DHEC for any environmental needs at the Pinewood Facility.

(e) The two trusts, the Pinewood Site Trust and the New Environmental Impairment Trust Fund, will
stay in existence for the next hundred years, or longer, if necessary, to address continuing risks at the Pinewood Facility. Any
funds or property remaining in such trusts when they terminate will be transferred to DHEC or another state agency to be used
for environmentally beneficial purposes.
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® In exchange for the foregoing, DHEC will release all of the Debtors and the Reorganized Debtor:,
from any further responsibility for the Pinewood Facility (except for any new violations arising between October 15, 2002 and
the Effective Date). Once the required payments are made to the two trusts, no Debtor or Reorganized Debtor will have any
further liability to those trusts.

(2 The settlement also resolves, with one exception, the many proofs of claim filed by DHEC
including some proofs of claim involving South Carolina facilities other than Pinewood. Many of the proofs of claim filed by
DHEC will be withdrawn with prejudice as part of the settlement. A number of other proofs of claim filed by DHEC are
resolved by the allowance of general unsecured claims totaling about $1.9 million, as specified in the Settlement Agreement
and its exhibits thereto. Some of these claims had been asserted as administrative expense claims. DHEC also releases the
Debtors from any other known claims that it has, and the parties agree to dismiss pending litigation between them. The
settlement agreement does not resolve DHEC's claims for response costs incurred at the Hollis Road site, more extensively
detailed in the case, entitled, South Carolina Department of Health and Environmental Control v. Western Atlas, Inc., fik/a/
Litton Industrial Automation Systems, Inc. and successor-in-interest to Litton Business Systems, Inc., David Bright,
individually and d/b/a Superior Container Service, Safety-Kleen (TG), Inc., Safety-Kleen Systems, Inc., and Hoover Building
Systems, Inc., Case No. 3-00-1760, currently pending before the United States District Court for the District of South Carolina
("USDCSC"). The Hollis Road site matter was settled in principle, subject to approval by the Bankruptcy Court and the
USDCSC.

(b DHEC will assign and transfer to Pinewood or its designee any and all claims that DHEC may
have against Laidlaw or any of its subsidiaries or affiliates.

(i) After the Pinewood Site Settlement Agreement was executed, releases of claims relating to the
Pinewood Facility were also obtained from four other parties previously involved in litigation over the Pinewood Facility: the
South Carolina Department of Natural Resources, Santee Cooper, Sierra Club and State Senator Phil Leventis.

The Debtors believe that the terms of the Settlement Agreement are in the best interests of the Debtors. As
set forth above, DHEC and the Debtors have been involved in significant litigation that the Settlement Agreement will resolve
including, among other things, (a) closure and post-closure care of the Pinewood Facility, (b) the proofs of claim filed by
DHEC and Santee Cooper and (c) the administrative expense claims filed by DHEC.

2. Settlement of Creditors' Committee's Adversary Proceeding

The Chapter 11 Cases gave unsecured creditors, through their statutory representatives, the opportunity to
investigate the impact of various pre-petition transactions on the Debtors' creditors. Safety-Kleen is the product of two highly
leveraged acquisitions: (a) the leveraged buyout of Rollins Environmental Services, Inc. in 1997 by LESI, structured as a
reverse acquisition of Laidlaw Chem-Waste, Inc., (hereinafter, the "Rollins LBO") and (b) the leveraged buyout of "old"
Safety-Kleen Corp. (2 Wisconsin Corporation) (n/k/a Safety-Kleen Systems, Inc. or "SK Systems") ("Old Safety-Kleen") by
LESI (n/k/a Safety-Kleen Corp. or "SKC") in 1998 (hereinafter, the "Safety-Kleen LBO"), through a similar structure.
During the Chapter 11 Cases, the Creditors' Committee determined that certain aspects of the Rollins LBO and the Safety-
Kleen LBO transactions — particularly the execution of guarantees and granting of the Lenders' liens — were subject to
challenge by the Debtors' estates.

On June 7, 2002, the Creditors’' Committee, through its special litigation counsel, Genovese, Joblove &
Battista, P.A, initiated the Creditors' Committee's Adversary Proceeding against the Pre-Petition Agent and the Lenders
(hereinafter, the "Lender Defendants"). In the Creditors' Committee's Adversary Proceeding, the Creditors' Committee,
pursuant to applicable bankruptcy and state fraudulent transfer statues, sought to avoid in excess of $1.8 billion in pre-petition
liens, security interests, and transfers granted to the Lender Defendants in return for certain loans given to facilitate the
Safety-Kleen LBO in April 1998. The Creditors' Committee alleged among other things, that the liens and security interests
granted to the Pre-Petition Agent and the Lender Defendants, and the transaction fees paid in connection with the Safety-
Kleen LBO, were avoidable under various fraudulent transfer statutes. Additionally, in the Creditors' Committee's Adversary
Proceeding, the Creditors' Committee lodged objections to the claims filed by the Lender Defendants in each of the Debtors'
bankruptcy cases.
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On August 19, 2002, certain of the Lender Defendants filed their answer in the Creditors' Committee's
Adversary Proceeding. Discovery commenced in late August 2002. At that time, the parties had agreed upon a discovery and
litigation schedule, which anticipated a trial commencing in or about January 2004.

During a pre-trial conference held on September 24, 2002, however, the parties agreed to stay the Creditors'
Committee's Adversary Proceeding for sixty days in response to the September 20, 2002 decision issued by the United States
Court of Appeals for the Third Circuit (the "Third Circuit") in the case of Official Comm. of Unsecured Creditors of
Cybergenics Corp. v. Chinery, et al. (Jrn re Cybergenics Corp.), 304 F.3d 316 (3d Cir. 2002) (finding phrase "the trustee may"
in section 544 of Bankruptcy Code means only a trustee, and not a statutory committee, can commence certain avoidance
actions), vacated and reh'g en banc granted, 2002 WL 31554591 (3d Cir. Nov. 8, 2002).

Subsequent to the pre-trial conference, but prior to the expiration of the sixty-day stay of the Creditors’
Committee's Adversary Proceeding, the Third Circuit entered an order, dated November 18, 2002, vacating the Cybergenics
decision and providing for a rehearing en banc scheduled for February 19, 2003. Based on the Third Circuit's vacatur, on
December 10, 2002, the Creditors' Committee obtained authority to continue prosecuting the Creditors’ Committee's
Adversary Proceeding and on the same date filed a motion for partial summary judgment.

Given the potential impact of the Cybergenics decision on the Creditors’ Committee's Adversary
Proceeding, on December 13, 2002, the Creditors’ Committee filed the Brief Of Amicus Curiae The Official Committee of
Unsecured Creditors Of Safety-Kleen Corp., et al., In Support of Appellant and Reversal (the "Amicus Brief"). In furtherance
of the Amicus Brief, the Creditors' Committee also filed the Motion of Official Committee of Safety-Kleen Corp., ¢t al. For
Leave to File Amicus Curiae Brief, Pursuant to Fed. R. App. P. 29, Supporting Official Committee of Unsecured Creditors Of
Cybergenics Corp. And Reversal (the "Amicus Brief Motion"). By order dated December 22, 2002, the Third Circuit granted
the Amicus Brief Motion. Oral argument in connection with the en banc rehearing was held on February 19, 2003.

In December 2002, the Creditors' Committee, the Debtors and the Lenders negotiated a settlement with
respect to (a) the Creditors' Committee's Adversary Proceeding and (b) the Committee Exclusivity Extension Objection (that
is, the Creditors' Committee Compromise). The salient terms of the Creditors' Committee Compromise are:

(a) The Creditors' Committee will cause the Creditors' Committee's Adversary Proceeding to be
dismissed effective upon consummation of the Plan. In the event that the consummated Plan does not effectuate the Creditors'
Committee Compromise, however, then the Creditors' Committee's Adversary Proceeding will resume and all terms and
conditions of the Creditors' Committee Compromise will be null, void, and of no further force and effect;

b) The U.S. Lenders waive their right to receive any distributions on account of their deficiency
Claims with respect to any claims they may have that constitute Allowed Class 4 Claims or Allowed Class 7 Claims.

(c) Holders of Allowed Class 4 General Unsecured Claims (excluding the Lenders' Allowed Class 4
Claims that constitute deficiency claims against SKC) and Allowed Class 5 9% % Senior Notes Claims will receive their Pro
Rata share of the following:

() shares of the Laidlaw Stock with a Fair Trading Value of an amount equal to $29 million.
In the event that the Laidlaw Stock distributed to SKC on account of the Laidlaw Claim and pursuant to
Laidlaw's chapter 11 plan does not have a Fair Trading Value equal to or in excess of $29 million on the
Effective Date, then SKC will distribute a combination of Cash or other consideration and Laidlaw Stock, in
form and substance acceptable to the Creditors’ Committee, such that the Laidlaw Stock Distribution is at
least $29 million (less the SKC Indenture Trustee Fees and the Special Litigation Co-Counsel Fees to be
paid pursuant to Section 9.10(d)(i) of the Plan);

(i1) the PwC Litigation Distribution. For further discussion, see Section X.C to this
Disclosure Statement (pg. 41) entitled, "History of the Debtors and Events Leading to the Chapter 11 Filing
and Plan - - Legal Proceedings." Holders of Allowed Class 4 and Class 5 Claims will share the PwC
Litigation Distribution with holders of Allowed Claims in Classes 6 and 7; and
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(iii) a distribution in Cash by SKC in an amount equal to 50% of the amount by which any ani
all Professional Claims of AA are reduced as a consequence of any objection of the Creditors' Committee to
AA's Professional Claims, after (A) deducting the fees and expenses incurred by the Creditors' Committee
in connection with or relating to the prosecution of any such objection and (B) deducting any reduction in
AA's Professional Claims arising from any documented settlement reached between the Debtors and AA
with respect to its Professional Claims prior to the date of any hearing to consider confirmation of the Plan,

(d) Holders of Allowed Class 6 9%4% Senior Subordinated Notes Claims will receive the following

distributions:

(1) If Class 6 votes to accept the Plan, each holder of a Class 6 9%4% Senior Subordinated
Notes Claim will be deemed to have waived its Claim with respect to SKC and both the Lenders and the
holders of Class 5 9%% Senior Notes Claims will be deemed to have waived their contractual subordination

rights with respect to the Class 6 9%% Senior Subordinated Notes Claims. In that event, holders of
Allowed Class 6 94% Senior Subordinated Notes Claims will receive their Pro Rata share of (x) the

beneficial interests in the Safety-Kleen Creditor Trust and (y) the PwC Litigation Distribution. Each holder

of a Class 6 9%4% Senior Subordinated Notes Claim will receive a distribution on account of its Class 6

Claim with respect to one Subsidiary sub-Class, but not multiple Subsidiary sub-Classes of Class 6, and will

forgo any distribution with respect to the remaining Class 6 sub-Classes.

(ii) If Class 6 votes to reject the Plan, then (A) the contractual subordination rights of
(1) the U.S. Lenders with respect to the Class 6 9%4% Senior Subordinated Notes Claims and (2) the
holders of Class 5 9%% Senior Notes Claims with respect to the holders of Class 6 9%% Senior
Subordinated Notes Claims will be preserved and enforced under the Plan in accordance with section
510(a) of the Bankruptcy Code, and therefore the holders of Allowed Class 6 Claims will neither
receive nor retain any distributions under the Plan on account of such Claims and (B) pursuant to the
terms of the settlement of the Creditors’ Committee's Adversary Proceeding, the distributions that
would otherwise have been made to the holders of Allowed Class 6 Claims had Class 6 voted to
accept the Plan will be distributed to the U.S. Lenders on account of the deficiency Claims of the
U.S. Lenders. For further discussion, see Section VILE (pg. 31), entitled "Effect of the Plan - -
Satisfaction of Subordination Rights.”

(e) Holders of Allowed Class 7 Subsidiary General Unsecured Claims will receive their Pro
Rata share of (i) the beneficial interests in the Safety-Kleen Creditor Trust and (i) the PwC Litigation Distribution.

The Debtors believe that the terms of the Creditors' Committee Compromise are in the best interests
of the Debtors' estates and their creditors. Without the compromise and settlement, unsecured creditors would have no
certainty of a meaningful distribution given the magnitude of the Lenders' asserted claims. Furthermore, the continued
prosecution of the Creditors' Committee's Adversary Proceeding would have materially and negatively impacted the
Debtors' ability to emerge from chapter 11.

3. Jay Alix and Associates Settlement

On or about June 9, 2000, the Debtors filed an application (the "Jay Alix Application”) to retain and
employ Jay Alix and Associates (""Jay Alix") as restructuring consuitants. On or about June 27, 2000, the Office of the
United States Trustee filed an objection (the "Trustee Objection™), as further amended on or about April 2, 2001, to the
Jay Alix Application. The Trustee Objection asserted, among other things, that Jay Alix was not a "disinterested
person” under sections 101(14) and 327(a) of the Bankruptcy Code. The Debtors and Jay Alix vigorously disputed the
Office of the United States Trustee's position on the issue. After significant litigation, the dispute was resolved by
stipulation under which Jay Alix was, among other things, (i) retained by the Debtors and (ii) required to disgorge
$250,000 from fees paid to Jay Alix before the Petition Date.
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ARTICLE XIII
CERTAIN FACTORS TO BE CONSIDERED

Holders of Claims in Classes 3 through 7 should carefully consider the following factors, as well as
the other information set forth in this Disclosure Statement (and the documents delivered together herewith and/or
incorporated by reference herein), before deciding whether to vote to accept or to reject the Plan.

A, General Considerations

The formulation of a plan of reorganization is the principal purpose of the Chapter 11 Cases. The
Plan sets forth the means for satisfying the Claims against the Debtors. Certain Claims and the Interests will receive no
distributions pursuant to the Plan. See Section ILE to this Disclosure Statement (pg. 4), entitled "Summary of the Plan
of Reorganization -- Classification and Treatment of Claims and Interests." Reorganization of the Debtors' businesses
and operations under the proposed Plan also avoids the potentially adverse impact of a liquidation on the Debtors'
employees, and many of their customers, trade creditors and lessors.

1. Failure to Confirm the Plan

Even if all Impaired voting classes vote in favor of the Plan and, with respect to any Impaired Class
deemed to have rejected the Plan, the requirements for "cramdown" are met, the Bankruptcy Court, which, as a court of
equity, may exercise substantial discretion, and may still choose not to confirm the Plan. Section 1129 of the
Bankruptcy Code requires, among other things, a showing that confirmation of the Plan will not be followed by
liquidation or the need for further financial reorganization of the Debtors, see Article XVII to this Disclosure
Statement, entitled "Feasibility of the Plan and Best Interests of Creditors,”" and that the value of distributions to
dissenting holders of Claims and Interests may not be less than the value such holders would receive if the Debtors
were liquidated under chapter 7 of the Bankruptcy Code. See Article XVII to this Disclosure Statement (pg. 92),
entitled "Feasibility of the Plan and Best Interests of Creditors.” Although the Debtors believe that the Plan will meet
such tests, there can be no assurance that the Bankruptcy Court will reach the same conclusion.

2. Failure to Consummate the Plan

The Plan provides for certain conditions that must be fulfilied prior to confirmation of the Plan and
the Effective Date. As of the date of this Disclosure Statement, there can be no assurance that any or all of the
conditions in the Plan will be met (or waived) or that the other conditions to consummation, if any, will be satisfied.
Accordingly, even if the Plan is confirmed by the Bankruptcy Court, there can be no assurance that the Plan wiil be
consummated and the restructuring completed.

3. Certain Provisions of the Certificate of Incorporation and the Bylaws

The certificate of incorporation and the bylaws may contain provisions that have the effect of
discouraging a third party from attempting to obtain controi of New Holdco. The certificate of incorporation will
authorize the issuance of 40,000,000 shares of New Common Stock of which up to 25,000,000 may be issued on the
Effective Date, and may authorize the issuance of preferred stock. This authorized and available New Common Stock
could (within the limit imposed by applicable law) be issued by New Holdco, generally without further stockholder
approval, and used to discourage a change in control of New Holdco. The bylaws may contain certain provisions that
may be considered to be anti-takeover provisions. Those provisions may (a) impose advance notice requirements for
stockholder nominations to the Board of Directors and stockholders proposals, (b) allow the Board of Directors to
designate the annual meeting date without restriction, (c) allow the Board of Directors to dictate the conduct of
stockholder meetings and (d) shorten the notice period for calling a special meeting of the Board of Directors.
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B. Material United States Federal Income Tax Considerations

THERE ARE A NUMBER OF MATERIAL UNITED STATES FEDERAL INCOME TAX
CONSIDERATIONS, RISKS AND UNCERTAINTIES ASSOCIATED WITH CONSUMMATION OF THE
PLAN. INTERESTED PARTIES SHOULD READ CAREFULLY THE DISCUSSION SET FORTH IN
ARTICLE XVI OF THE DISCLOSURE STATEMENT (Pg. 82), ENTITLED "MATERIAL UNITED STATES
FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN" FOR A DISCUSSION OF THE MATERIAL
UNITED STATES FEDERAL INCOME TAX CONSEQUENCES AND RISKS FOR THE DEBTORS AND
FOR U.S. HOLDERS OF CLAIMS THAT ARE ENTITLED TO VOTE TO ACCEPT OR REJECT THE
PLAN RESULTING FROM THE TRANSACTIONS OCCURRING IN CONNECTION WITH THE PLAN.

C. Inherent Uncertainty of Financial Projections

The projections set forth in Appendix G hereto cover the Reorganized Debtors' operations through
the period ending December 31, 2007 (the "Projections). These Projections are based on numerous assumptions that
are an integral part of the Projections, including confirmation and consummation of the Plan in accordance with its
terms, realization of the operating strategy of the Reorganized Debtors, industry performance, no material changes in
applicable legislation or regulations, exchange rates, generally accepted accounting principles, general business and
economic conditions, competition, adequate financing, absence of material contingent or unliquidated litigation or
indemnity claims, and other matters, many of which are beyond the control of the Reorganized Debtors and some or all
of which may not materialize. In addition, unanticipated events and circumstances occurring subsequent to the date of
this Disclosure Statement may affect the actual financial results of the Reorganized Debtors' operations. Because the
actual results achieved throughout the periods covered by the Projections may vary from the projected results, the
Projections should not be relied upon as a guaranty, representation, or other assurance of the actual results that will
occur. (See Article XVII to this Disclosure Statement (pg. 92), entitled "Feasibility of the Plan and Best Interests of
Creditors.")

D. Risks Associated with Exit Facility

The Debtors' operations are dependent on the availability and cost of working capital financing and
may be adversely affected by any shortage or increased cost of such financing. The Debtors anticipate entering into the
Exit Facility, the terms of which will provide a credit availability, secured with liens on substantially all of the
Reorganized Debtors' assets, which liens will be senior to the liens securing the New Notes. The Debtors anticipate
that the Exit Facility will be used to (1) fund repayment of the DIP Facility, (2) provide short-term working capital
needs, (3) fund debt service on the New Notes and (4) fund letters of credit.

The Debtors believe that substantially all of their needs for funds necessary for post-Effective Date
working capital financing will be met by projected operating cash flow or the Exit Facility. The proposed Exit Facility
may contain certain conditions and covenants that the Debtors may not be able to meet, however. Moreover, if the
Debtors require working capital greater than that provided by the Exit Facility, they may be required either to (1) seek
to increase the availability under the Exit Facility, (2) obtain other sources of financing or (3) curtail their operations.
Some of the factors which may affect the amount of financing required to consummate the Plan include, without
limitation, a delay in consummating the Plan, and whether the Debtors' cash flow prior to the Effective Date is more or
less than budgeted. The Debtors believe that the recapitalization to be accomplished through the Plan will facilitate the
Debtors' ability to obtain additional or replacement working capital financing. No assurance can be given, however,
that any additional replacement financing will be available on terms that are favorable or acceptable to the Debtors.
Moreover, there can be no assurance that the Debtors will be able to obtain an acceptable credit facility upon
expiration of the Exit Facility.

E. Risks Associated with New Common Stock

The New Common Stock to be distributed under the Plan are new securities for which there is no
existing trading market. The Debtors do not intend to register the New Common Stock under the Exchange Act or
apply for listing or quotation of the New Common Stock on any securities exchange, stock market or interdealer
quotation system. Accordingly, there can be no assurance that any trading market will exist for the New Common
Stock following the consummation of the Plan. In such an event, a holder of the New Common Stock could find it
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difficult to dispose of, or to obtain accurate quotations as to the market value of such securities, following the
consummation of the Plan.

If the Plan is approved, the U.S. Lenders will own a majority of the New Common Stock. As a
result, the U.S. Lenders will have the ability to elect a majority of the members of its board and to control the
vote on all matters presented to a vote of holders of New Common Stock.

The New Common Stock will be distributed pursuant to the Plan without registration under the
Securities Act of 1933 and without qualification or registration under state securities laws, pursuant to exemptions from
such registration and qualification contained in section 1145(a) of the Bankruptcy Code. With respect to certain
Persons who receive such securities pursuant to the Plan, these Bankruptcy Code exemptions apply only to the
distribution of such securities under the Plan and not to any subsequent sale, exchange, transfer or other disposition of
such securities or any interest therein by such Persons. Therefore, subsequent sales, exchanges, transfers or other
dispositions of such securities or any interest therein by "underwriters" or "issuers" would not be exempted by section
1145 of the Bankruptcy Code from registration under the Securities Act of 1933 or state securities laws.

In addition, the shares of New Common Stock will be subject to certain transfer restrictions set forth
in a stockholders' agreement among the holders of the shares of New Common Stock (the "New Common Stockholders'
Agreement") who receive their shares pursuant to the Plan, as the New Common Stockholders' Agreement may be
supplemented, modified, amended or restated from time to time. Such transfer restrictions will prohibit a holder of
New Common Stock from transferring any shares to any Person not already holding shares of New Common Stock
after New Common Stock is held of record by 450 or more Persons.

Also, such Holders of the New Common Stock will be able to sell their shares of New Common
Stock only if a registration statement relating to such shares is then in effect, or if such transaction is exempt from the
registration requirements of the Securities Act of 1933, and such shares are qualified for sale or exempt from
qualification under the applicable securities laws of the states in which the purchaser of such shares resides. See
Article XV to this Disclosure Statement (pg. 79), entitled "Applicability of Federal and Other Securities Laws."

F. Risks Associated with New Preferred Stock

The New Preferred Stock to be distributed under the Plan are new securities for which there is no
existing trading market. The Debtors do not intend to register the New Preferred Stock under the Exchange Act or
apply for listing or quotation of the New Preferred Stock on any securities exchange, stock market or interdealer
quotation system. Accordingly, there can be no assurance that any trading market will exist for the New Preferred
Stock following the consummation of the Plan. In such an event, a holder of the New Preferred Stock could find it
difficult to dispose of, or to obtain accurate quotations as to the market value of such securities, following the
consummation of the Plan.

If the Plan is approved, New Holdco will have the ability to elect a majority of the members of the
board of directors of New Parent and to control the vote on all matters presented to a vote of holders of equity of New
Parent.

The New Preferred Stock will be distributed pursuant to the Plan without registration under the
Securities Act of 1933 and without qualification or registration under state securities laws, pursuant to exemptions from
such registration and qualification contained in section 1145(a) of the Bankruptcy Code. With respect to certain
Persons who receive such securities pursuant to the Plan, these Bankruptcy Code exemptions apply only to the
distribution of such securities under the Plan and not to any subsequent sale, exchange, transfer or other distribution of
such securities or any interest therein by such Persons. Therefore, subsequent sales, exchanges, transfers or other
dispositions of such securities or any interest therein by "underwriters" or "issuers" would not be exempted by section
1145(a) of the Bankruptcy Code from registration under the Securities Act of 1933 or state securities laws.

In addition, the shares of New Preferred Stock will be subject to certain transfer restrictions set forth
in a stockholders' agreement between New Parent and the holders of the shares of New Preferred Stock (the "New
Preferred Stockholders' Agreement") who receive their shares pursuant to the Plan, as the New Preferred Stockholders'
Agreement may be supplemented, modified, amended or restated from time to time. Such transfer restrictions will
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prohibit a holder of New Preferred Stock from transferring any shares to any Person not already holding shares of New
Preferred Stock after New Preferred Stock is held of record by 450 or more Persons.

Also, such holders of the New Preferred Stock will be able to sell their shares of New Preferred
Stock only if a registration statement relating to such shares is then in effect, or if such transaction is exempt from the
registration requirements of the Securities Act of 1933, and such shares are qualified for sale or exempt from
qualification under the applicable securities laws of the states in which the purchaser of such shares resides. See
Article XV to this Disclosure Statement (pg. 79), entitled "Applicability of Federal and other Securities Laws."

G. Risks Associated with New Notes

The New Notes to be distributed under the Plan are new securities for which there is no existing
trading market. The Debtors do not intend to register the New Notes under the Exchange Act or apply for listing or
quotation of the New Notes on any securities exchange or interdealer quotation system. Accordingly, there can be no
assurance that any trading market will exist for the New Notes following the consummation of the Plan. In such an
event, a holder of the New Notes could find it difficult to dispose of, or to obtain accurate quotations as to the market
value of such securities, following the consummation of the Plan.

The New Notes will be distributed pursuant to the Plan without registration under the Securities Act
of 1933 and without qualification or registration under state securities laws, pursuant to exemptions from such
registration and qualification contained in section 4(2) of the Securities Act of 1933 and Regulation D thereunder.
Since the New Notes will not be registered under the Securities Act of 1933, Persons who receive such securities may
not offer, sell, pledge or otherwise transfer the New Notes within the United States or to, or for the account or benefit
of U.S. Persons, unless a registration statement relating to the New Notes intended to be offered, sold, pledged or
otherwise transferred is then in effect, of if such transaction is exempt from the registration requirements of the
Securities Act of 1933, and such New Notes are qualified for sale or exempt from qualification under the applicable
securities laws of the states in which the purchaser of such New Notes resides. See Article XV to this Disclosure
Statement (pg. 79), entitled "Applicability of Federal and Other Securities Laws."

Because the New Notes will have liens junior to those of the Exit Facility, if the Reorganized
Debtors become insolvent, they may not have sufficient assets to make payments on amounts due on any or all of the
New Notes. If the Reorganized Debtors subsequently become bankrupt, liquidate, dissolve, reorganize or undergo a
similar proceeding, the Reorganized Debtors' assets will be available to obligations on the New Notes only after all
outstanding Exit Facility debt has been paid in full. In addition, an event of default under the Exit Facility may prohibit
the Reorganized Debtors from paying the New Notes.

The inclusion of the New Notes in the Plan increases the financial risk of the Debtors, post-
emergence. The Debtors' Business Plan indicates that the Reorganized Debtors will have significant capital
expenditures in the near term and, as a result, will not generate free cash flow in the first year of the Business Plan.
The New Notes will have conditions and covenants which may be breached in the event actual financial results deviate
substantially from the Business Plan. In this case or in the event that the Reorganized Debtors are not able to satisfy
the debt service requirements of the New Notes, the Reorganized Debtors would be in default under these securities
which could potentially trigger an insolvency. While the Debtors believe that the amount of debt in the capital
structure is supportable according to the Business Plan, there can be no assurance that the Reorganized Debtors' actual
financial performance will be sufficient to enable the Reorganized Debtors to meet the debt service requirements of the
New Notes.

H. Disruption of Operations Due to Failure to Confirm Plan

The Debtors believe that relationships with their customers, suppliers and employees will be
maintained if the chapter 11 process continues in a timely fashion. However, if there is a further protracted chapter 11
process, and if the Debtors' relationships with their customers, suppliers and employees are adversely impacted, the
Debtors' operations could be materially affected. Weakened operating results could adversely affect the Debtors'
ability to complete the solicitation of acceptances of the Plan or, if such solicitation is successfully completed, to obtain
confirmation of the Plan. In the event that the Debtors fail to confirm the Plan, the risks associated with a protracted
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chapter 11 process or a liquidation must also be considered (See Article XVIII to this Disclosure Statement (pg. 101),
entitled "Alternatives to the Confirmation and Consummation of the Plan™).

L Financial Uncertainty

The past performance of the Debtors has resulted in significant losses and negative cash flows.
While partially due to the extraordinary expense and burden of the Chapter 11 Cases, such circumstance is also a result
of continued weak financial performance on an operating basis. The Debtors' financial forecast expects continued
negative free cash flow as increased capital expense and lingering costs from chapter 11 activities will further deplete
the Debtors' liquidity position. While the management team believes these expenditures and other measures being
taken will enhance the future profitability of the Reorganized Debtors, there is no guarantee that such efforts will be
successful. The success of the Plan also rests on the realization of at least $100 million of value from the Laidlaw
Recovery. To the extent the value is less than forecast or is not realized on a timely basis, the Debtors will likely need
to use the Exit Facility as a means to meet required expenses arising from chapter 11 emergence, as well as ordinary
course expenses associated with operations. The current market for secured lending, even with senior priority with
respect to assets, is currently illiquid and in great turmoil. While the Debtors have received inquiries from financial
institutions with respect to providing financing, there can be no certainty that the Debtors will successfully find banks
willing to lend and provide liquidity through a senior secured credit facility upon emergence.

J. Risks Associated with Business and Competition

The overall demand for services in the Debtors' core business has been declining in recent years. In
addition, during the Debtors' chapter 11 proceedings, they have been susceptible to competitors who have used the
negative perception of the Debtors' Chapter 11 Cases to their advantage and in some instances competitors have
engaged in activities the Debtors believe rise to the level of unfair competition. The markets in which the Debtors
operate are competitive. There can be no certainty that the Debtors will not continue to lose customers to competitors.

K. Risks Associated with CSD Sale/Assumed Liabilities

As part of the sale of the CSD to Clean Harbors, Clean Harbors assumed the Assumed Liabilities
from SK Services and the CSD Selling Subsidiaries. The Assumed Liabilities are comprised of, among other things,
certain categories of liabilities that Clean Harbors has agreed to pay, perform or otherwise discharge. Following the
consummation of the sale, the Debtors and Clean Harbors have been working toward classifying certain claims asserted
against the Debtors as either being included in the definition of Assumed Liabilities or not being included in the
definition of Assumed Liabilities. There can be no assurance that Clean Harbors will agree on the Debtors' classifica-
tion of all claims. In the event that Clean Harbors does not agree on the Debtors' proposed classification of all claims,
and is ultimately successful in its classification, or otherwise does not or is unable to meet its obligations with respect
to the Assumed Liabilities, the Debtors could be subject to material claims against them which could adversely affect
the Debtors' financial condition and results of operations.

For a further description of the Assumed Liabilities, see Section XII.B.3 to this Disclosure Statement
(pg. 57), entitled "Chapter 11 Cases -- Postpetition Operations and Liquidity."

L. Environmental Matters
1. Environmental Regulations

The Debtors' operations are subject to various comprehensive laws and regulations related to the
protection of the environment. Such laws and regulations, among other things, (a) regulate the nature of the industrial
by-products and wastes that the Debtors can accept for processing at its treatment, storage and disposal facilities, the
nature of the treatment they can provide at such facilities and the location and expansion of such facilities; (b) impose
liability for remediation and clean-up of environmental contamination, both on-site and off-site, resulting from past and
present operations at the Debtors' facilities and (c) require financial assurance that funds will be available for the
closure and post-closure care of sites, including acquired facilities. In addition, because the Debtors provide their
customers with services designed to protect the environment by cleaning and removing materials or substances from
their customers' equipment or sites that must be properly handled, recycled or removed for ultimate disposal, the
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Debtors’ operations are subject to regulations which impose liability on persons involved in handling, processing,
generating or transporting hazardous materials. These requirements also may be imposed as conditions of operating
permits or licenses that are subject to renewal, modification or revocation. These laws and regulations are likely to
continue to become increasingly stringent. Existing laws and regulations, and new laws and regulations, may require
the Debtors to modify, supplement, replace or curtail their operating methods, facilities or equipment at costs which
may be substantial without any corresponding increase in revenues.

Adverse impacts to soil or groundwater have been discovered at many of the processing, transfer,
storage and disposal facilities used by the Debtors. Remediation or other corrective action may be required at these
sites at substantial cost. For each of these sites, the Debtors, typically in conjunction with an environmental consultant,
have developed or are developing cost estimates that are periodically reviewed and updated, and the Debtors maintain
reserves in accordance with Generally Accepted Accounting Practices for these matters based on such cost estimates.
Estimates of the Debtors' liability for remediation of a particular site and the method and ultimate cost of remediation
require a number of assumptions and are inherently difficult. There can be no assurance that the ultimate cost and
expense of corrective action will not substantially exceed such reserves and have a material adverse impact on the
Debtors' operations or financial condition.

In the normal course of business, and as a result of the extensive governmental regulation of
industrial and environmental services and resource recovery, the Debtors have been the subject of administrative and
judicial proceedings by regulators and have been subject to requirements to remediate environmental contamination or
to take corrective action. There will be administrative or court proceedings in the future in connection with the
Debtors' present and future operations or the operations of acquired businesses. In such proceedings in the past, the
Debtors have been subject to monetary fines and certain orders requiring the Debtors to take environmental remedial
action. In the future, the Debtors may be subject to monetary fines, penalties, remediation, clean-up or stop orders,
injunctions or orders to cease or suspend certain of their practices. The outcome of any proceeding and associated
costs and expenses could have a material adverse impact on the operations or financial condition of the Debtors.

The Debtors' industrial services businesses are subject to extensive governmental regulation, and the
complexity of such regulation makes consistent compliance with such laws and regulations extremely difficult. In
addition, the demand for certain of the Debtors’ services may be adversely affected by the amendment or repeal of
federal, state, provincial, or foreign laws and regulations or by changes in the enforcement policies of the regulatory
agencies concerning such laws and regulations.

2. Public Concerns

There is a high level of public concern over industrial by-products recovery and waste management
operations, including the siting and operation of transfer, processing, storage and disposal facilities and the collection,
processing or handling of industrial by-products and waste materials, particularly hazardous materials. Zoning, permit
and licensing applications and proceedings and regulatory enforcement proceedings are all matters open to public
scrutiny and comment. As a result, from time to time, the Debtors have been, and may in the future be, subject to
citizen opposition and publicity which may have a negative effect on their operations and delay or limit the expansion
and development of operating properties and could have a material adverse effect on their operations or financial
condition.

3. Environmental Insurance Coverage

Consistent with waste disposal industry trends, the Debtors may not be able to obtain adequate
amounts of environmental impairment insurance at a reasonable premium to cover liability to third parties for
environmental damages. Accordingly, if the Debtors were to incur liability for environmental damage either not
provided for under such coverage or in excess of such coverage, the Debtors' financial position and results of
operations could have a material and adverse affect.
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4, Jurisdictional Restrictions on Waste Transfers

In the past, various states, provinces, counties and municipalities have attempted to restrict the flow
of waste across their borders, and various United States and Canadian federal, provincial, state, county and municipal
governments may seek to do the same in the future. Any such border closing may result in the Debtors incurring
increased third-party disposal costs in connection with alternate disposal arrangements.

The Debtors are required under certain United States and Canadian laws and regulations to
demonstrate financial responsibility for possible bodily injury and property damage to third parties caused by both
sudden and non-sudden occurrences. The Debtors also are required to provide financial assurance that funds will be
available when needed for closure and post-closure care at certain of its treatment, storage and disposal facilities, the
costs of which could be substantial. Such laws and regulations allow the financial assurance requirements to be
satisfied by various means, including letters of credit, surety bonds, trust funds, a financial (net worth) test and a
guarantee by a parent company. In the United States, a company must pay the closure costs for a waste treatment,
storage or disposal facility that it owns by it upon the closure of the facility and thereafter pay post-closure care costs.
There can be no assurance that these costs will not materially exceed the amounts provided pursuant to financial
assurance requirements. In addition, if such a facility is closed prior to its originally anticipated time, it is unlikely that
sufficient funds will have been accrued over the life of the facility to fund such costs, and the owner of the facility
could suffer a material adverse impact as a result. Consequently, it may be difficult to close such facilities to reduce
operating costs at times when, as is currently the case in the industrial services industry, excess treatment, storage or
disposal capacity exists.

M. Claims Estimates

As noted above, proofs of claim aggregating over 17,400 in number and asserting in excess of $181
billion in Claim amount (not including Claims asserted in unliquidated amounts) have been filed against the Debtors.
The Debtors have been engaged in the process of evaluating the proofs of claim and believe there exist objections to
many of the Claims. The estimated Claim amounts reflected herein are the Debtors' best estimates as to the Allowed
amount of the Claims, assuming that the Debtors' assumptions prove to be correct. There can be no assurance that the
estimated percentage recovery amounts set forth herein for Classes 3 through 7 are correct, and the actual Allowed
amount of Claims in Classes 3 through 7 may differ substantially from the estimates. Estimated amounts are subject to
certain risks, uncertainties and assumptions. Should one or more of these risks or uncertainties materialize, or should
underlying assumptions prove incorrect, the actual Allowed amount of Claims in Classes 3 through 7 may vary from
those estimated herein, and the Pro Rata distributions is subject to such variation.

N. Litigation

The Reorganized Debtors will be subject to various claims and legal actions arising in the ordinary
course of their businesses. The Debtors are not able to predict the nature and extent of any such claims and actions and
cannot guarantee that the ultimate resolution of such claims and actions will not have a material adverse effect on the
Reorganized Debtors.

SKC and SK Systems are party to a lawsuit filed by Heritage-Crystal alleging postpetition injuries
and seeking damages in excess of $400 million in consequential and punitive damages which the plaintiff claims is
subject to trebling under applicable statutes. SKC and SK Systems have and shall continue to vigorously defend the
action filed by Heritage-Crystal in federal court in Illinois. For purposes of calculating the estimated percentage
recoveries for Classes under the Plan and the summary of sources and uses of cash in the Debtors' pro forma financial
projections, no value has been attributed to the Heritage-Crystal litigation or the proof of claim filed by Heritage-
Crystal on or about January 23, 2003 asserting an administrative claim for the full amount of the damages sought in the
Heritage-Crystal litigation. The outcome of this litigation, if adverse to SKC or SK Systems, could have a material
adverse effect on the financial condition of SKC, SK Systems or Reorganized Systems.

There exists the possibility of future environmental and related claims against the Reorganized
Debtors by virtue of their businesses and operation, in undetermined amounts. The Debtors believe that the sale of the
CSD to Clean Harbors and the discharge provided by the confirmation of the Plan should mitigate the risk of future
liabilities with respect to past actions, but no assurances in that regard can be provided.
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0. Reliance on Key Personnel

One of the Debtors' primary assets is their highly skilled personnel, who have the ability to leave the
Debtors and so deprive them of the skill and knowledge essential for performance of new and existing contracts. The
Debtors operate a service business which is highly dependent on their customers' belief that the Debtors will perform
tasks of the highest standards over an extended period of time. Deterioration of the Debtors' business, or loss of a
significant number of key personnel, will have a material adverse effect on the Debtors and may threaten their ability to
survive as going concerns.

The Debtors' successful transition through the restructuring process is dependent in part on their
ability to retain and motivate their officers and key employees. The Debtors’ financial difficulties have had a
detrimental effect on their ability to attract and retain key officers and employees. There can be no assurance that the
Debtors will be able to retain or employ qualified management and technical personnel. While the Debtors have
entered into employment agreements with certain members of their senior management, should any of these persons be
unable or unwilling to continue their employment with the Debtors, the business prospects of the Debtors could be
materially and adversely affected.

ARTICLE XIV
SECURITIES TO BE ISSUED IN CONNECTION WITH THE PLAN

The following discussion summarizes the material provisions of the New Notes, the New Preferred
Stock and the New Common Stock. This summary does not purport to be complete and is qualified in its entirety by
the certificate of incorporation and bylaws of the Reorganized Debtors, and the form of the New Common Stock, the
New Preferred Stock and the New Notes.

A. New Commeon Stock

The New Common Stock will be issued to the Lenders according to the terms set forth above in
Section IL.E to this Disclosure Statement (pg. 4), entitled "Summary of the Plan of Reorganization -- Classification and
Treatment of Claims and Interests." The effects of certain provisions in the certificate of incorporation and bylaws,
which may contain defensive measures, on the New Common Stock are described in Section XIII.A.3 to the Disclosure
Statement (pg. 71), entitled "Certain Factors to be Considered - - General Considerations." Following the issuance of
the New Common Stock to the Lenders, it is intended that the rights of holders of the New Common Stock will be
governed by the laws of Delaware, as well as by New Holdco's certificate of incorporation and bylaws. Under New
Holdco's certificate of incorporation, the holders of New Common Stock will be entitled to one vote for each share
held of record on all matters submitted to a vote of shareholders, including the election of directors. The New
Common Stock will not have cumulative voting rights. As a result, the holders of more than fifty percent (50%) of
New Common Stock will be able to elect one hundred percent (100%) of the directors to be elected at each annual
meeting if they choose to do so. In such event, the holders of the remaining New Common Stock will not be able to
elect any directors. Holders of New Common Stock will be entitled to participate equally in such dividends as may be
declared by the Board of Directors out of funds legally available therefor. However, it is not anticipated that dividends
will be paid on the New Common Stock in the foreseeable future. In the event of a liquidation, dissolution or winding
up of New Holdco holders of New Common Stock will be entitled to participate equally in all assets remaining after
payment of liabilities and the liquidation preference of any preferred shares of the New Holdco. Holders of New
Common Stock will have no preemptive rights. Holders of New Common Stock will have no rights to convert their
New Common Stock into any other securities and will have no redemption provisions or sinking fund provisions with
respect to such shares.

B. New Preferred Stock
The New Preferred Stock will be issued to the Lenders according to the terms set forth above in
Section II. E. to this Disclosure Statement (pg. 4), entitled "Summary of the Plan of Reorganization — Classification

and Treatment of Claims and Interests." Following the issuance of the New Preferred Stock to the Lenders, it is
intended that the rights of holders of the New Preferred Stock will be governed by the laws of Delaware, as well as by
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New Parent's certificate of incorporation and bylaws. Under New Parent's certificate of incorporation, the holders of
New Preferred Stock will vote with the holders of the common stock of New Parent as a single class on all matters
submitted to a vote of shareholders, including the election of directors. Each holder of New Preferred Stock and
common stock of New Parent will be entitled to one vote for each share held of record. Initially, New Holdco will own
100% of the common stock of New Parent and will have a majority of the voting power on all matters submitted to a
vote of the shareholders of New Parent, and as a result, will be able to elect one hundred percent (100%) of the
directors of New Parent to be elected at each annual meeting if it so chooses. The New Preferred Stock will accrue
dividends at a rate of twelve percent (12%) per annum which, subject to only limitations set forth in the Reorganized
Debtors' senior debt instruments, will be payable 3% in cash and 9% payable in kind, payable quarterly in arrears and
accrued on a cumulative basis. Upon any liquidation of New Parent, the holders of New Preferred Stock, as a group,
will be entitled to receive $12 million plus any accrued and unpaid dividends prior to any distributions to other classes
of equity of New Parent. New Parent may redeem the New Preferred Stock at any time at a redemption price of $12
million plus accrued and unpaid dividends. The New Preferred Stock will be mandatorily redeemed at a redemption
price of $12 million plus accrued and unpaid dividends at the earlier of (1) an initial public offering of New Holdco
and (2) the date which is the ten (10) year anniversary date of the Confirmation Date.

C. New Notes

The Plan provides for the issuance of New Notes to the U.S. Lenders and the holders of Canadian
Lender Administrative Claims in partial satisfaction of their Allowed Class 3 Secured U.S. Lender Claims and Allowed
Canadian Lender Administrative Claims.

The New Notes will be in the aggregate principal amount of $250 million. The interest rate will be
12% per annum (3% payable in Cash and 9% payable in kind). Reorganized Systems will have the option to (1) pay
interest in Cash on a quarterly basis at 3% interest and have interest paid in kind and compounded on a quarterly basis
at 9% interest or (2) pay interest in Cash on a quarterly basis at 9% interest. The New Notes will have a 5-year term
with no amortization, payable in full upon maturity. The New Notes will be secured with liens on substantially all of
the assets of the Reorganized Debtors, junior only to the liens of the Exit Facility.

The issuance of the New Notes will be authorized without further act or action under applicable law.
The New Notes will be issued and distributed in accordance with the terms of the Plan without further act or action
under applicable law, regulation, order or rule and will be exempt from registration under applicable securities laws
pursuant to section 4(2) of the Securities Act of 1933 and Regulation D thereunder.

ARTICLE XV
APPLICABILITY OF FEDERAL AND OTHER SECURITIES LAWS

No registration statement will be filed under the Securities Act of 1933 or any state securities laws
with respect to the offer of the New Common Stock, the New Preferred Stock or the New Notes pursuant to this
solicitation, issuance or subsequent transfer of such securities under the Plan. The Debtors believe that, subject to
certain exceptions described below, various provisions of the Securities Act of 1933, the Bankruptcy Code and state
securities laws exempt from federal and state securities registration requirements (a) the offer and the sale of such
securities pursuant to the Plan and (b) subsequent transfers of such securities.

A. Offer and Sale of New Common Stock, New Preferred Stock and the New Notes Pursuant to the Plan:
Bankruptcy Code and Securities Act of 1933 Exemptions from Registration Requirements

Section 1145(a)(1) of the Bankruptcy Code exempts the offer and sale of securities under a plan of
reorganization from registration under both the Securities Act of 1933 and state securities laws, if three principal
requirements are satisfied: (1) the securities must be issued "under a plan” of reorganization by the debtor or its
successor under a plan or by an affiliate participating in a joint plan of reorganization with the debtor; (2) the recipients
of the securities must hold a pre-petition or administrative expense claim against the debtor or an interest in the debtor
and (3) the securities must be issued entirely in exchange for the recipient's claim against or interest in the debtor, or
"principally" in such exchange and "partly" for cash or property. The Debtors believe that the offer and sale of the
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New Common Stock and New Preferred Stock under the Plan satisfies the requirements of section 1145(a)(1) of the
Bankruptcy Code and is, therefore, exempt from registration under the Securities Act of 1933 and state securities laws.

Rule 506 of the Securities Act of 1933 exempts the offer and sale of securities under the Securities
Act of 1933, if, with certain exceptions, the following requirements are satisfied: (1) no more than 35 non "accredited
investors" (as such term is defined in Rule 501 of the Securities Act of 1933) are acquiring such securities; (2) any non-
accredited investors who acquire such securities must be provided with certain specified information regarding the
issuer and must, within the reasonable view of the issuer, have knowledge and experience in financial and business
matters, either alone or with a representative, so as to be capable of evaluating the merits and risks of the prospective
investment; and (3) neither the issuer of such securities, nor any Person acting on its behalf, may offer the securities by
an form of general solicitation or general advertising. Based upon representations the Debtors expect to receive from
Persons receiving the New Notes pursuant to the Plan, the Debtors believe that the offer and sale of the New Notes
under the Plan satisfies the requirements of Rule 506 of the Securities Act of 1933 and is, therefore, exempt from
registration under the Securities Act of 1933,

B. Subsequent Transfers of the New Common Stock, New Preferred Stock and the New Notes

Under section 1145(a) of the Bankruptcy Code, the issuance of the New Common Stock and New
Preferred Stock to be distributed under the Plan in exchange for Claims against the Debtors, and the subsequent resale
of such securities by Persons that are not "underwriters" (as defined in section 1145(b) of the Bankruptcy Code), is not
subject to the registration requirements of section 5 of the Securities Act of 1933. Because of the complex, subjective
nature of the question of whether a particular holder may be an underwriter, the Debtors do not make any representa-
tion concerning the ability of any Person to dispose of the New Common Stock or New Preferred Stock to be
distributed under the Plan.

Section 1145(b) of the Bankruptcy Code provides:
(b)(1) Except as provided in paragraph (2) of this subsection and except with respect to ordinary
trading transactions of an entity that is not an issuer, an entity is an underwriter under section 2(11)
of the Securities Act of 1933, if such entity —
(A) purchases a claim against, interest in, or claim for an administrative expense in the case
concerning, the debtor, if such purchase is with a view to distribution of any security
received or to be received in exchange for such a claim or interest;

(B) offers to sell securities offered or sold under the plan for the holders of such securities;

(C) offers to buy securities offered or sold under the plan from the holders of such securi-
ties, if such offer to buy is —

(i) with view to distribution of such securities; and

(ii) under an agreement made in connection with the plan, with the consummation
of the plan, or with the offer or sale of securities under the plan; or

(D) is an issuer, as used in such section 2(11), with respect to such securities.

(2) An entity is not an underwriter under section 2(11) of the Securities Act of 1933 or under
paragraph (1) of this subsection with respect to an agreement that provides only for —

(A) the matching or combining of fractional interests in securities offered or sold under the
plan into whole interest, or

(B) the purchase or sale for such entities of such fractional or whole interest as are
necessary to adjust for any remaining fractional interests after such matching.
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(3) An entity other than an entity of the kind specified in paragraph (1) of this subsection is not an
underwriter under section 2(11) of the Securities Act of 1933 with respect to any securities offered or
sold to such entity in the manner specified in subsection (a)(1) of this section.

GIVEN THE COMPLEX AND SUBJECTIVE NATURE OF THE QUESTION OF WHETHER A
PARTICULAR HOLDER MAY BE AN UNDERWRITER, THE DEBTORS MAKE NO REPRESENTATION
CONCERNING THE RIGHT OF ANY PERSON TO TRADE IN THE NEW COMMON STOCK. THE DEBTORS
RECOMMEND THAT POTENTIAL RECIPIENTS OF THE NEW COMMON STOCK AND THE NEW NOTES
CONSULT THEIR OWN COUNSEL CONCERNING WHETHER THEY MAY FREELY TRADE THE NEW
COMMON STOCK OR NEW NOTES WITHOUT COMPLIANCE WITH THE SECURITIES ACT OF 1933 OR
THE EXCHANGE ACT.

Under Rule 506 of the Securities Act of 1933, the issuance of the New Notes to be distributed under
the Plan in exchange for Claims against the Debtors is not subject to the registration requirements of section 5 of the
Securities Act of 1933. However, holders of the New Notes will be able to sell their New Notes only if a registration
statement relating to such securities intended to be sold is then in effect, of if such transaction is exempt from the
registration requirements of the Securities Act of 1933, and such securities are qualified for sale or exempt from
qualification under the applicable securities laws of the states in which the purchaser of such securities resides.

It is anticipated that after the issuance of the New Common Stock and the New Preferred Stock
according to the terms set forth above in Section ILE to this Disclosure Statement (pg. 4), entitled "Summary of the
Plan of Reorganization -- Classification and Treatment of Claims and Interests," there will be fewer than 300 holders of
record of the New Common Stock. The Debtors intend to file a certification regarding the number of holders of the
New Common Stock and the New Preferred Stock with the Securities and Exchange Commission terminating their
periodic filing requirements pursuant to the Securities Exchange Act of 1934. The Debtors cannot ensure that a liquid
market will develop for the New Common Stock, the New Preferred Stock or the New Notes, that the holders of the
New Common Stock, the New Preferred Stock or New Notes will be able to sell any of such securities at a particular
time if at all or that the prices that holders will receive when they sell will be favorable. Since the New Common
Stock, the New Preferred Stock and New Notes will be issued pursuant to an exemption from registration under the
Securities Act of 1933 and the Debtors intend to file a certification terminating their periodic filing requirements, there
will be no public market for the New Common Stock, the New Preferred Stock or the New Notes. There is no
assurance as to when or if the Debtors will complete an initial public offering for the New Common Stock or the New
Preferred Stock.

Until the New Notes are registered, if ever, under the Securities Act of 1933, they will each bear a
legend substantially similar to the following effect:

"THIS NOTE HAS NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS
AMENDED (THE "SECURITIES ACT"), AND, ACCORDINGLY, MAY NOT BE OFFERED, SOLD, PLEDGED
OR OTHERWISE TRANSFERRED WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR
BENEFIT OF, U.S. PERSONS, EXCEPT AS SET FORTH IN THE NEXT SENTENCE. BY ITS ACQUISITION
HEREOF OR OF A BENEFICIAL INTEREST HEREIN, THE HOLDER:

(1) REPRESENTS THAT (A) IT HAS ACQUIRED THIS SECURITY IN CONNECTION WITH
THE JOINT PLAN OF REORGANIZATION OF SAFETY-KLEEN CORP. AND CERTAIN OF ITS DIRECT AND
INDIRECT SUBSIDIARIES, (B) IT IS A "QUALIFIED INSTITUTIONAL BUYER" (AS DEFINED IN RULE
144A UNDER THE SECURITIES ACT) (A "QIB"), (C) IT HAS ACQUIRED THIS SECURITY IN AN OFFSHORE
TRANSACTION IN COMPLIANCE WITH REGULATION S UNDER THE SECURITIES ACT OR (D) IT IS AN
"ACCREDITED INVESTOR" (AS DEFINED IN RULE 501(A) OF REGULATION D UNDER THE SECURITIES
ACT (AN "AI"),

(2) AGREES THAT IT WILL NOT RESELL OR OTHERWISE TRANSFER THIS SECURITY
EXCEPT (A) TO THE COMPANY OR ANY OF ITS SUBSIDIARIES, (B) TO A PERSON WHOM THE SELLER
REASONABLY BELIEVES IS A QIB PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A
QIB IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (C) IN AN OFFSHORE
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TRANSACTION MEETING THE REQUIREMENTS OF RULE 903 OR 904 OF THE SECURITIES ACT, (D) IN A
TRANSACTION MEETING THE REQUIREMENTS OF RULE 144 UNDER THE SECURITIES ACT, (E) TO AN
AI THAT, PRIOR TO SUCH TRANSFER, FURNISHES THE COMPANY AN ASSIGNMENT AGREEMENT OR
A SIGNED LETTER CONTAINING CERTAIN REPRESENTATIONS AND AGREEMENTS RELATING TO THE
TRANSFER OF THIS SECURITY, (F) IN ACCORDANCE WITH ANOTHER EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT OR (G) PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT AND, IN EACH CASE, IN ACCORDANCE WITH THE APPLICABLE
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR ANY OTHER APPLICABLE JURISDIC-
TION AND

(3) AGREES THAT IT WILL DELIVER TO EACH PERSON TO WHOM THIS SECURITY OR
AN INTEREST HEREIN IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS
LEGEND.

AS USED HEREIN, THE TERMS "OFFSHORE TRANSACTION" AND "UNITED STATES" HAVE THE
MEANINGS GIVEN TO THEM BY RULE 902 OF REGULATION S UNDER THE SECURITIES ACT.

In addition, the shares of New Common Stock will be subject to certain transfer restrictions set forth
in the New Common Stock Shareholders' Agreement. Similarly, the shares of New Preferred Stock will be subject to
certain transfer restrictions set forth in the New Preferred Stockholders' Agreement. Such transfer restrictions in the
Stockholders' Agreements will prohibit a holder of New Common Stock or New Preferred Stock, as applicable, from
transferring any shares to any Person not already holding shares of the same class as proposed to be transferred after
such class has record holders of 450 or more Persons. Until the appropriate Stockholders' Agreement is terminated, the
shares of New Common Stock and New Preferred Stock, as applicable, will bear an additional legend substantially to
the following effect:

THE SECURITIES EVIDENCED BY THIS CERTIFICATE ARE SUBJECT TO THE TERMS AND PROVISIONS
OF A STOCKHOLDERS' AGREEMENT AMONG NEW HOLDCO OR NEW PARENT, AS APPROPRIATE (THE
"COMPANY") AND THE STOCKHOLDERS NAMED THEREIN (AS SUCH AGREEMENT MAY BE SUPPLE-
MENTED, MODIFIED, AMENDED OR RESTATED FROM TIME TO TIME, THE "STOCKHOLDERS'
AGREEMENT") AND MAY NOT BE OFFERED, SOLD, ASSIGNED, PLEDGED, HYPOTHECATED OR
OTHERWISE TRANSFERRED (COLLECTIVELY, "TRANSFERRED") UNLESS AND UNTIL SUCH TRANS-
FER COMPLIES WITH THE STOCKHOLDERS' AGREEMENT, COPIES OF WHICH ARE ON FILE WITH THE
SECRETARY OF THE COMPANY.

ARTICLE XVI

MATERIAL UNITED STATES FEDERAL INCOME TAX
CONSEQUENCES OF THE PLAN

The following discussion summarizes the material United States federal income tax consequences of
the Plan to the Debtors and to certain Claimholders that are U.S. Holders (as defined below). This description is for
informational purposes only and, due to a lack of definitive judicial or administrative authority or interpretation,
substantial uncertainties exist with respect to various tax consequences of the Plan as discussed herein. Only the
principal consequences of the Plan for the Debtors and for U.S. Holders of Claims who are entitled to vote to accept or
reject the Plan are described below. No opinion of counsel has been sought or obtained with respect to any tax
consequences of the Plan. No rulings or determinations of the Internal Revenue Service (the "IRS") or any other tax
authorities have been or will be sought or obtained with respect to the tax consequences of the Plan, and the discussion
below is not binding upon the IRS or such other authorities. The Debtors are not making any representations regarding
the particular tax consequences of the confirmation or implementation of the Plan as to any Claimholder. No assurance
can be given that the IRS would not assert, or that a court would not sustain, a different position from any discussed
herein.

The discussion of material United States federal income tax consequences below is based upon the
Internal Revenue Code, the Treasury regulations (including temporary regulations) promulgated and proposed
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thereunder, judicial authorities, published opinions of the IRS and other applicable authorities, all as in effect on the
date hereof and all of which are subject to change (possibly with retroactive effect) by legislation, administrative action
or judicial decision.

The following discussion generally does not address foreign, state or local tax consequences of the
Plan, nor does it purport to address the United States federal income tax consequences of the Plan to special classes of
taxpayers (e.g., banks and certain other financial institutions, insurance companies, tax-exempt organizations,
Claimholders that are, or hold their Claims through, pass-through entities, persons whose functional currency is not the
United States dollar, foreign persons, and dealers in securities). The following discussion assumes that Claimholders
hold their Claims as capital assets for United States federal income tax purposes. Furthermore, the following
discussion does not address United States federal taxes other than income taxes.

For purposes of this discussion, a "U.S. person” is any of the following:

. an individual who is a citizen or resident of the United States;

. a corporation or partnership created or organized under the laws of the United States or any
state or political subdivision thereof;

. an estate, the income of which is subject to U.S. federal income taxation regardless of its
source; or

. a trust that (a) is subject to the primary supervision of a U.S. court and which has one or

more U.S. fiduciaries who have the authority to control all substantial decisions of the trust,
or (b) has a valid election in effect under applicable U.S. Treasury regulations to be treated
as a U.S. person.

As used herein, the term "U.S. Holder” means a Claimholder that is a U.S. person, the term "non-
U.S. person" means a person other than a U.S. person and the term "Non-U.S. Holder" means a Claimholder that is a
non-U.S. person.

Each Claimholder is strongly urged to consult its own tax advisor regarding the United States
federal, state, local and any foreign tax consequences of the transactions described herein or in the Plan.

A. Effective Date Transactions

Under the Plan, the following transactions (the "Restructuring") will occur on the Effective Date in
the following order:

(a) New Holdco will be incorporated.

(b) New Holdco will cause New Parent to be incorporated as a new wholly owned subsidiary
and New Holdco will contribute the New Common Stock to New Parent.

(c) New Parent will purchase the stock of SK Systems from SK Services in exchange for the
New Common Stock, the New Preferred Stock and the New Notes (the "Purchase Consideration").

(d) SK Services will distribute the Purchase Consideration to the holders of the Canadian
Lender Administrative Claims and the holders of the Secured U.S. Lender Claims consistent with Sections 4.1(b) and
4.3(a) of the Plan. All distributions will be in accordance with the Plan.

(e) New Parent will elect pursuant to section 338(h)(10}) of the Internal Revenue Code to treat

the purchase of the stock of SK Systems as if Reorganized SK Systems acquired all of the Systems Assets at fair
market value,
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B. Material United States Federal Income Tax Consequences to the Debtors

1. Regular United States Federal Income Tax Consequences
(a) Restructuring Transactions
(i) Deemed Sale and Transfer of Assets of SK Systems

The purchase by New Parent of the stock of SK Systems (the "Purchase") should be a taxable
transaction. New Parent will elect under Internal Revenue Code section 338(h)(10) to treat the Purchase for United
States federal income tax purposes as if (A) SK Systems had transferred the Systems Assets to Reorganized SK
Systems in exchange for the Purchase Consideration, (B) SK Systems immediately thereafter liquidated and distributed
the Purchase Consideration to SK Services and (C) SK Services in turn distributed the Purchase Consideration to the
holders of the Canadian Lender Administrative Claims and the U.S. Lender Claims in full or partial satisfaction of their
Claims.

SK Systems should recognize gain or loss upon the deemed transfer of the Systems Assets to
Reorganized SK Systems in an amount equal to the difference between the fair market value of the Systems Assets and
SK Systems's tax basis in such assets. The Debtors believe that no significant federal, state, or local tax liability, if
any, should be incurred upon the transfer. However, the Debtors' determination of gain or loss and the resulting tax
liability, if any, may be subject to adjustment on audit by the IRS or other tax authorities. In addition, the fair market
value of the Systems Assets may vary from current estimates and may be subject to challenge by the IRS or other tax
authorities. Any federal, state or local tax liabilities incurred by the Debtors as a consequence of the transfer will be
Administrative Claims in the Debtors' Chapter 11 Cases and will have to be paid in full, which may reduce the value of
the distribution that other Claimholders would otherwise receive under the Plan. The Debtors believe that no material
tax consequences will result from the deemed liquidation of SK Systems.

There can be no assurance that the Purchase will be treated by the IRS as a taxable transaction. For
example, the IRS might seek to recharacterize the Restructuring as a non-taxable transaction. If the IRS were to
prevail, Reorganized SK Systems would have no net operating loss ("NOL") carryforwards remaining after the
attribute reduction discussed below in "Cancellation of Indebtedness" and would have a tax basis in the Systems Assets
significantly below the fair market value of such assets, with the result that future tax depreciation and amortization
with respect to SK Systems's real and personal property would be reduced. As a result, the taxable income, and thus
the U.S. federal income tax liability, of Reorganized SK Systems could be significantly higher. The Debtors believe
that the form of the Restructuring should be respected and that any attempt to recharacterize the Restructuring as a tax-
free transaction should fail.

i) Dissolution of SKC and SK Services

On the Effective Date, SKC and SK Services will be deemed dissolved and will have no continuing
corporate existence, subject only to each such Debtor's individual Plan imposed obligations to satisfy Allowed
Administrative Claims, Allowed DIP Facility Claims, Allowed Priority Tax Claims, Allowed Other Priority Claims and
Allowed DHEC Administrative Claim against such Debtor's estate, if any. The Debtors believe that no material tax
consequences will result from the deemed dissolution of SKC and SK Services.

(iii) Tax Attributes of Reorganized SK Systems

Because New Subsidiary will elect to treat the Purchase as if Reorganized SK Systems acquired all
of the assets of SK Systems at fair market value, as discussed above, Reorganized SK Systems will obtain an aggregate
tax basis in the Systems Assets equal to their fair market value as of the Effective Date and will not succeed to any tax
attributes of SK Systems. Thus, Reorganized SK Systems will have no NOLs or NOL carryforwards and no
accumulated earnings and profits as of the Effective Date.

84



(iv) Transfer of Assets to Safety-Kleen Creditor Trust

On the Effective Date, the Debtors will transfer to the Safety-Kleen Creditor Trust, for and on behalf
of holders of Allowed Claims and Disputed Claims in Classes 6 and 7, the Trust Advance and the Trust Claims. In
consideration thereof, the Safety-Kleen Creditor Trust will assume the Debtors' obligations to make distributions in
accordance with the Plan.

As discussed below in "United States Federal Income Tax Treatment of the Safety-Kleen Creditor
Trust, the PwC Litigation Distribution, the AA Savings Distribution and the SKC Distribution Reserve" the Debtors
believe that the Safety-Kleen Creditor Trust will qualify as a liquidating trust, as defined in Treasury regulation section
301.7701-4(d). Thus, the Debtors, the beneficiaries of the Safety-Kleen Creditor Trust and the Trustee will be deemed
to agree to treat the transfer of assets directly to those Claimholders receiving interests in the Safety-Kleen Creditor
Trust followed by the transfer by such Claimholders of such assets to the Safety-Kleen Creditor Trust in exchange for
beneficial interests therein. The Debtors will be treated as having transferred such assets to the Claimholders in return
for relief from an amount of debt equal to the fair market value of the assets so transferred. The Debtors will realize
gain or loss on the difference between the fair market value of the transferred assets and the Debtors' tax basis in such
assets.

The Debtors believe that no significant federal, state or local tax liability, if any, should be incurred
in connection with the transfer of assets to the Safety-Kleen Creditor Trust. Regardless, the Debtors' determination of
gain or loss and the resulting tax liability, if any, may be subject to adjustment on audit by the IRS or other tax
authorities. In addition, the fair market value of the assets transferred to the Safety-Kleen Creditor Trust may vary
from current estimates and may be subject to challenge by the IRS or other tax authorities. Any federal, state or local
tax liabilities incurred by the Debtors as a consequence of these transfers will be Administrative Claims in the Debtors'
Chapter 11 Cases and will have to be paid in full, which may reduce the value of the distribution that holders of
Allowed Claims in Classes 6 and 7 would otherwise receive under the Plan.

) Constructive Trusts with respect to the PwC Litigation Distribution, the AA
Savings Distribution and the SKC Distribution Reserve

From and after the Effective Date, the portion of the AA Savings related to the AA Savings
Distribution shall be held in constructive trust for holders of Allowed Claims in Classes 4 and 5, and amounts received
or retained in connection therewith shall be received or retained on behalf of such Claimholders. In addition, from and
after the Effective Date, the portion of the PwC Litigation Claim related to the PwC Litigation Distribution shall be
held in constructive trust for and amounts received or retained in connection therewith shall be received or retained on
behalf of holders of Allowed Claims in Classes 4 through 7; and from and after the Effective Date, the portion of the
Laidlaw Stock Distribution related to the SKC Distribution Reserve shall be held in constructive trust for and amounts
received in connection therewith shall be received or retained on behalf of holders of Disputed Claims in Classes 4 and
5.

As discussed below in "United States Federal Income Tax Treatment of the Safety-Kleen Creditor
Trust, the PwC Litigation Distribution, the AA Savings Distribution and the SKC Distribution Reserve" the Debtors
believe that the PwC Litigation Distribution, the AA Savings Distribution and the SKC Distribution Reserve will
qualify as liquidating trusts, as defined in Treasury regulation section 301.7701-4(d). Thus, the Debtors, the
beneficiaries of the PwC Litigation Distribution, the AA Savings Distribution and the SKC Distribution Reserve and
the Trustee will be deemed to agree to treat the transfer of assets directly to those Claimholders receiving interests in
the PwC Litigation Distribution, the AA Savings Distribution and the SKC Distribution Reserve, respectively, followed
by the transfer by such Claimholders of such assets to the PwC Litigation Distribution, the AA Savings Distribution
and the SKC Distribution Reserve, respectively, in exchange for beneficial interests therein. The Debtors will be
treated as having transferred such assets to the Allowed Claimholders in return for relief from an amount of debt equal
to the fair market value of the assets so transferred. The Debtors will realize gain or loss on the difference between the
fair market value of the transferred assets and the Debtors' tax basis in such assets.

The Debtors believe that no significant federal, state or local tax liability, if any, should be incurred

in connection with the transfer of assets to these constructive trusts. Regardless, the Debtors' determination of gain or
loss and the resulting tax liability, if any, may be subject to adjustment on audit by the IRS or other tax authorities. In
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addition, the fair market value of the assets transferred to such constructive trusts may vary from current estimates and
may be subject to challenge by the IRS or other tax authorities. Any federal, state or local tax liabilities incurred by the
Debtors as a consequence of these transfers will be Administrative Claims in the Debtors' Chapter 11 Cases and will
have to be paid in full, which may reduce the value of the distribution that holders of Allowed Claims in Classes 4
through 7 would otherwise receive under the Plan.

(b) Cancellation of Indebtedness

Upon implementation of the Plan, under general tax principles, the Debtors will realize income from
the discharge of indebtedness (also known as "Cancellation of Indebtedness” or "COD") to the extent that an obligation
to a Claimholder is discharged pursuant to the Plan for an amount less than the amount of such Claim. For this
purpose, the amount paid to a Claimholder in discharge of its Claim generally will equal the amount of Cash and the
fair market value on the Effective Date of any other property paid to such Claimholder.

Substantial uncertainty exists with respect to the valuation and timing of amounts to be received by
the Claimholders. For purposes of calculating COD income, the Debtors intend to treat the constructive transfer of
rights to receive the PwC Litigation Distribution and the AA Savings Distribution to trusts for and on behalf of
Claimholders as closed transactions and the value of such rights as zero. The IRS may contend that the PwC Litigation
Claim and the AA Savings claim have ascertainable fair market values on the Effective Date in excess of zero. In that
event, the amount of COD realized by the Debtors on the extinguishment of Allowed Claims in Classes 4 through 7
would be reduced.

Because the Debtors will be debtors in a bankruptcy case at the time they realize COD income,
Internal Revenue Code section 108 will not require the Debtors to include COD amounts in their gross income.
Instead, the Debtors will be required to reduce certain of their tax attributes — NOLs for the taxable year of the
discharge and NOL carryforwards to such taxable year, credits, capital loss carryforwards, basis of property and
passive activity losses and credits — by the amount of COD income so excluded. Under the general rules of Internal
Revenue Code section 108, the required attribute reduction would be applied first to reduce the Debtors' NOLs and
NOL carryforwards, with any excess excluded COD applied to reduce other tax attributes. Internal Revenue Code
section 108(b)(5) permits a corporation in bankruptcy proceedings to elect to apply the required attribute reduction to
reduce first the basis of its depreciable property to the extent of such basis, with any excess applied next to reduce its
NOLs and NOL carryforwards, and then other tax attributes. The Debtors have not yet determined whether they will
make the election under Internal Revenue Code section 108(b)(5). Regardless, any attribute reduction will be applied
as of the first day following the taxable year in which the Debtors recognize COD income. In the event that the amount
of COD attributable to the Debtors exceeds all of their tax attributes, no income will be realized by the Debtors as long
as such cancellation occurs in connection with their Chapter 11 Cases.

2. Alternative Minimum Tax

A corporation may incur alternative minimum tax liability even in the case that NOL carryovers and
other tax attributes are sufficient to eliminate its taxable income as computed under the regular corporate income tax.
It is possible that the Debtors will be liable for the alternative minimum tax.

C. United States Federal Income Tax Treatment of the Safety-Kleen Creditor Trust, the PwC Litigation
Distribution, the AA Savings Distribution and the SKC Distribution Reserve

On the Effective Date, the Debtors will transfer the Trust Advance and the Trust Claims to the
Safety-Kleen Creditor Trust for and on behalf of holders of Allowed Claims and Disputed Claims in Classes 6 and 7.
In consideration therefor, the Safety-Kleen Creditor Trust will assume the Debtors' obligations to make distributions to
the holders of Class 6 or 7 Allowed Claims and to the holders of such Disputed Claims as become Class 6 or 7
Allowed Claims in accordance with the Plan. In addition, from and after the Effective Date, the portion of the AA
Savings related to the AA Savings Distribution shall be held in constructive trust for holders of Allowed Claims in
Classes 4 and 5, and the portion of the PwC Litigation Claim related to the PwC Litigation Distribution shall be held in
constructive trust for holders of Allowed Claims in Classes 4 through 7. Finally, pursuant to the Plan, the Trustee will
establish the SKC Distribution Reserve for and on behalf of holders of Class 4 and Class 5 Disputed Claims by
withholding part of the Laidlaw Stock Distribution and AA Savings Distribution.

86



Under the Internal Revenue Code, amounts earned by an escrow account, settlement fund or similar
fund must be subject to current tax. Although certain Treasury regulations have been issued, no Treasury regulations
have been promulgated to address the tax treatment of such funds in a bankruptcy context. Accordingly, the proper tax
treatment of such funds is uncertain. Depending on the facts and the relevant law, such funds possibly could be treated
as grantor trusts, separately taxable trusts, or otherwise.

The Debtors believe that the Safety-Kleen Creditor Trust, the PwC Litigation Distribution, the AA
Savings Distribution and the SKC Distribution Reserve each will qualify as a liquidating trust, as defined in Treasury
regulation section 301.7701-4(d). The Debtors therefore intend to treat the assets held therein, respectively, as held by
corresponding grantor trusts with respect to which the holders of Allowed Claims in Classes 4 through 7 and Disputed
Claims, as applicable, are treated as the grantors. Accordingly, the Debtors, the beneficiaries of the Safety-Kleen
Creditor Trust, the PwC Litigation Distribution, the AA Savings Distribution and the SKC Distribution Reserve and the
Trustee will be deemed to agree to treat the transfer of assets directly to those Claimholders receiving interests therein
followed by the transfer by such Claimholders of such assets to the Safety-Kleen Creditor Trust, the PwC Litigation
Distribution, the AA Savings Distribution and the SKC Distribution Reserve, respectively, in exchange for beneficial
interests therein. Consistent with this treatment, Claimholders receiving interests in the Safety-Kleen Creditor Trust,
the PwC Litigation Distribution, the AA Savings Distribution and the SKC Distribution Reserve will be treated for
federal income tax purposes as the grantors and owners of their share of the assets transferred thereto. No tax should
be imposed on the Safety-Kleen Creditor Trust, the PwC Litigation Distribution, the AA Savings Distribution or the
SKC Distribution Reserve themselves on earnings generated by the assets they hold. Instead, holders of Allowed
Claims in Classes 4 through 7 and Disputed Claims will be taxed on their allocable shares of such earnings in each
taxable year, whether or not they received any distributions from such earnings. The Trustee will report each year to
each Claimholder the amount of items of income, gain, loss, deduction or credit of the Safety-Kleen Creditor Trust, the
PwC Litigation Distribution, the AA Savings Distribution and the SKC Distribution Reserve allocable to such
Claimholder. The amount of distributions a Claimholder ultimately receives pursuant to the Plan may be less than the
amount of earnings generated that are allocated and taxable to such Claimholder.

There can be no assurance that the IRS will respect the foregoing treatment. For example, the IRS
may characterize some or all of the Safety-Kleen Creditor Trust, the PwC Litigation Distribution, the AA Savings
Distribution and the SKC Distribution Reserve as grantor trusts for the benefit of the Debtors or as otherwise owned by
and taxable to the Debtors. Alternatively, the IRS could characterize some or all of the Safety-Kleen Creditor Trust,
the PwC Litigation Distribution, the AA Savings Distribution and the SKC Distribution Reserve as so-called "complex
trusts” subject to a separate entity-level tax on their earnings, except to the extent that such earnings are distributed
during the taxable year. Moreover, because the amount received by a holder of an Allowed Claim in Classes 4 through
7 or a Disputed Claim in satisfaction of such Claim may increase or decrease, depending upon whether the Safety-
Kleen Creditor Trust, the PwC Litigation Distribution, the AA Savings Distribution and the SKC Distribution Reserve
are treated as grantor trusts, such Claimholder could be prevented from recognizing a loss until the time at which there
are no assets at all remaining in the respective the Safety-Kleen Creditor Trust, the PwC Litigation Distribution, the AA
Savings Distribution and the SKC Distribution Reserve against which such Claimholder has a Claim.

Holders of Allowed Claims in Classes 4 through 7 and Disputed Claims are urged to consult their tax
advisors regarding the potential United States federal income tax treatment of the Safety-Kleen Creditor Trust and the
Reserves and the consequences to them of such treatment (including the effect on the computation of a Claimholder's
gain or loss in respect of its Claim and the possibility of taxable income without a corresponding receipt of cash or
property with which to satisfy the liability).

D. Material United States Federal Income Tax Consequences to Claimholders

The tax treatment of Claimholders and the character and amount of income, gain or loss recognized
as a consequence of the Plan will depend upon, among other things, (1) whether the Restructuring will be
recharacterized as a tax-free transaction by the IRS; (2) whether the Claim constitutes a "security" for United States
federal income tax purposes; (3) the manner in which a holder acquired a Claim; (4) the length of time the Claim has
been held; (5) whether the Claim was acquired at a discount; (6) whether the holder has taken a bad debt deduction
with respect to the Claim (or any portion thereof) in the current or prior years; (7) whether the holder has previously
included accrued or unpaid interest with respect to the Claim; (8) the method of tax accounting of the holder and (9)
whether the Claim is an installment obligation for United States federal income tax purposes. Therefore, Claimholders
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should consult their tax advisors for information that may be relevant to their particular situation and circumstances and
the particular tax consequences to them of the transactions contemplated by the Plan.

1. Holders of Canadian Lender Administrative Claims

The Debtors believe and intend to take the position that none of the Canadian Lender Administrative
Claims will be classified as securities for federal income tax purposes. If this characterization is respected, and if the
Restructuring is not recharacterized as a tax-free transaction, then a holder of a Canadian Lender Administrative Claim
will recognize gain or loss for United States federal income tax purposes in an amount equal to the difference between
its adjusted tax basis in such Claim, if any, and the "amount realized" by such Claimholder in connection with such
Claim, except as described below under "Allocation Between Principal and Interest." The amount realized by a holder
of a Canadian Lender Administrative Claim will be equal to the sum of (a) the fair market value of such Claimholder's
Pro Rata share of the New Common Stock, (b) the fair market value of such Claimholder's Pro Rata share of the New
Preferred Stock and (c) the issue price of such Claimholder's Pro Rata share of the New Notes. A holder of a Canadian
Lender Administrative Claim will take a basis in its New Common Stock, New Preferred Stock and New Notes equal
to the amount so taken into account as the amount realized. A holder of a Canadian Lender Administrative Claim will
have a holding period for the New Common Stock, the New Preferred Stock and the New Notes determined by
reference to the date of the above-described exchange.

Generally, under Internal Revenue Code section 305(c) and applicable Treasury regulations
promulgated thereunder, a holder of the New Preferred Stock will be required to treat the excess of the redemption
price of such stock over the issue price of such stock as a constructive distribution received by such holder over the
expected term of such stock. The issue price of the New Preferred Stock will be its fair market value on the Effective
Date. Although dividends on the New Preferred Stock will be payable quarterly and accrue on a cumulative basis,
payment of such dividends will be subject to limitations set forth in the Reorganized Debtors’ senior debt instruments,
and thus it is not anticipated that dividends will be paid on the New Preferred Stock currently. If the IRS were
successfully to assert that the redemption price on the New Preferred Stock is in excess of the issue price of such stock,
then holders of such stock would have to accrue such excess as a constructive distribution received over the expected
term of such stock under a constant yield method (without a corresponding receipt of cash). Constructive distributions
on the New Preferred Stock would be taxable as dividend income to holders only to the extent of their pro rata share of
New Parent’s current and accumulated earnings and profits for United States federal income tax purposes.

Generally, a Non-U.S. Holder of New Notes will be subject to withholding of United States federal
income tax at a 30 percent rate (or such lower rate as may be specified by an applicable income tax treaty) on interest
paid thereon over the period in which such holder holds such New Notes. In the event that Reorganized SK Systems
elects to issue additional New Notes in licu of paying cash interest (the "Additional Notes"), the issuance of such
Additional Notes would not be treated as a payment of interest for United States federal income tax purposes and thus
would not be subject to such withholding. A Non-U.S. Holder of New Notes will be subject to the above-described
withholding only when it receives payments of interest in cash or, when it sells or exchanges the New Notes (including
the Additional Notes), to the extent that any proceeds received from such a sale or exchange are attributable to original
issue discount ("OID") that has accrued on the New Notes while such notes are held by such Non-U.S. Holder.

If a dividend is paid in connection with the New Common Stock or the New Preferred Stock, any
such dividend paid to a Non-U.S. Holder that receives such stock in exchange for its Canadian Lender Administrative
Claim (including any dividend on the New Preferred Stock deemed paid under Internal Revenue Code section 305(c))
generally will be subject to withholding of United States federal income tax at a 30 percent rate (or such lower rate as
may be specified by an applicable income tax treaty) unless the dividend is effectively connected with the conduct of a
trade or business of the Non-U.S. Holder within the United States, in which case the dividend will be taxed at ordinary
United States federal income tax rates. If such Non-U.S. Holder is a corporation, such effectively connected income
may also be subject to an additional "branch profits tax."

Except as described above, a Non-U.S. Holder generally will not be subject to United States federal
income tax on any gain realized upon the sale or other disposition of New Common Stock, New Preferred Stock or
New Notes received in exchange for a Canadian Lender Administrative Claim unless (a) such gain is effectively
connected with a United States trade or business of the Non-U.S. Holder or (b) the Non-U.S. Holder is an individual
who holds such New Common Stock, New Preferred Stock or New Notes as a capital asset and who is present in the
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United States for a period or periods aggregating 183 days or more during the calendar year in which such sale or
disposition occurs and certain other conditions are met. In addition, if Reorganized SK Systems is a "United States
real property holding corporation,” for United States federal income tax purposes, then a Non-U.S. Holder may be
subject to United States federal income taxation on any gain realized from the sale or exchange of such stock unless an
exemption is provided by an applicable treaty. The Debtors do not believe that Reorganized SK Systems will be a
United States real property holding corporation for United States federal income tax purposes. Because Reorganized
SK Systems will own substantial real estate assets in the United States, however, there can be no assurance that the IRS
will respect this conclusion.

2. Holders of U.S. Lender Claims (Classes 3, 4 and 7)

The Debtors believe and intend to take the position that none of the U.S. Lender Administrative
Claims will be classified as securities for federal income tax purposes. If this characterization is respected, and if the
Restructuring is not recharacterized as a tax-free transaction, then generally, in a taxable exchange, a holder of a U.S.
Lender Administrative Claim would recognize gain or loss for United States federal income tax purposes equal to the
difference between its adjusted tax basis in such Claim, if any, and the amount realized by such Claimholder in
connection with such Claim except as described below under "Allocation Between Principal and Interest." The amount
realized by a holder of a U.S. Lender Claim under such circumstances would be equal to the sum of (a) the fair market
value of such Claimholder's Pro Rata share of the New Common Stock, (b) the fair market value of such Claimholder's
Pro Rata share of the New Preferred Stock, (c) the issue price of such Claimholder's Pro Rata share of the New Notes,
(d) the fair market value of such Claimholder's interest in the Laidlaw Stock Distribution, (e) the fair market value of
such Claimholder's interest in the PwC Litigation Distribution and (f) the fair market value of such Claimholder's
interest in the AA Savings Distribution.

However, gain or loss is not currently recognized if the property received does not have an
ascertainable fair market value. Because of the substantial uncertainty regarding the valuation of the PwC Litigation
Claim and the AA Savings claim, the Debtors intend to take the position that the fair market value of such claims
cannot be ascertained and that so-called "open transaction treatment” applies. If the IRS takes a contrary position or if
a holder were able to establish an ascertainable value, then holders of U.S. Lender Administrative Claims would likely
recognize gain or loss as described above.

Generally, under Internal Revenue Code section 305(c) and applicable Treasury regulations
promulgated thereunder, a holder of the New Preferred Stock will be required to treat the excess of the redemption
price of such stock over the issue price of such stock as a constructive distribution received by such holder over the
expected term of such stock. The issue price of the New Preferred Stock will be its fair market value on the Effective
Date. Although dividends on the New Preferred Stock will be payable quarterly and accrue on a cumulative basis,
payment of such dividends will be subject to limitations set forth in the Reorganized Debtors’ senior debt instruments,
and thus it is not anticipated that dividends will be paid on the New Preferred Stock currently. If the IRS were
successfully to assert that the redemption price on the New Preferred Stock is in excess of the issue price of such stock,
then holders of such stock would have to accrue such excess as a constructive distribution received over the expected
term of such stock under a constant yield method (without a corresponding receipt of cash). Constructive distributions
on the New Preferred Stock would be taxable as dividend income to holders only to the extent of their pro rata share of
New Parent’s current and accumulated earnings and profits for United States federal income tax purposes.

Generally, a U.S. Holder of New Notes will accrue the interest thereon over the period in which such
holder holds such New Notes. However, in the event that Reorganized SK Systems elects to issue Additional Notes in
lieu of paying cash interest, the issuance of such Additional Notes would not be treated as a payment of interest for
United States federal income tax purposes. Rather, the New Notes (including the Additional Notes) would be deemed
to be "reissued” with OID solely for purposes of computing the amount of OID includible in income during the
remaining term of the New Notes (including the Additional Notes). U.S. Holders of the New Notes would be required
to recognize such OID as ordinary income over the period during which they hold the New Notes, and thus could
recognize taxable income in advance of receiving corresponding amounts of cash. The amount of OID includible in
ordinary income over the remaining term of the New Notes (including the Additional Notes), determined on the basis
of a constant yield method, would be equal to the excess of (a) the sum of the principal amount of the New Notes
(including any Additional Notes) and all remaining cash payments of stated interest over (b) the adjusted issue price of
the New Notes (including any Additional Notes).
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3. Holders of SKC General Unsecured Claims and 9%% Senior Notes Claims (Classes 4 and 5)

Generally, in a taxable transaction, a holder of an SKC General Unsecured Claim or a 9%% Senior
Notes Claim would recognize gain or loss for United States federal income tax purposes equal to the difference
between its adjusted tax basis in such Claim, if any, and the amount realized by such Claimholder in connection with
such Claim. The amount realized by a holder of an SKC General Unsecured Claim or a 9%4% Senior Notes Claim
under such circumstances would be equal to the sum of (a) the fair market value of such Claimholder's interest in the
Laidlaw Stock Distribution, (b) the fair market value of such Claimholder's interest in the PwC Litigation Distribution
and (c) the fair market value of such Claimholder's interest in the AA Savings Distribution.

However, gain or loss is not currently recognized if the property received does not have an
ascertainable fair market value. Because of the substantial uncertainty regarding the valuation of the PwC Litigation
Claim and the AA Savings claim, the Debtors intend to take the position that the fair market value of such claims
cannot be ascertained and that so-called "open transaction treatment” applies. If the IRS takes a contrary position or if
a holder were able to establish an ascertainable value, then holders of SKC General Unsecured Claims and 9%% Senior
Notes Claims would likely recognize gain or loss as described above.

4, Holders of 9%:% Senior Subordinated Notes Claims (Class 6)

Generally, in a taxable transaction, a holder of a 9%4% Senior Subordinated Notes Claim would
recognize gain or loss for United States federal income tax purposes equal to the difference between its adjusted tax
basis in such Claim, if any, and the amount realized by such Claimholder in connection with such Claim. If Class 6
votes to accept the plan, then holders of 9%4% Senior Subordinated Notes Claims will receive interests in the
Safety-Kleen Creditor Trust and the PwC Litigation Distribution. The interests received by a holder of a 914% Senior
Subordinated Notes Claim should be treated as either (a) consideration received in respect of such Claim pursuant to
the Plan or (b) a separate payment in the nature of a fee for accepting the Plan. If such interests are treated as
consideration received in respect of the Claim, the amount realized by a holder of a 9%4% Senior Subordinated Notes
Claim in connection with such Claim generally would be equal to the sum of (x) the fair market value of such
Claimholder's interest in the Safety-Kleen Creditor Trust and (y) the fair market value of such Claimholder's interest in
the PwC Litigation Distribution. If such interests are treated as a separate fee, the amount realized by a holder of a
9%% Senior Subordinated Notes Claim in connection with such Claim would be zero, and such holder would likely
recognize ordinary income equal to the sum the fair market values of the interests received, regardless of whether such
holder otherwise recognizes an overall loss as a result of the Plan. If Class 6 votes to reject the Plan, then holders of
9% Senior Subordinated Notes Claims will receive nothing, and the amount realized by a holder of such a Claim also
will be zero.

However, gain or loss is not currently recognized if the property received does not have an
ascertainable fair market value. Because of the substantial uncertainty regarding the valuation of the PwC Litigation
Claim, the Debtors intend to take the position that the fair market value of the PwC Litigation Claim cannot be
ascertained and that so-called "open transaction treatment" applies. If the IRS takes a contrary position or if a holder
were able to establish an ascertainable value, then holders of 9%% Senior Subordinated Notes Claims would likely
recognize gain or loss as described above.

5. Holders of Subsidiary General Unsecured Claims (Class 7)

Generally, in a taxable transaction, a holder of a Subsidiary General Unsecured Claim would
recognize gain or loss for United States federal income tax purposes equal to the difference between its adjusted tax
basis in such Claim, if any, and the amount realized by such Claimholder in connection with such Claim. The amount
realized by a holder of a Subsidiary General Unsecured Claim under such circumstances would be equal to the sum of
(a) the fair market value of such Claimholder's interest in the Safety-Kleen Creditor Trust and (b) the fair market value
of such Claimholder's interest in the PwC Litigation Distribution.

However, gain or loss is not currently recognized if the property received does not have an
ascertainable fair market value. Because of the substantial uncertainty regarding the valuation of the PwC Litigation
Claim, the Debtors intend to take the position that the fair market value of the PwC Litigation Claim cannot be
ascertained and that so-called "open transaction treatment" applies. If the IRS takes a contrary position or if a holder
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were able to establish an ascertainable value, then holders of Subsidiary General Unsecured Claims would likely
recognize gain or loss as described above.

6. Market Discount

The market discount provisions of the Internal Revenue Code may apply to holders of certain
Claims. In general, a debt obligation (other than a debt obligation with a fixed maturity of one year or less) that is
acquired by a holder in the secondary market (or, in certain circumstances, upon original issuance) is a "market
discount bond" as to that holder if its stated redemption price at maturity (or, in the case of a debt obligation having
original issue discount, its revised issue price) exceeds the tax basis of the debt obligation in the holder's hands
immediately after its purchase. However, a debt obligation will not be a market discount bond if such excess is less
than a statutory de minimis amount. Gain recognized by a Claimholder with respect to a market discount bond
generally will be treated as ordinary interest income to the extent of the market discount accrued on such bond during
the Claimholder's period of ownership, unless the Claimholder elected to include the accrued market discount in
taxable income currently. A holder of a market discount bond that is required under the market discount rules of the
Internal Revenue Code to defer deduction of all or a portion of the interest on indebtedness incurred or maintained to
acquire or carry the bond may be allowed to deduct such interest, in whole or in part, on the disposition of such bond.

7. Allocation Between Principal and Interest

The Plan provides that, to the extent that any Allowed Claim entitled to a distribution under the Plan
is composed of indebtedness and accrued but unpaid interest on such indebtedness, such distribution will, to the extent
permitted by applicable law, be allocated for United States federal income tax purposes to the principal amount of the
Claim first and then, to the extent the consideration exceeds the principal amount of the Claim, to the portion of the
Claim representing accrued but unpaid interest. The Debtors intend to take the position that any distribution made
under the Plan with respect to an Allowed Claim will be allocated first to the principal amount of the Claim, with the
excess over the principal amount being allocated to accrued but unpaid interest. However, current federal income tax
law is unclear on this point and no assurance can be given that the IRS will not challenge the Debtors' position. If any
portion of the distribution were required to be allocated to accrued interest, such portion would be taxable to the holder
as interest income rather than as gain or loss as described above, except to the extent the holder has previously reported
such interest income.

E. Information Reporting and Withholding

Certain payments, including the payments of Claims pursuant to the Plan, are generally subject to
information reporting by the payor (here the relevant Debtor) to the IRS. Moreover, certain payments to Non-U.S.
Holders with respect to Claims may be subject to U.S. withholding tax. Holders of Canadian Lender Administrative
Claims are obligated under the Plan to furnish to the Debtors certain certificates or statements relating to the
application of U.S. withholding tax to payments of interest to them with respect to such Claims. Finally, reportable
payments are subject to backup withholding under certain circumstances. Under the Internal Revenue Code's backup
withholding rules, a Claimholder may be subject to backup withholding with respect to distributions or payments made
pursuant to the Plan unless the holder (1) comes within certain exempt categories (which generally include corpora-
tions) and, when required, demonstrates this fact or (2) provides a correct United States taxpayer identification number
and certifies under penalty of perjury that the taxpayer identification number is correct and that the taxpayer is not
subject to backup withholding because of a failure to report all dividend and interest income.

Backup withholding is not an additional tax. Amounts withheld under the backup withholding rules
may be credited against a Claimholder's United States federal income tax liability, and such Claimholder may obtain a
refund of any excess amounts withheld under the backup withholding rules by filing an appropriate Claim for refund
with the IRS (generally, a United States federal income tax return).

F. Importance of Obtaining Professional Tax Assistance
THE FOREGOING DISCUSSION IS INTENDED ONLY AS A SUMMARY OF CERTAIN

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN AND IS NOT A
SUBSTITUTE FOR CAREFUL TAX PLANNING WITH A TAX PROFESSIONAL. THE ABOVE DISCUSSION
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IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. THE TAX CONSEQUENCES ARE
IN MANY CASES UNCERTAIN AND MAY VARY DEPENDING ON A CLAIMHOLDER'S PARTICULAR
CIRCUMSTANCES. ACCORDINGLY, CLAIMHOLDERS ARE URGED TO CONSULT THEIR TAX ADVISORS
ABOUT THE UNITED STATES FEDERAL, STATE, LOCAL, AND APPLICABLE FOREIGN INCOME AND
OTHER TAX CONSEQUENCES OF THE PLAN.

ARTICLE XVII
FEASIBILITY OF THE PLAN AND BEST INTERESTS OF CREDITORS
A. Feasibility of the Plan

In connection with confirmation of the Plan, the Bankruptcy Court will have to determine that the
Plan is feasible pursuant to section 1129(a)(11) of the Bankruptcy Code, which means that the confirmation of the Plan
is not likely to be followed by the liquidation or the need for further financial reorganization of the Debtors.

I. Reorganizing Debtors

To support their belief in the feasibility of the Plan, the Debtors have relied upon pro forma financial
projections covering the Reorganized Debtors' operations through December 31, 2007, as set forth in Appendix G
annexed to this Disclosure Statement. «

The Projections indicate that the Reorganized Debtors should have sufficient cash flow to pay and
service their debt obligations, including the New Notes and the Exit Facility, and to fund their operations as
contemplated by the Business Plan. Accordingly, the Debtors believe that the Plan complies with the financial
feasibility standard of section 1129(a)(11) of the Bankruptcy Code.

The Projections were not prepared with a view toward compliance with the published guidelines of
the American Institute of Certified Public Accountants or any other regulatory or professional agency or body or
generally accepted accounting principles. Furthermore, the Debtors' independent certified public accountants have not
compiled or examined the Projections and accordingly do not express any opinion or any other form of assurance with
respect thereto and assume no responsibility for the Projections.

The Projections assume that (a) the Plan will be confirmed and consummated in accordance with its
terms, (b) there will be no material change in legislation or regulations, or the administration thereof, including
environmental legislation or regulations, that will have an unexpected effect on the operations of the Reorganized
Debtors, (c) there will be no change in generally accepted accounting principles in the United States that will have a
material effect on the reported financial results of the Reorganized Debtors and (d) there will be no material contingent
or unliquidated litigation or indemnity claims applicable to the Reorganized Debtors. To the extent that the
assumptions inherent in the Projections are based upon future business decisions and objectives, they are subject to
change. In addition, although they are presented with numerical specificity and considered reasonable by the Debtors
when taken as a whole, the assumptions and estimates underlying the Projections are subject to significant business,
economic and competitive uncertainties and contingencies, many of which will be beyond the control of the
Reorganized Debtors. Accordingly, the Projections are only an estimate that are necessarily speculative in nature, It
can be expected that some or all of the assumptions in the Projections will not be realized and that actual results will
vary from the Projections, which variations may be material and are likely to increase over time. The Projections
should therefore not be regarded as a representation by the Debtors or any other person that the results set forth in the
Projections will be achieved. In light of the foregoing, readers are cautioned not to place undue reliance on the
Projections. The Projections should be read together with the information in Article XIII to this Disclosure Statement
(pg. 71), entitled "Certain Factors to be Considered," which sets forth important factors that could cause actual results
to differ from those in the Projections.

SAFE HARBOR STATEMENT UNDER THE PRIVATE SECURITIES LITIGATION REFORM

ACT OF 1995: The Projections contain statements which constitute "forward-looking statements" within the meaning
of the Securities Act of 1933 and the Securities Exchange Act of 1934, as amended by the Private Securities Litigation
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Reform Act of 1995. "Forward-looking statements" in the Projections include the intent, belief or current expectations
of the Debtors and members of their management team with respect to the timing of, completion of and scope of the
current restructuring, reorganization plan, strategic business plan, bank financing, and debt and equity market
conditions and the Debtors' future liquidity, as well as the assumptions upon which such statements are based. While
the Debtors believe that the expectations are based on reasonable assumptions within the bounds of their knowledge of
their business and operations, parties in interest are cautioned that any such forward-looking statements are not
guarantees of future performance, and involve risks and uncertainties, and that actnal results may differ materially from
those contemplated by such forward-looking statements. Important factors currently known to management that could
cause actual results to differ materially from those contemplated by the forward-looking statements in the Projections
include, but are not limited to, further adverse developments with respect to the Debtors' liquidity position or
operations of the Debtors' various businesses, adverse developments in the Debtors' efforts to renegotiate their funding
and adverse developments in the bank financing or public or private markets for debt or equity securities, or adverse
developments in the timing or results of the Debtors' strategic business plan (including the time line to emerge from
chapter 11), the difficulty in controlling industry costs and the ability of the Debtors to realize the anticipated general
and administrative expense savings and overhead reductions presently contemplated, the ability of the Debtors to return
the Debtors' operations to profitability, the level and nature of any restructuring and other one-time charges, the
difficulty in estimating costs relating to exiting certain markets and consolidating and closing certain operations, and
the possible negative effects of a change in applicable legislation.

2. Dissolving Debtors

Section 1129(a)(11) of the Bankruptcy Code requires that confirmation of the plan not be likely to be
followed by the liquidation, or the need for further financial reorganization, of the Debtors or any successors to the
Debtors under the Plan, unless such liquidation or reorganization is proposed in the Plan. The Plan proposed by the
Debtors provides for the dissolution of certain Debtors. The ability of a Dissolving Debtor to make the distributions
described in the Plan does not depend on its future earnings. Accordingly, the Debtors believe that the Plan with
respect to the Dissolving Debtors is feasible and meets the requirements of section 1129(a)(11) of the Bankruptcy
Code.

B. Acceptance of the Plan

As a condition to confirmation, the Bankruptcy Code requires that each Class of Impaired Claims
vote to accept the Plan, except under certain circumstances.

Section 1126(c) of the Bankruptcy Code defines acceptance of a plan by a class of impaired claims
as acceptance by holders of at least two-thirds (2/3) in dollar amount and more than one-half (%) in number of claims in
that class, but for that purpose counts only those who actually vote to accept or to reject the Plan. Thus, Classes 3
through 7 (and each subclass thereof) will have voted to accept the Plan only if two-thirds (%) in amount and a
majority in number actually voting in each Class cast their Ballots in favor of acceptance. Holders of Claims that fail
to vote are not counted as either accepting or rejecting a plan.

C. Best Interests Test and Liquidation Analysis

As noted above, even if a plan is accepted by the holders of each class of claims or interests, the
Bankruptcy Code requires a bankruptcy court to determine that the plan is in the best interests of all holders of claims
or interests that are impaired by the plan and that have not accepted the plan. The "best interests" test, as set forth in
section 1129(a)(7) of the Bankruptcy Code, requires a bankruptcy court to find either that all members of an impaired
class of claims or interests have accepted the plan or that the plan will provide a member who has not accepted the plan
with a recovery of property of a value, as of the effective date of the plan, that is not less than the amount that such
holder would recover if the debtor were liquidated under chapter 7 of the Bankruptcy Code.

To calculate the probable distribution to holders of each impaired class of claims and interests if the
debtor were liquidated under chapter 7, a bankruptcy court must first determine the aggregate dollar amount that would
be generated from a debtor's assets if its chapter 11 case was converted to a chapter 7 case under the Bankruptcy Code.
This "liquidation value" would consist primarily of the proceeds from a forced sale of the debtor's assets by a chapter 7
trustee.
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If a chapter 7 liquidation were pursued for the Debtors, the amount of liquidation value available to
unsecured creditors would be reduced by, first, the claims of secured creditors to the extent of the value of their
collateral, and, second, by the costs and expenses of liquidation, as well as by other administrative expenses and costs
of both the chapter 7 case and the chapter 11 case. Costs of liquidation under chapter 7 of the Bankruptcy Code would
include the compensation of a trustee, as well as of counsel and other professionals retained by the trustee, asset
disposition expenses, all unpaid expenses incurred by the debtor in its chapter 11 case (such as compensation of
attorneys, financial advisors and accountants) that are allowed in the chapter 7 case, litigation costs and claims arising
from the operations of the debtor during the pendency of the chapter 11 case. The liquidation itself would trigger
certain priority payments that otherwise would be due in the ordinary course of business. Those priority claims would
be paid in full from the liquidation proceeds before the balance would be made available to pay general unsecured
claims or to make any distribution in respect of equity interests. The liquidation would also prompt the rejection of a
large number of executory contracts and unexpired leases and thereby create a significantly higher number of
unsecured claims.

If the Debtors were forced to liquidate under chapter 7 of the Bankruptcy Code, the Debtors believe
that all or substantially all of the Debtors' assets would be used to pay the chapter 7 administrative expenses and
priority claims, the Secured U.S. Lender Claims, the DIP Facility Claims and if any funds were still available would be
used to pay Administrative Expense Claims, Canadian Lender Administrative Claims, Tax Priority Claims and Other
Priority Claims. A copy of the Debtors' liquidation analysis is set forth on Appendix F to this Disclosure Statement.

The Secured U.S. Lenders have asserted liens on substantially all of the assets of each of the Debtors,
and accordingly, each Debtor would be required to satisfy the Secured U.S. Lender Claims. The Debtors believe that
the only assets that arguably are not secured by the Lenders and the DIP Facility are certain recoveries from the
Avoidance Actions. The Creditors' Committee disputes this assertion and, in the Creditors’ Committee's Adversary
Proceeding, (i) contended, among other things, that the liens and security interests granted to the Lender defendants
(and the transaction fees paid in connection with the Safety-Kleen LBO) were avoidable under various fraudulent
transfer statutes and (ii) lodged objections to the claims filed by the Lender defendants in each of the Debtors' Chapter
11 Cases. The Creditors' Committee's Adversary Proceeding has been resolved pursuant to the terms of the Creditors'
Committee Compromise. For further discussion on the Creditors' Committee Compromise, see Section XII.C to this
Disclosure Statement (pg. 66), entitled "Chapter 11 Cases - - Compromises and Settlements under the Plan."

Nevertheless, any available proceeds would not be available for distribution to General Unsecured
Creditors — rather they would be used to pay, among others, the chapter 7 administrative expenses and priority claims,
the DIP Facility Claims, Administrative Expense Claims, Canadian Lender Administrative Claims, Priority Tax Claims
and Other Priority Claims.

Similarly, the Laidlaw Recovery and the PwC Litigation Claim are assets of SKC, and thus would
only be available to creditors of SKC. Moreover, the Secured U.S. Lenders argue that the Laidlaw Recovery is secured
because it is the settlement of the Debtors' substantial claims asserted against the Laidlaw Debtors (a position disputed
by the Creditors' Committee). Even to the extent that the Laidlaw Recovery is an unsecured claim, the proceeds
available would be used to pay substantial administrative and priority claims, including significant claims that the
Debtors believe would be asserted by DHEC against SKC relating to the Pinewood Facility, if the settlement with
DHEC was not approved in connection with the Plan. As set forth above and in Section IL.E to the Disclosure
Statement (pg. 4), entitled "Summary of the Plan of Reorganization - - Classification and Treatment of Claims and
Interests " the claims that would be paid prior to any distribution for general unsecured creditors in a liquidation are
significant and the Debtors believe such claims will likely exceed any anticipated Laidlaw Recovery.

The Lenders similarly argue that the PwC Litigation Claim is secured (a position also disputed by the
Creditors' Committee). Regardless of whether the PwC Litigation Claim is secured, the general unsecured creditors
will be no worse off under the Plan, and may receive a greater distribution under the Plan than in a chapter 7
liquidation. As set forth in Section X.C.2 to the Disclosure Statement (pg. 41), entitled, "History of the Debtor and
Events Leading to Chapter 11 Filing and Plan - - Legal Proceedings," the PwC Litigation Claim is based on an action
brought by SKC (and certain former officers and directors of SKC). As such, the proceeds from any recovery belong
to the estate of SKC. Under the Plan, the proceeds from the PwC Litigation Claim will be distributed to the unsecured
creditors of SKC (Classes 4 through 7). In contrast, in a chapter 7 liquidation the proceeds from the PwC Litigation
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Claim would first be used to pay, among other things, the DIP Facility Claims, Administrative Claims, the Canadian
Lender Administrative Claims and Other Priority Claims.

Accordingly, the Debtors believe that the Plan meets the "best interests of creditors" test of section
1129(a)(7) of the Bankruptcy Code. The Debtors believe that the members of each Impaired Class will receive the
same or greater value under the Plan than they would in a liquidation.

D. Valuation of the Reorganized Debtors
1. Overview

The Debtors have been advised by Lazard, their financial advisor, with respect to the reorganization
value of the Reorganized Debtors on a going concern basis. Solely for the purposes of the Plan, the estimated range of
reorganization values of the Reorganized Debtors is estimated at approximately $460 million to $640 million (with a
midpoint value of $550 million), as of April 30, 2003, the assumed Effective Date.

The assumed range of the reorganized value, as of the assumed Effective Date reflects work
performed by Lazard on the basis of information regarding the business and assets of the Debtors available to Lazard
as of October 2002. Lazard has revised the discounted cash flow analysis to reflect the most recent company
Projections. Neither the Debtors nor Lazard have updated the estimated range of the reorganization value to reflect
information available to the Debtors or Lazard subsequent to March 2003, but Lazard is not aware of any develop-
ments that would materially affect the valuation.

Upon emergence, the amount of debt drawn under the Exit Facility is estimated to be $139 million,
assuming a $100 million net cash Laidlaw Recovery, and full payment of administrative claims and the Pinewood
Settlement. Based upon the assumed range of the reorganization value of the Reorganized Debtors of $460 million to
$640 million, and long term debt (net of excess cash) of $386 million (including $250 million of New Notes and $12
million of New Preferred Stock), the Reorganized Debtors have an equity value range of $74 million to $254 million,
with a midpoint value of $164 million. Assuming a distribution of 25 million shares of the New Common Stock
pursuant to the Plan, the estimated range of equity value of the New Common Stock is between $2.96 and $10.16 per
share with a midpoint value of $6.56 per share. This estimated range of values is hypothetical and reflects the
estimated intrinsic value of the Reorganized Debtors derived through the application of various valuation techniques.

The foregoing estimates of the reorganization value of the Reorganized Debtors are based on a
number of assumptions, including, but not limited to, (a) confirmation of the Plan on the assumed Effective Date, (b) a
successful reorganization of the Debtors' business and finances in a timely manner, (c) the implementation of the
Reorganized Debtors' Business Plan, (d) the achievement of the forecasts reflected in the Projections, (¢) market
conditions as of October 2002 continuing through the assumed Effective Date and (f) the Plan becoming effective in
accordance with the estimates and other assumptions discussed herein.

In estimating the range of the reorganization value of the Reorganized Debtors, Lazard: (a) reviewed
certain historical financial information of the Debtors for recent years and interim periods; (b) reviewed certain internal
financial and operating data of the Debtors including financial projections, prepared and provided by management,
relating to its business and its prospects, including those Projections set forth in Appendix G annexed to this Disclosure
Statement; (c) met with certain members of senior management to discuss its business and projections; (d) reviewed
publicly available financial data and considered the market value of public companies which Lazard deemed generally
comparable to the operating business of the Debtors; (e) considered certain economic and industry information relevant
to the operating business; (f) reviewed certain analyses prepared by other firms retained by the Debtors and (g)
conducted such other studies, analyses, inquiries and investigations as it deemed appropriate.

In its review and analysis of the Debtors' business, operating assets and liabilities and the
Reorganized Debtors' business plans, Lazard assumed and relied on the accuracy and completeness of all (a) financial
and other information furnished to it by the Debtors and by other firms retained by the Debtors and (b) publicly
available information, including to the extent relevant, precedent transactions. Lazard did not independently verify
management's projections in connection with such estimates of the reorganization value, and has assumed that such
projections have been prepared reasonably in good faith and on a basis reflecting the best currently available estimates
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and judgments of the Debtors as to the future operating and financial performance of the Debtors. Such projections
assume the Debtors will operate the businesses reflected in the Business Plan and that such businesses perform as
expected in the Business Plan. To the extent that the Debtors operate more or fewer businesses during the projection
period, and to the extent that all or a portion of all of the businesses perform at levels inconsistent with those expected
in the Business Plan, such adjustments may have a material impact on the operating projections and valuations as
presented herein. No independent valuation or appraisals of the Debtors were sought or obtained in connection
herewith.

Estimates of the reorganization value do not purport to be appraisals or necessarily reflect the values
which may be realized if assets were sold in liquidation or otherwise.

With respect to the valuation of the Reorganized Debtors, in addition to the foregoing, Lazard relied
upon the following assumptions:

»  The enterprise value reflects the aggregate value of the Reorganized Debtors and its subsidiaries (including
Safety-Kleen Canada and its subsidiaries);

»  The enterprise valuation indicated represents the enterprise value of the Reorganized Debtors and assumes pro
forma debt levels (as set forth in the Projections, annexed hereto as Appendix G) to calculate a range of equity
value;

*  The Debtors will emerge from chapter 11 on or about April 30, 2003;

*  The Projections of the Reorganized Debtors are predicated upon the assumption that the Debtors will be able
to obtain all of the necessary financing, as described herein. Lazard makes no representation as to whether the
Debtors will obtain financing or as to the forms in which such financing may be obtained and

*  The present senior management of the Debtors will continue to manage the business following consummation
of the Plan, and general financial and market conditions as of the assumed Effective Date of the Plan will not
differ materially from those conditions prevailing as of the date of this Disclosure Statement.

The estimates of the reorganization value represent the hypothetical reorganization enterprise value
of the Reorganized Debtors. Such estimates were developed solely to formulate and negotiate the Plan and analyze the
implied recoveries of the Claimholders. Such estimates reflect computations of the range of the estimated reorganiza-
tion enterprise value of the Reorganized Debtors through the application of various valuation techniques and do not
purport to reflect or constitute appraisals. Liquidation values or estimates of actual market value that may be realized
through the sale of any securities to be issued pursuant to the Plan may be significantly different than the amounts set
forth herein.

The value of an operating business is subject to numerous uncertainties and contingencies which are
difficult to predict, and will fluctuate with changes in factors affecting the financial condition and prospects of such a
business. As a result, the estimate of the range of the reorganization enterprise value of the Reorganized Debtors set
forth herein is not necessarily indicative of actual outcomes, which may be significantly more or less favorable than
those set forth herein. Because such estimates are inherently subject to uncertainties, neither the Debtors, Lazard, nor
any other person assumes responsibility for their accuracy. In addition, the valuation of newly-issued securities is
subject to additional uncertainties and contingencies, all of which are difficult to predict. Actual market prices of such
securities at issuance will depend upon, among other things, prevailing interest rates, conditions in the financial
markets, the anticipated initial securities holdings by pre-petition creditors, some of which may prefer to liquidate their
investment rather than hold it on a long-term basis, and other factors which generally influence the prices of securities.

The estimates of the reorganization value determined by Lazard represent estimated reorganization
values and do not reflect values that could be attainable in the public or private markets. The imputed estimate of the
range of the reorganization equity values of the Reorganized Debtors, indicated in the analysis, does not purport to be
an estimate of the post-reorganization market trading value. Any such trading value may be materially different from
the estimate of the reorganization equity value range for the Reorganized Debtors according to Lazard's valuation
analysis.
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2. Summary of Financial Analysis

The following is a summary of certain financial analyses performed by Lazard to arrive at its
estimation of enterprise value of the Reorganized Debtors. Lazard performed certain procedures, including each of the
financial analyses described below, and reviewed with the management of the Debtors the assumptions on which such
analyses were based. Lazard's estimate of enterprise valuation must be considered as a whole and selecting just one
methodology or portions of the analysis, without considering the analysis as a whole, could create a misleading or
incomplete conclusion as to enterprise value.

Discounted Cash Flow Analysis. The discounted cash flow analysis ("DCF") valuation methodology
relates the value of an asset or business to the present value of expected future cash flows to be generated by that asset
or business. The DCF methodology is a "forward looking" approach that discounts the expected future cash flows by a
theoretical or observed discount rate determined by calculating the average cost of debt and equity for publicly traded
companies that are similar to the Debtors. This approach has two components: the present value of the projected
un-levered free cash flows for a determined period; and the present value of the terminal value (representing firm value
beyond the time horizon of the projections).

As the estimated cash flows, estimated discount rate and expected capital structure of the Reorga-
nized Debtors are used to derive a potential value, an analysis of the results of such an estimate is not purely
mathematical, but instead involves complex considerations and judgments concerning potential variances in the
projected financial and operating characteristics of the Reorganized Debtors, as well as other factors that could affect
the future prospects and cost of capital considerations for the Reorganized Debtors.

In calculating the un-levered free cash flows for the Reorganized Debtors, Lazard utilized
management's financial projections as the primary input. Beginning with earnings before interest and taxes (EBIT), the
analysis taxes this figure at an assumed rate of 40% to calculate an un-levered net income figure. The analysis then
adds back the non-cash operating expense of depreciation and amortization. In addition, other factors affecting free
cash flow are taken into account, such as the change in working capital, capital expenditures and liability expenditures,
all of which do not affect the income statement and therefore require separate adjustments in the calculation.

This calculation was performed for the projection period of 2003-2007 (the "Projection Period"). In
performing the calculation, Lazard made assumptions for the weighted average cost of capital (the "Discount Rate"),
which is used to value future cash flows based on the riskiness of the projections, and the EBITDA exit multiple, which
is used to determine the future value of the enterprise at the end of the Projection Period. In determining the Discount
Rate, Lazard estimated the cost of equity and the after-tax cost of debt for the Debtors, and applied a weighting to each
according to a target leverage ratio based on the observation of similar leverage ratios for comparable companies in the
industry. Lazard estimated the cost of equity based on a capital asset pricing module which assumes that the required
equity return is a function of the risk-free cost of capital and the correlation ("Beta") of a publicly traded stock's
performance to the return on the broader market.

Since the Debtors do not have a publicly traded stock to provide an empirical basis to estimate the
equity cost of capital, Lazard used Betas from comparable companies on an un-levered basis to determine a composite
un-levered Beta to be applied in determining an estimated cost of equity. Also included in the calculation of the cost of
equity was an implementation risk premium of 12% to reflect the non-systemic risk associated with the fundamental
and unproven changes in the business model, which are being implemented as part of management's turnaround plan.
In estimating the Debtors' cost of debt, Lazard considered a number of factors including the likely interest rate
associated with the Debtors' post-emergence financing, the expected term of such financing and the effective yield for
publicly traded debt securities for comparable companies in the industry. Lazard's base case analysis estimated the
Discount Rate at 17.5% which included the calculation of a cost of equity of 20.9% and an after-tax cost of debt of
7.2%, with a target debt to capital ratio of 25%. In determining an EBITDA exit multiple, Lazard relied on the
Publicly Traded Company Analysis, described below, in assuming that the future enterprise value will be 5.0x the
EBITDA in 2007, the terminal year of the Projection Period.

The range of enterprise value, according to this analysis, is as follows: $480 million (Discount Rate
of 20%, Exit EBITDA Multiple of 5.0x) to $600 million (Discount Rate of 15%, Exit EBITDA Multiple of 5.0x) with
a mid-point valuation of $535 million (Discount Rate of 17.5%, Exit EBITDA Multiple of 5.0x).
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Publicly Traded Company Analysis. A publicly traded company analysis ("Publicly Traded
Company Analysis") estimates value based on a comparison of the target company's financial statistics with the
financial statistics of public companies that are generally similar to the target company. The Publicly Traded Company
Analysis establishes a benchmark for asset valuation by deriving the value of "comparable" assets, standardized using a
common variable such as revenues, EBIT and EBITDA. The analysis includes a detailed multi-year financial
comparison of each company's income statement, balance sheet and cash flow. In addition, each company's
performance, profitability, margins, leverage and business trends are also examined. Based on these analyses, a
number of financial multiples and ratios are calculated to gauge each company's relative performance and valuation. It
relies on the fact that the price that an investor is willing to pay in the public markets for securities of similar publicly
traded companies represents the Reorganized Debtors' current and future prospects, as well as the rate of return
required on the investment.

A key factor to this approach is the selection of companies with relatively similar business and

" operational characteristics to the target company. Criteria for selecting companies for the analysis include, among
other relevant characteristics, similar lines of businesses, business risks, growth prospects, maturity of businesses,
market presence, size and scale of operations. The selection of truly comparable companies is often difficult and
subject to limitations due to sample size and the availability of meaningful market-based information. Accordingly, an
analysis of the results of such comparison is not purely mathematical, but involves complex considerations and
judgments concerning the differences in historical and projected financial and operating characteristics of the selected
companies and other factors that could affect the value of the selected companies or the Reorganized Debtors to which
they are being compared. )

The peer group of publicly traded companies which Lazard identified for the purposes of this
analysis focused on the waste management industry. While no particular company fits the precise business model
presented by the Debtors, these businesses have many similar characteristics in terms of the nature of demand, the
regulatory operating environment and the perception among investors that such companies offer similar investment
opportunities. The companies selected for the purpose of this analysis are Allied Waste Industries, Inc., Cassela Waste
Industries, Inc., Republic Services, Inc., Waste Management, Inc. and Waste Industries USA, Inc.

Lazard primarily observed valuation ratios as a function of the total enterprise value indicated by the
equity market capitalization of each company in the peer group. While Lazard observed multiples according to
revenues and EBIT, the most emphasis was placed on the EBITDA multiple, which most closely reflects the true
cash-generating ability of each enterprise. On the basis of enterprise value as a multiple of the last twelve months
("LTM") of revenues, the peer group indicated a high of 2.14x, a low of 0.95x, a mean of 1.64x and a median of 1.96x.
On the basis of enterprise value as a multiple of LTM EBIT, the peer group indicated a high of 13.2x, a low of 9.7x, a
mean of 10.7x and a median of 10.1x. Given the emphasis on EBITDA multiples, Lazard observed multiples for both
LTM EBITDA and projected 2003 EBITDA. For the LTM EBITDA multiple, the peer group indicated a high of 8.0x,
a low of 4.4x, a mean of 6.3x and a median of 6.9x. For the 2003 EBITDA multiple, the peer group indicated a high of
7.3x, a low of 4.5x, a mean of 5.8x and a median of 5.7x.

Lazard's application of these results took into account a variety of factors, both quantitative and
qualitative, in an effort to rank the Debtors among the identified peer group and consider the relative valuation which
the Debtors would command given the availability of these alternative investments. Those factors considered by
Lazard include, but are not limited to, the following: (a) the use of adjusted EBITDA figures for both the LTM and
2003 projection; (b) the extraordinary increase in EBITDA between the LTM and 2003, which is largely attributed to
management turnaround efforts, rather than, for example, a commodity price change in the market which has already
occurred; (c) the relative performance of the Debtors to its peers with respect to a number of operating metrics such as
EBITDA margin, revenue growth, capital expense efficiency and others and (d) a comparison of the historical trading
multiples of the peer group and the Debtors, prior to the acquisition of the Debtors by LESI (which analysis indicated
that the Debtors traded at an average discount to the peer group of 30% for the period January, 1995 through
December, 1997). Taking these and other factors into account, the range of enterprise value, according to this analysis,
is as follows: (x) on the basis of LTM EBITDA, $390 million (4.4x) to $570 million (6.5x) with a mid-point of $480
million (5.5x) and (y) on the basis of projected 2003 EBITDA, $540 million (4.1x) to $810 million (6.2x) with a
mid-point of $675 million (5.2x).

98



Precedent Transaction Analysis. Precedent transaction analysis ("Precedent Transaction Analysis")
estimates value by examining public merger and acquisition or change of control transactions. An analysis of a
company's transaction value as a multiple of various operating statistics provides industry-wide valuation multiples for
companies in similar lines of businesses to the Reorganized Debtors. These multiples were calculated based on the
purchase price (including any debt assumed) paid to acquire companies that are comparable to the Reorganized
Debtors. These multiples were then applied to the Reorganized Debtors' key operating statistics to determine going
concern values or total enterprise values to a potential buyer. Lazard evaluated each of these multiples and made
judgments as to their relative significance in determining the Reorganized Debtors' enterprise valuation range.

No reorganization or acquisition value used in any analysis is identical to a target reorganization or
transaction and as a result, valuation conclusions cannot be based solely upon quantitative results. The reasons for, and
circumstances surrounding, each acquisition transaction are specific to such acquisition and there are inherent
differences between the businesses, operations and prospects of each. Therefore, just as with the Publicly Traded
Company Analysis, qualitative judgments must be made concerning the differences between the characteristics of these
reorganizations and transactions and other factors and issues which could affect the target's value.

In performing this analysis, Lazard identified the following transactions (target/buyer) as precedents
based on the nature of the business of the target company: The Debtors' CSD / Clean Harbors, Sevenson Environmen-
tal Services / SCC Contracting Inc., Hanson Waste Management / Waste Recycling Group PLC, UK Waste (Waste
Management, Inc.) / Severn Trent PLC, Waste Management, Inc. - Bio Gro / Syngaro Technologies Inc., Waste
Management, Inc. - Waste Col / Waste Corp of America, Waste Management - Nederland / Shanks group PLC,
Browning Ferris Industries' Medical Waste Division / Stericycle Inc., and Browning Ferris Industries Inc. / Allied
Waste Industries, Inc.

Just as in the Publicly Traded Company Analysis, Lazard primarily observed valuation ratios as a
function of the total enterprise value indicated by the market capitalization for the enterprise according to the price paid
for the stock or the assets in each sample transaction. While Lazard observed multiples according to revenues and
EBIT, the most emphasis was placed on the EBITDA multiple, which most closely reflects the true cash-generating
ability of each enterprise. On the basis of enterprise value as a multiple of LTM revenues, the precedent transactions
indicated a high of 3.33x, a low of 0.62x, a mean of 1.78x and a median of 1.79x. On the basis of enterprise value as a
multiple of LTM EBIT, the precedent transactions indicated a high of 18.1x, a low of 7.6x, a mean of 11.6x and a
median of 10.9x. Finally, on the basis of enterprise value as a multiple of LTM EBITDA, the precedent transactions
indicated a high of 16.5x, a low of 5.5x, a mean of 8.3x and a median of 6.5x.

Lazard's application of these results took into account a variety of factors, including those mentioned
above with respect to the Publicly Traded Company Analysis. In addition, due to the fact that the results of a
Precedent Transaction Analysis often reflect a control premium, or are impacted by a competitive dynamic due to
multiple bidders, the valuation multiples indicate aspects of value not necessarily present in a reorganization. Taking
these and other factors into account, the range of enterprise value according to this analysis is as follows: $480 million
(5.5x LTM EBITDA) to $660 million (7.5x LTM EBITDA) with a mid-point of $570 million (6.5x LTM EBITDA).

It should be noted that the composite valuation indicated in the beginning of this section was derived
from an evaluation, weighing all of the analyses described herein, and did not rely singularly on any specific analysis or
methodology. Any similarity in valuation ranges between the composite valuation and the valuation range of a
particular analysis is a matter of coincidence and does not necessarily mean that such analysis was used as the sole
basis for determining the value of the Reorganized Debtors.

The summary set forth above does not purport to be a complete description of the analyses
performed by Lazard. The preparation of an estimate involves various determinations as to the most appropriate and
relevant methods of financial analysis and the application of these methods in the particular circumstances and,
therefore, such an estimate is not readily susceptible to summary description. The analyses performed by Lazard and
the Debtors combined numerous assumptions with respect to industry performance, business and economic conditions
and other matters. The analyses performed by Lazard are not necessarily indicative of actual values or future results,
which may be significantly more or less favorable than suggested by such analyses.
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E. Application of the "Best Interests" Test to the Liquidation Analysis and the Valuation of the Reorga-
nized Debtors

It is impossible to determine with any specificity the value each creditor will receive as a percentage
of its Allowed Claim. This difficulty in estimating the value of such recoveries is due to, among other things, (1) the
inherent uncertainty with respect to future performance of the Reorganized Debtors, (2) the ability to liquidate the New
Common Stock and (3) the amount of proceeds to be available in the Safety-Kleen Creditor Trust. Such a valuation is
made even more difficult because the analysis regarding the amount of Claims in Classes 3 through 7 that will
ultimately be Allowed is preliminary and subject to change.

After considering the effects that a chapter 7 liquidation would have on the ultimate proceeds
available for the distribution to creditors in the Chapter 11 Cases versus the valuation of the Reorganized Debtors as a
going concern, each as set forth above, the Debtors have determined that the confirmation of the Plan will provide each
holder of an Allowed Claim in Classes 3 through 7 with a recovery that is not less than such holder would receive
pursuant to a liquidation under chapter 7.

F. Confirmation Without Acceptance of All Impaired Classes: The "Cramdown" Alternative

In view of the deemed rejection by Classes 8 and 9, the Debtors will seek confirmation of the Plan
pursuant to the "cramdown" provisions of the Bankruptcy Code. Specifically, section 1129(b) of the Bankruptcy Code
provides that a plan can be confirmed even if the plan is not accepted by all impaired classes, as long as at least one
impaired class of Claims has accepted it. The Bankruptcy Court may confirm a plan at the request of the debtors if the
plan "does not discriminate unfairly" and is "fair and equitable" as to each impaired class that has not accepted the
plan. A plan does not discriminate unfairly within the meaning of the Bankruptcy Code if a dissenting class is treated
equally with respect to other classes of equal rank.

A plan is fair and equitable as to a class of secured claims that rejects such plan if the plan provides
(1)(a) that the holders of claims included in the rejecting class retain the liens securing those claims whether the
property subject to those liens is retained by the debtor or transferred to another entity, to the extent of the allowed
amount of such claims and (b) that each holder of a claim of such class receives on account of that claim deferred cash
payments totaling at least the allowed amount of that claim, of a value, as of the effective date of the plan, of at least
the value of the holder's interest in the estate's interest in such property; (2) for the sale, subject to section 363(k) of the
Bankruptcy Code, of any property that is subject to the liens securing the claims included in the rejecting class, free
and clear of the liens, with the liens to attach to the proceeds of the sale, and the treatment of the liens on proceeds
under clause (1) or (3) of this paragraph or (3) for the realization by such holders of the indubitable equivalent of such
claims.

A plan is fair and equitable as to a class of unsecured claims which rejects a plan if the plan provides
(1) for each holder of a claim included in the rejecting class to receive or retain on account of that claim property that
has a value, as of the effective date of the plan, equal to the allowed amount of such claim or (2) that the holder of any
claim or interest that is junior to the claims of such class will not receive or retain on account of such junior claim or
interest any property at all.

A plan is fair and equitable as to a class of equity interests that rejects a plan if the plan provides (1)
that each holder of an interest included in the rejecting class receive or retain on account of that interest property that
has a value, as of the effective date of the plan, equal to the greatest of the allowed amount of any fixed liquidation
preference to which such holder is entitled, any fixed redemption price to which such holder is entitled, or the value of
such interest or (2) that the holder of any interest that is junior to the interests of such class will not receive or retain
under the plan on account of such junior interest any property at all.

The Debtors also will seek confirmation of the Plan pursuant to the "cramdown" provisions of the

Bankruptcy Code with respect to Classes 8 and 9, and with respect to Classes 4 through 7 if any such Class votes to
reject the Plan.
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ARTICLE XVIII
ALTERNATIVES TO CONFIRMATION AND CONSUMMATION OF THE PLAN

The Debtors believe that the Plan affords Holders of Claims in Classes 3 through 7 the potential for
the greatest realization on the Debtors' assets and, therefore, is in the best interests of such Holders.

If, however, the requisite acceptances are not received, or the Plan is not confirmed and consum-
mated, the theoretical alternatives include: (a) formulation of an alternative plan or plans of reorganization or (b)
liquidation of the Debtors under chapter 7 or 11 of the Bankruptcy Code.

A. Alternative Plan(s) of Reorganization

If the requisite acceptances are not received or if the Plan is not confirmed, the Debtors (or, if the
Debtors' exclusive periods in which to file and solicit acceptances of a plan of reorganization have expired), any other
party in interest could attempt to formulate and propose a different plan or plans of reorganization. Such a plan or
plans might involve either a reorganization and continuation of the Debtors' businesses or an orderly liquidation of
assets.

Additionally, it is not clear whether the Debtors could survive as going concerns in a protracted
alternative plan of reorganization. They could have difficulty sustaining operations in the face of high costs, erosion of
customer confidence and liquidity difficulties that could well result if they remained Debtors for any length of time.

With respect to an alternative plan, the Debtors have explored various other alternatives in
connection with the extensive formulation and development of the Plan. The Debtors believe that the Plan, as
described herein, enables creditors to realize the greatest possible value under the circumstances, and, that as compared
to any alternative plan of reorganization, has the greatest chance to be confirmed and consummated.

B. Liquidation Under Chapter 7 or Chapter 11

If no plan is confirmed, the Chapter 11 Cases may be converted to cases under chapter 7 of the
Bankruptcy Code, pursuant to which a trustee would be elected or appointed to liquidate the Debtors' assets for
distribution to creditors in accordance with the priorities established by the Bankruptcy Code. It is impossible to
predict precisely how the proceeds of the liquidation would be distributed to the respective holders of Claims against or
Interests in the Debtors.

The Debtors believe that in a liquidation under chapter 7, before creditors receive any distribution,
additional administrative expenses involved in the appointment of a trustee or trustees and attorneys, accountants and
other professionals to assist such trustees would cause a substantial diminution in the value of the Debtors' Estates.
The assets available for distribution to Creditors would be reduced by such additional expenses and by the Claims,
some of which would be entitled to priority, which would arise by reason of the liquidation and from the rejection of
leases and other executory contracts in connection with the cessation of operations and the failure to realize the greater
going concern value of the Debtors' assets.

The Debtors could also be liquidated pursuant to the provisions of a chapter 11 plan. In a liquidation
under chapter 11, the Debtors' assets could be sold in an orderly fashion over a more extended period of time than in a
liquidation under chapter 7. Thus, a chapter 11 liquidation might result in larger recoveries than in a chapter 7
liquidation, but the delay in distributions could result in lower present values received and higher administrative costs.
Because a trustee is not required in a chapter 11 case, expenses for professional fees could be lower than in a chapter 7
case, in which a trustee must be appointed. Any distribution to the holders of Claims under a chapter 11 liquidation
plan probably would be delayed substantially.

Although preferable to a chapter 7 liquidation, the Debtors believe that any alternative liquidation

under chapter 11 is a much less attractive alternative to creditors than the Plan because of the greater return the Debtors
contemplate is provided by the Plan.
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ARTICLE XIX
THE SOLICITATION; VOTING PROCEDURES
A. Solicitation of Votes

In general, a holder of a claim or interest may vote to accept or to reject a plan if (1) the claim or
interest is an "allowed"” claim, which means generally that no party in interest has objected to such claim or interest and
(2) the claim or interest is impaired by the plan of reorganization. If, however, the holder of an impaired claim or
interest will not receive or retain any distribution under the plan on account of such claim or interest, the Bankruptcy
Code deems such holder to have rejected the plan, and, accordingly, holders of such claims and interests do not
actually vote on the plan. Ifa claim or interest is not impaired by the plan, the Bankruptcy Code deems the holder of
such claim or interest to have accepted the plan and, accordingly, holders of such claims and interests are not entitled
to vote on the plan.

Under section 1124 of the Bankruptcy Code, a class of claims or interests is deemed to be "impaired"
under a plan unless (1) the plan leaves unaltered the legal, equitable, and contractual rights to which such claim or
interest entitles the holder thereof or (2) notwithstanding any legal right to an accelerated payment of such claim or
interest, the plan cures all existing defaults (other than defaults resulting from the occurrence of events of bankruptcy)
and reinstates the maturity of such claim or interest as it existed before the default.

Claims in Classes 3 through 7 are Impaired under the Plan and holders of such Claims that are
neither Disputed Claims nor Disallowed Claims are entitled to vote on the Plan. Holders of Class 8 Claims or Class 9
Interests will receive no distribution under the Plan. Such Classes are therefore Impaired and under 1126(g) of the
Bankruptcy Code, Classes 8 and 9 are deemed to have rejected the Plan and are not entitled to vote on the Plan. In
contrast, holders of Claims in Classes 1 and 2 are Unimpaired and are not entitled to vote because, by operation of law,
they are deemed to have accepted the Plan. Any Claim as to which an objection has been timely filed before
confirmation of the Plan will not be entitled to vote; provided, however, that if a Rule 3018(a) Motion is filed on
account of such Claim, the holder of such Claim will be entitled provisionally to vote on the Plan and, to the extent
such Rule 3018(a) Motion is decided in favor of such Claimholder, the ballot cast on account of such Claim will be
counted in determining whether the requirements of section 1126(c) of the Bankruptcy Code have been met. Any
holder of a Claim that is the subject of an objection must file a Rule 3018(a) Motion for purposes of having its Claim
temporarily Allowed for voting purposes on or before April 21, 2003 at 4:00 p.m. (Eastern time).

Holders of Claims in Classes 3 through 7 will be furnished with a copy of the Disclosure Statement,
together with related materials, as well as a Ballot to cast their vote (and pre-addressed, postage-prepaid return
envelope) appropriate for the specific creditor. Holders of Claims or Interests in Classes 1, 2, 8 and 9 (who are not
entitled to vote because they are either Unimpaired and deemed to have accepted the Plan or Impaired and deemed to
have rejected the Plan) will be furnished with a notice of the Confirmation Hearing as well as a notice of their non-
voting status. Any party in interest may expeditiously obtain the Disclosure Statement and Plan by (1) accessing
http.//www.safetvkleenplan.com and downloading them at no charge or (2) calling (a) Teleconferencing Services, LLC
at (888) 451-0900 or (b) Innisfree M&A Incorporated at (877) 750-2689 to request such documents.

B. Voting Deadline

All votes to accept or reject the Plan must be cast by using the Ballot enclosed with the Disclosure
Statement. No other votes will be counted. Ballots and Master Ballots (as defined herein) must be RECEIVED by the
Voting Agent by May 2, 2003 at 1:00 p.m. (Eastern time) (the "Voting Deadline").

The Debtors reserve the absolute right to extend, by oral or written notice to the Voting Agent, the
period of time (on a daily basis, if necessary) during which Ballots will be accepted for any reason including, but not
limited to, determining whether or not the requisite acceptances have been received, by making a public announcement
of such extension no later than 9:00 a.m. (Eastern time) on the first Business Day after the previously announced
Voting Deadline. Without limiting the manner in which the Debtors may choose to make any public announcement,
the Debtors will not have any obligation to publish, advertise or otherwise communicate any such public announce-
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ment, other than by issuing a news release through the Dow Jones News Service. There can be no assurance that the
Debtors will exercise their right to extend the solicitation period for the receipt of Ballots.

Except to the extent requested by the Debtors or as permitted by the Bankruptcy Court, Ballots
received after the Voting Deadline will not be counted or otherwise used in connection with the Debtors' request for
confirmation of the Plan (or any permitted modification thereof).

C. Voting Procedures

The failure of a holder of a Claim in Classes 3 through 7 to deliver a duly executed Ballot will be
deemed to constitute an abstention by such holder with respect to voting on the Plan and such abstentions will not be
counted as votes for or against the Plan.

Each voting Claimholder should provide all of the information requested by the Ballots. Each voting
Claimholder should complete and return all Ballots received in the return envelope provided with each such Ballot. IN
NO CASE SHOULD A BALLOT BE DELIVERED TO ANY ENTITY OTHER THAN THE VOTING AGENT
(EXCEPT BENEFICIAL OWNERS OF DEBT SECURITIES ARE INSTRUCTED TO RETURN THEIR BALLOTS
TO THEIR NOMINEES).

D. Specific Instructions for Debt Securities Holders

The record date to determine the holders of stock, bonds, debentures, notes and other securities is
March 17, 2003.

1. Beneficial Owners

A registered record holder holding 9%4% Senior Notes, 9%4% Senior Subordinated Notes, the Clive
Industrial Revenue Bond Claims against Safety-Kleen (Clive) Inc., the Osco Treatment System Industrial Revenue
Bond Claims against Safety-Kleen (Nashville), Inc., the Aragonite Industrial Revenue Bond Claims against SKC, and
the California Pollution Control Financing Authority Industrial Revenue Bond Claims against SKC (the "Debt
Securities"), or an authorized signatory for a beneficial owner should vote on the Plan by completing and signing the
Ballot and returning it directly to Innisfree on or before the Voting Deadline using the self-addressed, postage-paid
envelope enclosed with the Ballot.

A beneficial owner holding Debt Securities in "street name” through a bank, broker, other
intermediary, or agent thereof (each, a "Nominee") may vote on the Plan by one of the following two methods (as
selected by such beneficial owner's Nominee):

(a) Complete and sign the beneficial owner Ballot and return the Ballot to the Nominee as
promptly as possible and in sufficient time to allow such Nominee to process the Ballot and return it to Innisfree by the
Voting Deadline. If no self-addressed, postage-paid envelope was enclosed for this purpose, the beneficial owner
should contact Innisfree or the Nominee for instructions, or

(b) Complete and sign the pre-validated Ballot (as described below) provided by the Nominee
and return the pre-validated Ballot to Innisfree by the Voting Deadline using the return envelope provided.

Any Ballot returned to a Nominee by a beneficial owner will not be counted for purposes of
acceptance or rejection of the Plan until such Nominee properly completes and delivers to Innisfree that Ballot or a
Master Ballot.

If any beneficial owner owns Debt Securities through more than one Nominee, such beneficial owner
may receive multiple mailings containing the Ballots. The beneficial owner should execute a separate Ballot for each
block of Debt Securities that it holds through any particular Nominee and return each Ballot to the respective Nominee
in the return envelope provided therewith. Beneficial owners who execute multiple Ballots with respect to Debt
Securities held though more than one Nominee must indicate on each Ballot the additional amounts of such Debt
Securities so held and voted.
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2. Nominees

A Nominee that on the Record Date is the registered holder of Debt Securities for a beneficial owner
can obtain the votes of the beneficial owners of such Debt Securities, consistent with customary practices for obtaining
the votes of securities held in "street name," in one of the following two ways:

(a) Prevalidated Ballots. The Nominee may prevalidate the Ballot by (i) signing the Ballot; (ii)
indicating on the Ballot the name of the record holder of the Debt Securities, the principal amount, and the appropriate
account numbers through which the beneficial owner's holdings are derived and (iii) forwarding such Ballot, together
with the Disclosure Statement, to the beneficial owner of the Debt Securities for voting so that the beneficial owner
may return the completed Ballot directly to the Voting Agent in the return envelope provided, so that it is received by
the Voting Deadline. A list of the beneficial owners to whom prevalidated Ballots were delivered should be
maintained by the Nominees for inspection for at least one year from the Voting Deadline; or

(b) Master Ballots. 1f the Nominee elects not to prevalidate Ballots, the Nominee may obtain
the votes of beneficial owners by forwarding to the beneficial owners the unsigned Ballots, together with the
Disclosure Statement, a return envelope provided by, and addressed to, the Nominee, and other materials requested to
be forwarded. Each such beneficial owner must then indicate his/her or its vote on the Ballot, complete the information
requested in the Ballot, review the certifications contained in the Ballot, execute the Ballot, and return the Ballot to the
Nominee. After collecting the Ballots, the Nominee should, in turn, complete a Ballot compiling the votes and other
information from the Ballot (a "Master Ballot"), execute the Master Ballot, and deliver the Master Ballot to Innisfree
so that it is received by Innisfree before the Voting Deadline. All Ballots returned by beneficial owners should either
be forwarded to Innisfree (along with the Master Ballot) or be retained by the Nominees for inspection for at least one
year from the Voting Deadline. EACH NOMINEE SHOULD ADVISE ITS BENEFICIAL OWNERS TO RETURN
THEIR BALLOTS TO THE NOMINEE BY A DATE CALCULATED TO ALLOW THE NOMINEE TO PREPARE
AND RETURN THE MASTER BALLOT TO THE VOTING AGENT SO THAT IT IS RECEIVED BY THE
VOTING AGENT BEFORE THE VOTING DEADLINE.

3, Miscellaneous

Ballots or Master Ballots that are signed, dated and timely received, but on which a vote to accept or
reject the Plan has not been indicated, will not be counted. Except as provided below, unless the appropriate Ballot or
Master Ballot is timely submitted to Innisfree before the Voting Deadline, the Debtors may, in their sole discretion,
reject such Ballot or Master Ballot as invalid, and therefore decline to utilize it in connection with seeking confirmation
of the Plan.

E. Fiduciaries and Other Representatives

If a Ballot is signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a
corporation or another acting in a fiduciary or representative capacity, such person should indicate such capacity when
signing and, unless otherwise determined by the Debtors, must submit proper evidence satisfactory to the Debtors of
authority to so act. Authorized signatories should submit the separate Ballot of each beneficial owner for whom they
are voting.

F. Waivers of Defects, Irregularities, Etc.

Unless otherwise directed by the Bankruptcy Court, all questions as to the validity, form, eligibility
(including time of receipt), acceptance and revocation or withdrawal of Ballots will be determined by the Voting Agent
and the Debtors in their sole discretion, which determination will be final and binding. As indicated below under
"Withdrawal of Ballots; Revocation," effective withdrawals of Ballots must be delivered to the Voting Agent prior to
the Voting Deadline. The Debtors reserve the absolute right to contest the validity of any such withdrawal. The
Debtors also reserve the right to reject any and all Ballots not in proper form, the acceptance of which would, in the
opinion of the Debtors or their counsel, be unlawful. The Debtors further reserve the right to waive any defects or
irregularities or conditions of delivery as to any particular Ballot. The interpretation (including the Ballot and the
respective instructions thereto) by the Debtors, unless otherwise directed by the Bankruptcy Court, will be final and
binding on all parties. Unless waived, any defects or irregularities in connection with deliveries of Ballots must be
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cured within such time as the Debtors (or the Bankruptcy Court) determine. Neither the Debtors nor any other person
will be under any duty to provide notification of defects or irregularities with respect to deliveries of Ballots nor will
any of them incur any liabilities for failure to provide such notification. Unless otherwise directed by the Bankruptcy
Court, delivery of such Ballots will not be deemed to have been made until such irregularities have been cured or
waived. Ballots previously furnished (and as to which any irregularities have not theretofore been cured or waived)
will be invalidated.

G. Withdrawal of Ballots; Revocation

Any party who has delivered a valid Ballot for the acceptance or rejection of the Plan may withdraw
such acceptance or rejection by delivering a written notice of withdrawal to the Voting Agent at any time prior to the
Voting Deadline. A notice of withdrawal, to be valid, must (1) contain the description of the Claim(s) to which it
relates and the aggregate principal amount represented by such Claim(s), (2) be signed by the withdrawing party in the
same manner as the Ballot being withdrawn, (3) contain a certification that the withdrawing party owns the Claim(s)
and possesses the right to withdraw the vote sought to be withdrawn and (4) be received by the Voting Agent in a
timely manner at the address set forth below under "Further Information; Additional Copies." The Debtors intend to
consult with the Voting Agent to determine whether any withdrawals of Ballots were received and whether the requisite
acceptances of the Plan have been received. As stated above, the Debtors expressly reserve the absolute right to
contest the validity of any such withdrawals of Ballots.

Unless otherwise directed by the Bankruptcy Court, a purported notice of withdrawal of Ballots
which is not received in a timely manner by the Voting Agent will not be effective to withdraw a previously cast Ballot.

Any party who has previously submitted to the Voting Agent prior to the Voting Deadline a properly
completed Ballot may revoke such Ballot and change his or its vote by submitting to the Voting Agent prior to the
Voting Deadline a subsequent properly completed Ballot for acceptance or rejection of the Plan. In the case where
more than one timely, properly completed Ballot is received, only the Ballot which bears the latest date will be counted
for purposes of determining whether the requisite acceptances have been received.

H. Further Information; Additional Copies

Any party wishing to review a complete copy of the Plan, the Disclosure Statement or any exhibits or
appendices to such documents may obtain them by accessing http://www.safetykleenplan.com or calling
Teleconferencing Services, LLC at (888) 451-0900. Moreover, any party that has any questions or requires further
information about the voting procedure or about the packet of material received, may contact the Voting Agents listed
below:

CREDITORS OTHER THAN HOLDERS OF DEBT SECURITIES
SAFETY-KLEEN CORP.
c/o Trumbull Services LLC
Griffin Center
4 Griffin Rd., North
Windsor, CT 06095
Phone (860) 687-3916

or
HOLDERS OF EQUITY AND DEBT SECURITIES
SAFETY-KLEEN BALLOT TABULATION
c/o Innisfree M&A Incorporated
501 Madison Avenue, 20" Floor
New York, NY 10022
Phone (877) 750-2689
Bankers and brokers call (212) 750-5833
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ARTICLE XX
RECOMMENDATION AND CONCLUSION
For all of the reasons set forth in this Disclosure Statement, the Debtors believe that confirmation and
consummation of the Plan is preferable to all other alternatives. Consequently, the Debtors urge all holders of Claims
in Classes 3 through 7 to vote to ACCEPT the Plan, and to complete and return their ballots so that they will be
RECEIVED by the Voting Agent on or before 1:00 p.m. Eastern time on the Voting Deadline.

[SIGNATURE BLOCK ON NEXT PAGE]
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Dated: March 20, 2003

Respectfully submitted,
SAFETY-KLEEN CORP. AND CERTAIN OF ITS DIRECT AND

INDIRECT SUBSIDIARIES THAT ARE ALSO DEBTORS AND
DEBTORS-IN-POSSESSION IN THE CHAPTER 11 CASES

By: /s/ Larry W. Singleton

Larry W. Singleton

Their:  Executive Vice President, Chief Financial Officer and Executive
Officer
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APPENDIX A
TO

DISCLOSURE STATEMENT WITH RESPECT TO FIRST AMENDED
JOINT PLAN OF REORGANIZATION OF SAFETY-KLEEN CORP.
AND CERTAIN OF ITS DIRECT AND INDIRECT SUBSIDIARIES

FIRST AMENDED JOINT PLAN OF REORGANIZATION
OF SAFETY-KLEEN CORP. AND CERTAIN
OF ITS DIRECT AND INDIRECT SUBSIDIARIES
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

_____________________________________ X

In re: Chapter 11

SAFETY-KLEEN CORP., et al., Case No. 00-2303 (PJW)
Debtors. Jointly Administered

FIRST AMENDED JOINT PLAN OF REORGANIZATION OF SAFETY-KLEEN CORP.
AND CERTAIN OF ITS DIRECT AND INDIRECT SUBSIDIARIES

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
Four Times Square
New York, New York 10036-6522
Attn: D. J. Baker
J. Gregory St. Clair
Steven B. Eichel

-and -
One Rodney Square
Wilmington, Delaware 19899
Attn: Gregg M. Galardi
ATTORNEYS FOR SAFETY-KLEEN CORP.

AND CERTAIN OF ITS DIRECT AND INDIRECT
SUBSIDIARIES, DEBTORS AND DEBTORS-IN-POSSESSION

Dated: March 20, 2003
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INTRODUCTION

SKC (as defined herein) and certain of its direct and indirect subsidiaries, debtors and debtors-in-
possession in the above-captioned jointly administered chapter 11 reorganization cases hereby propose the
following joint reorganization plans for the resolution of all outstanding claims against, and equity interests in,
the Debtors (as defined herein). Reference is made to the Disclosure Statement (as defined herein) for results of
operations, projections for future operations, risk factors, a summary and analysis of the Plan (as defined herein)
and certain related matters. The Debtors are the proponents of the Plan within the meaning of section 1129 of the
Bankruptcy Code (as defined herein).

These reorganization cases have been consolidated for procedural purposes only and are being jointly
administered pursuant to an order of the United States Bankruptcy Court for the District of Delaware. The Plan
does not contemplate the substantive consolidation of any of the Debtors. Certain of the Debtors may be
dissolved or merged (or combined in another form of transaction) with another Debtor as a means of implement-
ing the Plan. For voting and distribution purposes, the Plan contemplates (a) separate classes for each Debtor and
(b) separate plans of reorganization for each Debtor. A list of each Debtor that is a proponent of the Plan
contained herein with its corresponding bankruptcy case number is attached as Exhibit A to the Plan.

Under section 1125(b) of the Bankruptcy Code, a vote to accept or reject the Plan cannot be solicited
from a Claimholder (as defined herein) until such time as the Disclosure Statement has been approved by the
Bankruptcy Court (as defined herein) and distributed to Claimholders and Interestholders (as defined herein).
ALL CLAIMHOLDERS ARE ENCOURAGED TO READ THE PLAN AND THE DISCLOSURE STATE-
MENT IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE PLAN.

Subject to certain restrictions and requirements set forth in section 1127 of the Bankruptcy Code, Rule
3019 of the Bankruptcy Rules (as defined herein) and the Plan, the Debtors expressly reserve their right to alter,
amend or modify the Plan, one or more times, before its substantial consummation; provided, however, that any
such amendment or modification made after the Voting Deadline that materially and adversely alters the
treatment of any Class entitled to a distribution under the Plan shall require the approval of the Steering
Committee of the Lenders and the Creditors' Committee and either (i) approval of the Bankruptcy Court or (ii)
the consent of such Class.

ARTICLE 1
DEFINITIONS

For purposes of the Plan, except as expressly provided or unless the context otherwise requires, all
capitalized terms not otherwise defined shall have the meanings ascribed to them in Article I of the Plan. Any
term used in the Plan that is not defined herein, but is defined in the Bankruptcy Code or the Bankruptcy Rules,
shall have the meaning ascribed to that term in the Bankruptcy Code or the Bankruptcy Rules. Whenever it
appears appropriate from the context, each term stated in the singular or the plural includes the singular and the
plural, and each pronoun stated in the masculine, feminine or neuter includes the masculine, feminine and neuter.

For purposes of the Plan: (a) any reference in the Plan to a contract, instrument, release, indenture or
other agreement or document being in a particular form or on particular terms and conditions means that such
document shall be substantially in such form or substantially on such terms and conditions, (b) any reference in
the Plan to an existing document or Exhibit filed or to be filed means such document or Exhibit as it may have
been or may be amended, modified or supplemented, (c) unless otherwise specified, all references in the Plan to
Sections, Articles and Exhibits are references to Sections, Articles and Exhibits of or to the Plan, (d) the words
"herein," "hereof," "hereunder” and "hereto" and other words of similar import refer to the Plan in its entirety
rather than to a particular portion of the Plan unless the context requires otherwise, (e) captions and headings to
Articles and Sections are inserted for convenience of reference only and are not intended to be a part of or to
affect the interpretation of the Plan and (f) the rules of construction set forth in section 102 of the Bankruptcy
Code and in the Bankruptcy Rules shall apply.
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11

1.2

1.3

14

1.5

1.6

1.7

1.8

1.9

1.10

1.11

1.12

"AA" means the accounting firm of Arthur Andersen LLP, which was initially retained by the Debtors
by order dated July 25, 2001.

"AA Savings" means the amount by which any and all Professional Claims of AA are reduced as a
consequence of any objection of the Creditors' Committee to AA's Professional Claims, after (a)
deducting the fees and expenses incurred by the Creditors' Committee in connection with or relating to
the prosecution of any such objection and (b) deducting any reduction in AA's Professional Claims
arising from any documented settlement reached between the Debtors and AA with respect to its
Professional Claims prior to the date of any hearing to consider confirmation of the Plan. From and
after the Effective Date, the portion of the AA Savings related to the AA Savings Distribution shall be
held in constructive trust for, and amounts received or retained in connection therewith shall be received
or retained on behalf of, holders of Allowed Claims in Classes 4 and 5.

"AA Savings Distribution means the Cash distribution by SKC to holders of Allowed Class 4 Claims
and Allowed Class 5 Claims in an amount equal to fifty-percent (50%) of the AA Savings.

" Administrative Claim" means a Claim for payment of an administrative expense of a kind specified
in section 503(b) of the Bankruptcy Code and entitled to priority pursuant to section 507(a)(1) of the
Bankruptcy Code, including, but not limited to, the actual, necessary costs and expenses, incurred after
the Petition Date, of preserving the Estates and operating the businesses of the Debtors, including wages,
salaries or commissions for services rendered after the commencement of the Chapter 11 Cases,
Professional Claims and all fees and charges assessed against the Estates under chapter 123 of title 28,
United States Code and all Allowed Claims that are entitled to be treated as Administrative Claims
pursuant to a Final Order under section 546(c) of the Bankruptcy Code.

" Administrative Claims Bar Date' means thirty (30) calendar days after the Confirmation Date.
" Affiliate" has the meaning given to such term by section 101(2) of the Bankruptcy Code.

"Allowed Claim" means a Claim or any portion thereof (a) that has been allowed by a Final Order, (b)
as to which, on or by the Effective Date (i) no proof of claim has been filed with the Bankruptcy Court
and (ii) the liquidated and noncontingent amount of which is Scheduled, other than a Claim that is
Scheduled at zero, in an unknown amount, or as disputed, (¢) for which a proof of claim in a liquidated
amount has been timely filed pursuant to the Bankruptcy Code or any Final Order of the Bankruptcy
Court and as to which either (i) no objection to its allowance has been filed within the periods of
limitation fixed by the Plan, the Bankruptcy Code or by any order of the Bankruptcy Court or (ii) any
objection to its allowance has been settled, waived through payment or withdrawn, or has been denied
by a Final Order or (d) that is expressly allowed in a liquidated amount in the Plan.

"Allowed . . . Claim" means an Allowed Claim of the type described.
"Aragonite Indenture' means the indenture of trust, dated as of July 1, 1997, between Tooele County,
Utah, as issuer, and U.S. Bank, a national banking association, as trustee, as the same may have been

amended, modified, supplemented or restated from time to time prior to the Petition Date.

"Aragonite Indenture Trustee" means Wilmington Trust, successor to U.S. Bank, a national banking
association, as trustee under the Aragonite Indenture.

" Aragonite Industrial Revenue Bonds" means, collectively, the industrial revenue bonds issued by
Tooele County, Utah in the principal amount of $45.7 million.

"Assumption Order' means the Order Under 11 U.S.C. §§ 105 and 363(b) in Aid of Consummation of

the Sale of Substantially All of the Assets and Certain Equity Interests of the Debtors' Chemical Services
Division to Clean Harbors, Inc., dated September 6, 2002.
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1.13

1.14

1.15

1.16

1.17

1.18

1.19

1.20

1.21

1.22

1.23

1.24

"Avoidance Claims" means Causes of Action against Persons arising under sections 502, 510, 541,
542, 544, 545, 547 through 551 and/or 553 of the Bankruptcy Code, or under related state or federal
statutes and common law, including fraudulent transfer and fraudulent conveyance laws, that have not
otherwise been released or dismissed pursuant to the Plan, whether or not litigation has commenced to
prosecute such Claims.

"Bankruptcy Code" means the Bankruptcy Reform Act of 1978, as amended and codified in title 11 of
the United States Code, 11 U.S.C. §§ 101-1330, as in effect on the date hereof and as it may thereafter
be amended.

"Bankruptcy Court" means the United States Bankruptcy Court for the District of Delaware, or such
other court as may have jurisdiction over the Chapter 11 Cases.

"Bankruptcy Rules" means the Federal Rules of Bankruptcy Procedure and the Official Bankruptcy
Forms, as amended, the Federal Rules of Civil Procedure, as amended, as applicable to the Chapter 11
Cases or proceedings therein and the Local Rules of the Bankruptcy Court, as applicable to the Chapter
11 Cases or proceedings therein, as the case may be.

"BSSD" means SKC's Branch Sales and Service Division, which consists of SK Systems and each of its
direct and indirect subsidiaries.

"Business Day" means any day, excluding Saturdays, Sundays and legal holidays, on which commer-
cial banks are open for business in New York City.

"CAFO" means the Consent Agreement between certain Debtors and the EPA, dated August 24, 2000,
and Final Order, dated September 5, 2000, which the Bankruptcy Court approved by order, dated
October 17, 2000, and as thercafter amended.

"California Coverage Action" means that certain civil action styled as Safety-Kleen Corp. v.
Continental Insurance Company et al., pending in the Superior Court of California, County of Los
Angeles, Case No. BC 216723, in which the Debtors seek coverage under certain comprehensive
general liability insurance policies for the costs and expenses of defense and settlement of lawsuits in
which plaintiffs allege injury as a result of alleged exposure to solvent products manufactured, sold,
distributed or used by the Debtors.

"California Pollution Control Financing Authority Indenture” means the indenture of trust, dated as
of July 1, 1997, between California Pollution Control Financing Authority, as issuer, and U.S. Bank, a
national banking association, as trustee, as the same may have been amended, modified, supplemented
or restated from time to time prior to the Petition Date.

"California Pollution Control Financing Authority Indenture Trustee" means Wilmington Trust,
successor to U.S. Bank, a national banking association, as trustee under the California Pollution Control
Financing Authority Indenture.

"California Pollution Control Financing Authority Industrial Revenue Bonds" mearns, collectively,
the industrial revenue bonds issued by the California Pollution Control Financing Authority in the
principal amount of $19.5 million.

"Canadian Lender Administrative Claims" means the obligations owed to the Canadian Lenders
arising under or relating to the Prepetition Credit Agreement and that certain letter agreement between
Toronto-Dominion Bank and Safety-Kleen Ltd., dated as of April 3, 1998, that were assumed by SK
Services, pursuant to the Assumption Order.
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1.25

1.26

1.27

1.28

1.29

1.30

1.31

1.32

1.33

1.34

1.35

1.36

1.37

1.38

1.39

1.40

1.41

"Canpadian Lenders" means the Canadian banks and financial institutions or other entities that from
time to time are parties to the Prepetition Credit Agreement and that certain letter agreement between
Toronto-Dominion Bank and Safety-Kleen Ltd.

"Cash' means legal tender of the United States.

"Causes of Action" means any and all actions, causes of action, suits, accounts, controversies,
agreements, promises, rights to legal remedies, rights to equitable remedies, rights to payment and
claims, whether known, unknown, reduced to judgment, not reduced to judgment, liquidated, unliqui-
dated, fixed, contingent, matured, unmatured, disputed, undisputed, secured or unsecured and whether
asserted or assertable directly or derivatively, in law, equity or otherwise.

"Certificate" means an instrument evidencing a Claim on account of the Prepetition Notes or any of the
Industrial Revenue Bonds.

"Chapter 11 Cases'' means the chapter 11 cases of the Debtors pending in the Bankruptcy Court and
being jointly administered with one another, and "Chapter 11 Case" means any one of the Chapter 11

Cases.

"Claim" means a claim against any of the Debtors, whether or not asserted, as defined in section 101(5)
of the Bankruptcy Code.

"Claimheolder" means a holder of a Claim.

"Claims Objection Deadline” means the first Business Day which is at least 180 days after the
Effective Date, or such other subsequent Business Day as may be established by the Bankruptcy Court in
accordance with Section 9.9(b) of the Plan.

"Class" means a category of Claimholders or Interestholders described in Article III of the Plan.

"Clive Indenture" means the indenture of trust, dated as of August 1, 1995, between Tooele County,
Utah, as issuer, and West One Bank, Utah, as trustee, as the same may have been amended, modified,

supplemented or restated from time to time prior to the Petition Date.

"Clive Indenture Trustee" means U.S. Bank, a national banking association, successor to West One
Bank, Utah, as trustee under the Clive Indenture.

"Clive Industrial Revenue Bonds" means, collectively, the industrial revenue bonds issued by Tooele
County, Utah in the principal amount of $10 million.

"Common Defendant" means a Person allegedly liable both to the Reorganized Debtors in respect of a
Retained Action and to the Safety-Kleen Creditor Trust in respect of a Trust Claim.

"Confirmation Date" means the date of entry of the Confirmation Order.

"Confirmation Hearing" means the hearing before the Bankruptcy Court on confirmation of the Plan
and related matters under section 1128 of the Bankruptcy Code.

"Confirmation Order" means the order of the Bankruptcy Court confirming the Plan pursuant to
section 1129 of the Bankruptcy Code.

"Creditors' Committee' means that Official Committee of Unsecured Creditors appointed in the
Chapter 11 Cases pursuant to section 1102(a) of the Bankruptcy Code.
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1.42

1.43

1.44

1.45

1.46

1.47

1.48

1.49

1.50

1.51

1.52

1.53

1.54

1.55

"Creditors' Committee's Adversary Proceeding' means that adversary proceeding, bearing the
caption Official Committee Of Unsecured Creditors of Safety-Kleen Corp., et al. v. Toronto Dominion
(Texas), Inc., et al. (In re Safety-Kleen Corp.), Adv. Proc. No. 02-43485 (PJW) (Bankr. D. Del.)
commenced on June 7, 2002 by the Creditors' Committee seeking, inter alia, to avoid or limit certain
prepetition liens, security interests and transfers to the Lenders as fraudulent transfers and objecting to
certain Claims of the Lenders.

"CSD Subsidiaries" means, collectively, all of the direct and indirect Subsidiaries (that are Debtors) of
SK Services, except for SK Systems and its direct and indirect subsidiaries.

"Cure" means the distribution within a reasonable period of time following the Effective Date of Cash
or such other property as may be agreed upon by the parties, ordered by the Bankruptcy Court or
determined in such other manner as the Bankruptcy Court may specify with respect to the assumption of
an executory contract or unexpired lease, pursuant to section 365(b) of the Bankruptcy Code and Article
VII of the Plan.

"Current Directors and Officers' means each director or officer of each of the Debtors that served in
such capacity as of the date hereof.

"Debt" means the liability of any Debtor on a Claim.

"Debtors" means Safety-Kleen Corp. and each of its direct and indirect Subsidiaries listed on Exhibit A
to the Plan in their capacity as debtors-in-possession pursuant to sections 1107 and 1108 of the
Bankruptcy Code.

"DHEC" means South Carolina Department of Health and Environmental Control.

"DHEC Administrative Claim" means all Claims or requests for payment filed by DHEC relating to
the Pinewood Facility and asserted to be entitled to treatment as Administrative Claims.

"DIP Agent" means Toronto Dominion (Texas), Inc. in its capacity as administrative agent for the DIP
Lenders under the DIP Credit Agreement.

"DIP Credit Agreement means the Second Amended and Restated Debtor in Possession Credit
Agreement, dated as of March 22, 2002, among Safety-Kleen Services, Inc., the lenders from time to
time party thereto, Toronto Dominion (Texas), Inc., as General Administrative Agent and Underwriter,
Goldman Sachs Credit Partners, L.P., as Underwriter, and The CIT Group/Business Credit Inc., as
Collateral Agent and Underwriter, as such agreement has been amended, supplemented or otherwise
modified from time to time.

"DIP Facility" means the $200 million debtor-in-possession secured financing facility provided to the
Debtors by the DIP Lenders pursuant to the DIP Credit Agreement authorized by the Bankruptcy Court
pursuant to the DIP Facility Order.

"DIP Facility Claim' means all Claims of the DIP Agent and the DIP Lenders arising under or
pursuant to the DIP Facility.

"DIP Facility Order" means, collectively, the interim order that was entered by the Bankruptcy Court
on June 13, 2000, the final order that was entered by the Bankruptcy Court on July 19, 2000, authorizing
and approving the DIP Facility and the agreements related thereto and the order of the Bankruptcy
Court, dated March 20, 2002, authorizing additional and extended postpetition financing on a
superpriority basis pursuant to section 364 of the Bankruptcy Code.

"DIP Lenders' means the lenders that are parties to the DIP Credit Agreement from time to time.
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1.56

1.57

1.58

1.59

1.60

1.61

1.62

1.63

1.64

1.65

1.66

1.67

"Disallowed Claim" means a Claim, or any portion thereof, that (a) has been disallowed by a Final
Order or (b) is Scheduled at zero or as contingent, disputed or unliquidated and as to which no proof of
claim has been timely filed pursuant to either the Bankruptcy Code or any Final Order of the Bankruptcy
Court or otherwise deemed timely filed under applicable law.

"Disbursing Agent" means the Debtors or the Person designated by the Debtors, in their sole
discretion, to serve as a disbursing agent with respect to (a) the Unclassified Claims and (b) Classes 1
through 3.

"Disclosure Statement' means the written disclosure statement that relates to the Plan, as approved by
the Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code and Bankruptcy Rule 3017, as
such disclosure statement may be amended, modified or supplemented from time to time.

"Disputed Claim" means, as applicable, any Claim not otherwise allowed, disallowed or paid pursuant
to the Plan or an order of the Bankruptcy Court (a) proof of which was required to be filed by order of
the Bankruptcy Court but as to which a proof of Claim was not timely or properly filed, (b) that is
disputed in accordance with the provisions of the Plan or (c) as to which a Debtor, the Disbursing Agent
or the Trustee has interposed a timely objection or request for estimation in accordance with the Plan,
the Bankruptcy Code, the Bankruptcy Rules or any orders of the Bankruptcy Court, or is otherwise
disputed by the Debtors, the Disbursing Agent or the Trustee in accordance with applicable law, which
objection or request for estimation has not been withdrawn, waived through payment or determined by a
Final Order.

"Dissolving Debtor" means a Debtor that is dissolving or deemed to have been dissolved upon the
Effective Date as a result of the Restructuring Transactions.

"Distribution Dates" means the Initial Distribution Date and the first Business Day after each six
month anniversary of the Initial Distribution Date.

"Distribution Notification Date" means the notification date for purposes of making distributions
under the Plan on account of Allowed Claims, which date shall be the Confirmation Date or such other
date designated in the Confirmation Order.

"Effective Date" means, in the sole discretion of the Reorganized Debtors, either the last calendar day
of the month or the first calendar day of the following month after all conditions to the consummation of
the Plan set forth in Section 13.2 hereof have been satisfied or waived as provided in Section 13.3
hereof.

"Environmental Cleanup or Response Cost Liabilities” means any liability for closure, post closure
or cotrective action with respect to a facility under an Environmental Law, for injunctive relief or
reimbursement of costs for the cleanup of substances, wastes, or material, or facilities under an
Environmental Law, or for injunctive relief or damages under an Environmental Law relating to the
release of substances, wastes, or material into the air, land, soil, surface waste, groundwater or other
medium.

"Environmental Law" means any federal, state or local statute or regulation regulating pollution,
contamination, or the release, management, treatment, storage, disposal, transportation or handling of
hazardous or toxic substances, waste or material into the air, land, soil, surface waste, groundwater or
other medium, including but not limited to statutes or regulations regulating the cleanup of those
substances, wastes or material.

"EPA" means the United States Environmental Protection Agency.

"Estates" means the estates created pursuant to section 541 of the Bankruptcy Code upon the com-
mencement of the Chapter 11 Cases.
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1.69

1.70

1.71

1.72

1.73

1.74

1.78

1.76

1.77

1.78

1.79

1.80

1.81

"Exchange Act" means the Securities Exchange Act of 1934, as amended.
"Exhibit" means an exhibit annexed to the Plan.

"Exhibit Filing Date'" means the date on which certain Exhibits to the Plan will be filed with the
Bankruptcy Court, which date shall be at least ten (10) calendar days prior to the Voting Deadline.

"Existing Securities" means, collectively, the 9%4% Senior Notes, the 9%% Senior Subordinated Notes,
the Aragonite Industrial Revenue Bonds, the California Pollution Control Financing Authority Industrial
Revenue Bonds, the Clive Industrial Revenue Bonds, the Osco Treatment Systems Industrial Revenue
Bonds and the Old Common Stock.

"Exit Facility” means the senior secured credit facility with a letter of credit sub-limit sufficient to meet
the working capital needs of the Debtors to be extended as a means of implementing the Plan and as
described in Section 6.5 hereof.

"Face Amount" means (a) when used in reference to a Disputed Claim or a Disallowed Claim, the full
stated amount claimed by the Claimholder in any proof of claim timely filed or otherwise deemed timely
filed by any Final Order of the Bankruptcy Court and (b) when used in reference to an Allowed Claim,
the allowed amount of such Claim.

"Fair Trading Value" means the aggregate value of common shares of stock traded on a national
exchange or on NASDAQ's Over-the-Counter Bulletin Board based upon the average closing price of
such shares over the 45 trading days after such shares have commenced trading.

"Final Order" means an order or judgment, the operation or effect of which has not been stayed,
reversed or amended and as to which order or judgment (or any revision, modification or amendment
thereof) the time to appeal or seek review or rehearing has expired and as to which no appeal or petition
for review or rehearing was filed or, if filed, remains pending.

"Frontier Bonds'" means surety bonds issued pursuant to 40 C.F.R. Part 264 and 265, Subpart H, 40
C.F.R. Section 761.65(g) or analogous provisions of state law, by Frontier Insurance Company on behalf
of certain subsidiaries of SKC and provided to relevant federal and state regulators as financial
assurance for certain closure, post-closure and corrective action activities at facilities owned and/or
operated by such subsidiaries.

"General Unsecured Claim' means a Claim against any Debtor (including any unsecured portion of a
Secured Claim) that is not an Administrative Claim, DIP Facility Claim, Priority Tax Claim, the DHEC
Administrative Claim, Other Priority Claim, Intercompany Claim, Miscellaneous Secured Claim,
Canadian Lender Administrative Claim or that is otherwise classified in Classes 3, 5, 6, 8 or 9.

"GSX Contribution Trust Fund' means the environmental impairment trust fund established pursuant
to a trust agreement, dated October 5, 1992, between Nationsbank of South Carolina, N.A., as trustee,
and GSX Services of South Carolina, Inc. (n/k/a Pinewood), as grantor.

"Holdback Amount" means the amount of fees billed to the Debtors in a given month that were
retained by the Debtors as a holdback on payment of Professional Claims pursuant to the Professional
Fee Orders.

"Impaired" refers to any Claim or Interest that is impaired within the meaning of section 1124 of the
Bankruptcy Code.

"Indemnification Obligations" means any obligation of any of the Debtors to indemnify, reimburse or

provide contribution to any Professional, advisor, director, officer, employee, agent or representative of
the Debtors, pursuant to bylaws, articles of incorporation, contract or otherwise.
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"Indenture Trustees' means, collectively, (a) the 9%4% Senior Notes Indenture Trustee, (b) the 9%4%
Senior Subordinated Notes Indenture Trustee, (c) the Aragonite Indenture Trustee, (d) the California
Pollution Control Financing Authority Indenture Trustee, (e) the Clive Indenture Trustee and (f) the
Osco Treatment Systems Indenture Trustee.

"Indenture Trustees' Fees" means the reasonable and customary fees and expenses incurred by the
Indenture Trustees (including fees and expenses of their counsel) from and after the Petition Date
through the Effective Date in accordance with the terms of the related indenture.

"Industrial Revenue Bonds" means, collectively, (a) the Aragonite Industrial Revenue Bonds, (b) the
Clive Industrial Revenue Bonds, (c¢) the Osco Treatment Systems Industrial Revenue Bonds and (d) the
California Pollution Control Financing Authority Industrial Revenue Bonds.

"Initial Distribution Date" means the date, occurring as soon as reasonably practicable after the
Effective Date, on which the first distribution is made on account of Allowed Claims in a particular
Class,

"Insurance Coverage Actions" means any claim, Cause of Action or right of the Debtors, asserted in
the New Jersey Coverage Action, the Washington Coverage Action and the California Coverage Action,
arising from or related to the Debtors’ efforts to seek coverage under any of their historical comprehen-
sive general liability insurance policies or other insurance policies.

"Insurance Settlement” means any settlement agreement entered into by the Debtors with any of the
insurers with respect to the Insurance Coverage Actions.

"Intercompany Claim" means a Claim of a Debtor against another Debtor.

"Interest” means the rights of any current or former holder or owner of any shares of Old Common
Stock authorized and issued prior to the Confirmation Date.

"Interestholder means a holder of an Interest.
"Internal Revenue Code' means the Internal Revenue Code of 1986, as amended.

"Laidlaw Debtors" means, collectively, Laidlaw USA, Inc., Laidlaw Inc., Laidlaw Investments Ltd.,
Laidlaw International Finance Corporation, Laidlaw Transportation, Inc. and Laidlaw One, Inc.

"Laidlaw Recovery" means the proceeds from the claims asserted by the Debtors and the parties in
interest in the Chapter 11 Cases against the Laidlaw Debtors, which resulted in a mediation settlement in
which SKC was granted a $225 million allowed general unsecured claim against the Laidlaw Debtors in
their bankruptcy cases pending in the United States Bankruptcy Court for the Western District of New
York.

"Laidlaw Stock" means the shares of common stock of the applicable reorganized Laidlaw Debtor
distributed to SKC with respect to the Laidlaw Recovery.

"Laidlaw Stock Distribution' means the distribution by SKC to holders of Allowed Claims in Classes
4 and 5 of Laidlaw Stock having a Fair Trading Value of an amount equal to $29 million; provided,
however, that if the Laidlaw Stock does not have a Fair Trading Value equal to or in excess of $29
million on the Effective Date, then the Laidlaw Stock Distribution shall consist of a combination of Cash
or other consideration and Laidlaw Stock, in form and substance acceptable to the Creditors' Committee,
sufficient to fund a distribution to holders of Allowed Claims in Classes 4 and 5 totaling $29 million
(less the SKC Indenture Trustees' Fees and the Special Litigation Co-Counsel Fees to be paid pursuant
to Section 9.10(d)(i) of the Plan); provided, further, that in no event shall the Laidlaw Stock Distribution
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or the distribution to holders of Allowed Claims in Classes 4 and 5 be in an amount less than $29
million.

"Lender Claims" means all Claims of the Prepetition Agent and the Lenders arising under or pursuant
to the Prepetition Credit Facility.

"Lender Claims Reserve" means the reserve for any secured Claim or portion thereof for reimburse-
ment obligations related to letters of credit posted under the Prepetition Credit Agreement with respect
to the Frontier Bonds that remain outstanding as of the Effective Date and are not otherwise replaced or
backstopped through letters of credit issued under the Exit Facility.

"Lenders" means, collectively, the U.S. Lenders and the Canadian Lenders.

"Lenders' PwC Litigation Claim" means that certain civil action styled as Toronfo Dominion (Texas),
Inc. et al. v. PricewaterhouseCoopers LLP, Civil Action No. 00VS012679-F, pending in the State Court
of Fulton County, Georgia.

"Management Incentive Compensation Plan" means a management incentive compensation plan
expected to be negotiated and executed by and among certain members of management and the
Reorganized Debtors and acceptable to the Steering Committee of the Lenders.

"Miscellaneous Secured Claim" means any Secured Claim other than the Lender Claims. Miscella-
neous Secured Claims shall include, without limitation, Claims secured by liens junior in priority to
existing liens, whether by operation of law, contract or otherwise, but solely to the extent of the value of
the lien afier giving effect to all security interests or liens senior in priority.

"New Common Stock' means the 40,000,000 shares of common stock of New Holdco authorized
under the articles of incorporation of New Holdco and Section 6.6 of the Plan of which up to 25,000,000
may be issued on the Effective Date.

"New Environmental Impairment Trust Fund" means the trust fund established in accordance with
the Pinewood Site Settlement Agreement.

"New Holdco" means a newly incorporated company that will be the ultimate parent corporation of the
Reorganized Debtors as described in Section 6.2(d) of the Plan.

"New Jersey Coverage Action' means that certain civil action styled as The Solvents Recovery Service
of New Jersey, Inc., et al. v. American Reinsurance Company, et al., pending in the Superior Court of
New Jersey, Hudson County, Law Division, Docket No. L-3095-00, in which the Debtors seek coverage
under certain historical comprehensive general liability insurance policies for the costs, expenses and
liabilities arising out of claims, demands and suits brought against the Debtors for property damage,
bodily injury and personal injury arising out of environmental and other damage allegedly caused by the
Debtors and/or arising out of the Debtors’ ownership or business operations.

"New Note Agreement' means the agreement under which the New Notes shall be issued, which shall
substantially conform to the term sheet included in the Plan Supplement.

"New Notes" means the 12% (3% payable in Cash and 9% payable in kind) senior secured second lien
notes due 2008 in the aggregate principal amount of $250 million, that are to be governed by the terms
of the New Note Agreement.

"New Parent" means a newly incorporated, wholly owned subsidiary of New Holdco as described in
Section 6.2(d) of the Plan.

Plan -9



1.109

1.110

1.111

1.112

1113

1.114

1.115

1.116

1.117

1.118

1.119

1.120

1.121

"New Preferred Stock' means the shares of preferred stock of New Parent having a liquidation
preference in the aggregate amount of $12 million and an aggregate dividend of 12%, 3% payable in
Cash and 9% payable in kind, authorized under the articles of incorporation of New Parent and Section
6.7 of the Plan to be issued to the Lenders.

"9Y,% Senior Notes" means, collectively, the 9%4% Senior Notes due 2009 in the principal amount of
approximately $225 million issued pursuant to the 9% Senior Notes Indenture.

"91,% Senior Notes Indenture' means the indenture dated as of May 17, 1999, as amended,
supplemented or otherwise modified prior to the Petition Date, by and between SKC and Cole Taylor
Barnk, successor to The Bank of Nova Scotia Trust Company of New York, as trustee, as the same may
have been amended, modified, supplemented or restated from time to time prior to the Petition Date.

""91,% Senior Notes Indenture Trustee' means The Bank of Nova Scotia Trust Company of New
York and Cole Taylor Bank, as successor to the Bank of Nova Scotia, as trustees under the 9% Senior
Notes Indenture.

"9%:% Senior Subordinated Notes' means, collectively, the 9%% Senior Subordinated Notes due
2008 in the principal amount of approximately $325 million issued pursuant to the 9%4% Senior
Subordinated Notes Indenture.

"9Y%:% Senior Subordinated Notes Indenture' means the indenture dated as of May 28, 1998, as
amended, supplemented or otherwise modified prior to the Petition Date, by and between SK Services
and Wells Fargo Bank Minnesota, National Association (f’k/a Norwest Bank Minnesota, National
Association), successor to The Bank of Nova Scotia Trust Company of New York, as trustee, as the
same may have been amended, modified, supplemented or restated from time to time prior to the
Petition Date.

"9Y,% Senior Subordinated Notes Indenture Trustee’ means Wells Fargo Bank Minnesota, National
Association f/k/a Norwest Bank Minnesota, National Association, successor to The Bank of Nova Scotia
Trust Company of New York, as trustee under the 9%4% Senior Subordinated Notes Indenture.

"Non-Consummating Debtor" means any Debtor for which (a) the Debtors have revoked or with-
drawn the Plan prior to the Effective Date or (b) the Confirmation Date or the Effective Date of the Plan
does not occur.

"Old Common Stock" means shares of SKC's common stock and all options, warrants or rights,
contractual or otherwise, if any, to acquire any such common stock outstanding as of the Petition Date.

"Osco Treatment Systems Indenture"” means the indenture, dated as of May 1, 1993, by and between
the Industrial Development Board of the Metropolitan Government of Nashville and Davidson County,
as issuer, and The Bank of New York, successor to Nationsbank of Tennessee, N.A., as trustee, as the
same may have been amended, modified, supplemented or restated from time to time prior to the
Petition Date.

"Osco Treatment Systems Indenture Trustee" means The Bank of New York, successor to
Nationsbank of Tennessee, N.A., as trustee under the Osco Treatment Systems Indenture.

"Osco Treatment Systems Industrial Revenue Bonds" means, collectively, the industrial revenue
bonds issued by the Industrial Development Board of the Metropolitan Government of Nashville and
Davidson County in the principal amount of $15.2 million.

"Other Priority Claim" means a Claim entitled to priority pursuant to section 507(a) of the Bank-

ruptcy Code other than a Priority Tax Claim, DIP Facility Claim, the DHEC Administrative Claim, the
Canadian Lender Administrative Claim or an Administrative Claim.
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"Parallel Consent Agreements” means those agreements set forth on Exhibit N to the Plan.

"Parallel Respondent Debtor'" means a Debtor that is a party to a Parallel Consent Agreement.
"Parallel States' means Colorado, Kansas, Missouri, South Carolina, Texas and Louisiana.
"Participating States" means those States set forth on Exhibit L to the Plan.

"Person" means an individual, corporation, partnership, joint venture, association, joint stock company,
limited liability company, limited liability partnership, trust, estate, unincorporated organization,
statutory committee or other entity.

"Petition Date" means June 9, 2000.

"Pinewood" means Safety-Kleen (Pinewood), Inc.

"Pinewood Facility" means the hazardous waste treatment, storage and disposal facility in Sumter
County, South Carolina, previously operated by Pinewood.

"Pinewood Settlement' means the settlement by and between the Debtors and DHEC with respect to,
among other things, closure and post-closure care at the Pinewood Facility.

"Pinewood Site Settlement Agreement' means the agreement, dated as of October 15, 2002, setting
forth the terms of the Pinewood Settlement.

"Pinewood Site Trust" means the trust established by the Pinewood Site Trust Agreement.

"Pinewood Site Trust Agreement” means the Pinewood Site Custodial Trust Agreement between the
Debtors and the Pinewood Site Trustee.

"Pinewood Site Trustee" means the trustee of the Pinewood Site Trust.

"Plan" means those first amended joint plans of reorganization and all Schedules and Exhibits thereto
(including the Plan Supplement and all Schedules and Exhibits thereto), as the same may be amended,
modified or supplemented from time to time in accordance with their terms.

"Plan Supplement” means the compilation of documents and forms of documents specified in the Plan
that shall be filed with the Bankruptcy Court on or before the Exhibit Filing Date.

"Prepetition Agent' means Toronto Dominion (Texas), Inc. in its capacity as general administrative
agent under the Prepetition Credit Agreement.

"Prepetition Credit Agreement" means that certain Amended and Restated Credit Agreement, dated
as of April 3, 1998, as amended, supplemented or otherwise modified prior to the Petition Date, by and
among LES, Inc. and Laidlaw Environmental Services (Canada) Ltd., as borrowers, Toronto Dominion
(Texas), Inc., as General Administrative Agent, the Toronto Dominion Bank, as Canadian Administra-
tive Agent, TD Securities (USA) Inc., as arranger, and the Lenders.

"Prepetition Credit Facility" means the financing accommodations evidenced by the Prepetition
Credit Agreement, Prepetition Guarantee and Collateral Agreement and related documents.

"Prepetition Guarantee and Collateral Agreement"” means the Amended and Restated Guarantee and

Collateral Agreement, dated as of April 3, 1998, as amended, supplemented or otherwise modified prior
to the Petition Date, among the Prepetition Agent and the Debtors.
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"Prepetition Notes' means, collectively, the 94% Senior Notes and the 9% Senior Subordinated
Notes.

"Priority Tax Claim" means a Claim entitled to priority pursuant to section 507(a)(8) of the Bank-
rnuptcy Code.

"Pro Rata" means, at any time, the proportion that the Face Amount of a Claim in a particular Class or
Classes bears to the aggregate Face Amount of all Claims (including Disputed Claims, but excluding
Disallowed Claims) in such Class or Classes, as appropriate, unless the Plan provides otherwise. For
purposes of calculating distributions to holders of Allowed Claims in Classes 4 through 7, "Pro Rata"
means, at any time, the proportion that the Face Amount of a Claim in a particular Class or Classes bears
to the aggregate Face Amount of all Claims (including Disputed Claims, but excluding (a) Disallowed
Claims and (b) Lender Claims that are not Secured Claims) in such Class or Classes, as appropriate,
unless the Plan provides otherwise.

"Professional" means any professional employed in the Chapter 11 Cases pursuant to sections 327,
328, 363 or 1103 of the Bankruptcy Code or otherwise and any professional for whom a Person is
seeking compensation or reimbursement of expenses in connection with the Chapter 11 Cases pursuant
to section 503(b)(4) of the Bankruptcy Code.

"Professional Claim" means a Claim of a Professional or any member of the Creditors' Committee
pursuant to sections 327, 328, 330, 331, 363, 503(b) or 1103 of the Bankruptcy Code or otherwise
(excluding, however, the SKC Indenture Trustee Fees), for compensation and/or reimbursement of costs
and expenses relating to services performed after the Petition Date and prior to and including the
Effective Date.

"Professional Fee Orders" means the Administrative Order Under 11 U.S.C. §§ 105(a) and 331
Establishing Procedures for Interim Compensation and Reimbursement of Expenses of Professionals
entered by the Bankruptcy Court on July 11, 2000 and the Stipulation and Order, Pursuant to Sections
105(a) and 331 of the Bankruptcy Code, Amending Administrative Procedures for Interim Compensa-
tion and Reimbursement of Expenses of Professionals, entered on December 22, 2000, authorizing the
interim payment of Professional Claims subject to the Holdback Amount.

"PwC Litigation Claim" means that certain civil action styled as Safety-Kleen Corp., et al. v.
PricewaterhouseCoopers LLP and PricewaterhouseCoopers LLP (Canada), pending in the Circuit
Court of South Carolina, Richland County, Civil No. 3:01-4247-17. From and after the Effective Date,
the portion of the PwC Litigation Claim related to the PwC Litigation Distribution shall be held in
constructive trust for, and amounts received or retained in connection therewith shall be received on
behalf of, holders of Allowed Claims in Classes 4 through 7.

"PwC Litigation Distribution" means the distribution to holders of Allowed Claims in Classes 4
through 7 in the aggregate amount representing 20% of the proceeds from the PwC Litigation Claim and
the Lenders' PwC Litigation Claim (after reimbursement of the actual fees and expenses incurred by the
Lenders and the Debtors in connection with the prosecution of their respective actions) in excess of
$200 million.

"PwC Litigation Distribution Reserve' means that portion of the PwC Litigation Distribution to be
reserved pending allowance of Disputed Claims in accordance with Section 9.12 of the Plan.

"Reinstated" or "Reinstatement" means (a) leaving unaltered the legal, equitable and contractual
rights to which a Claim entitles the Claimholder so as to leave such Claim Unimpaired in accordance
with section 1124 of the Bankruptcy Code or (b) notwithstanding any contractual provision or applicable
law that entitles the Claimholder to demand or receive accelerated payment of such Claim after the
occurrence of a default (i) curing any such default that occurred before or after the Petition Date, other
than a default of a kind specified in section 365(b)(2) of the Bankruptcy Code, (ii) reinstating the
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maturity of such Claim as such maturity existed before such default, (iii) compensating the Claimholder
for any damages incurred as a result of any reasonable reliance by such Claimholder on such contractual
provision or such applicable law and (iv) not otherwise altering the legal, equitable or contractual rights
to which such Claim entitles the Claimholder; provided, however, that any contractual right that does not
pertain to the payment when due of principal and interest on the obligation on which such Claim is
based, including, but not limited to, financial covenant ratios, negative pledge covenants, covenants or
restrictions on merger or consolidation and affirmative covenants regarding corporate existence
prohibiting certain transactions or actions contemplated by the Plan or conditioning such transactions or
actions on certain factors, shall not be required to be reinstated in order to accomplish Reinstatement.

"Released Person" has the meaning ascribed to it in Section 12.8(a) of the Plan.

"Releasor' means a Person who votes to accept the Plan and does not make the election not to release
each Released Person.

"Reorganized . . ." means, when used in reference to a particular Debtor, such Debtor on and after the
Effective Date.

"Reorganized Debtors' means those Debtors that are reorganized pursuant to the Plan and that
continue in existence after the Effective Date without having been dissolved or merged into another
Reorganized Debtor.

"Resolved Insurance Policies" means the policies resolved in the Insurance Settlements, including but
not limited to those policies set forth on Exhibit G to the Plan.

"Respondent Debtors" means those Debtors listed on Exhibit M to the Plan, and shall be construed
consistently with paragraph 15 of the CAFO.

"Restructuring Transactions" means those transactions described in Section 6.2(d) of the Plan.

"Retained Actions" means (a) all Causes of Action, including, but not limited to, those Causes of
Action 1dentified on Exhibit I to the Plan and all Causes of Action, whether or not listed on Exhibit ] to
the Plan including all claims, rights of action, suits and proceedings, whether in law or in equity, whether
known or unknown, which the Debtors may hold against any entity, including, without limitation, any
Causes of Action brought prior to or after the Petition Date and actions against any Persons for failure to
pay for products or services rendered by the Debtors, (b) all claims, Causes of Action, suits and
proceedings relating to enforcement of the Debtors' intellectual property rights, including patents,
copyrights and trademarks and (c) all claims or Causes of Action seeking the recovery of the Debtors' or
the Reorganized Debtors' accounts receivable or other receivables or rights to payment created or arising
in the ordinary course of the Debtors' or the Reorganized Debtors' businesses; provided, however, that
each of the foregoing shall not include Trust Claims.

"Safety-Kleen Creditor Trust” means the trust which is created pursuant to the Plan to be adminis-
tered by the Trustee, all as more specifically set forth in the Plan and the Trust Agreement substantially
in the form of Exhibit B to the Plan.

"Scheduled" means, with respect to any Claim or Interest, the status and amount, if any, of such Claim
or Interest as set forth in the Schedules.

"Schedules' means the schedules of assets and liabilities and the statements of financial affairs filed in
the Bankruptcy Court by the Debtors, as such schedules or statements have been or may be amended,
modified or supplemented from time to time in accordance with Bankruptcy Rule 1009 or orders of the
Bankruptcy Court.
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"Secured Claim'' means a Claim secured by a lien on property in which an Estate has an interest or that
is subject to setoff under section 553 of the Bankruptcy Code, to the extent of the value of the Claim-
holder's interest in the Estate's interest in such property or to the extent of the amount subject to setoff,
as applicable, as determined pursuant to section 506(a) of the Bankruptcy Code.

"Secured U.S. Lender Claim" means a Secured Claim of (a) a U.S. Lender arising under or as a result
of the Prepetition Credit Agreement, excluding the Secured Claim for reimbursement obligations related
to letters of credit posted under the Prepetition Credit Agreement that are to be replaced or backstopped
under the Exit Facility and (b) the Swap Parties arising under or as a result of the Swap Agreements.

"Securities Act of 1933" means the Securities Act of 1933, 15 U.S.C. §§ 77a-77aa, as now in effect or
hereafter amended.

"SERP" means the Debtors' Supplemental Executive Retirement Plan.

"Settling Insurers" means the insurers set forth on Exhibit H to the Plan or any other insurer that
hereafter enters into an Insurance Settlement with the Debtors in connection with the Insurance
Coverage Actions and their respective parents, holding companies, subsidiaries, past and present
affiliates, predecessors in interest, successors in interest, respective directors, officers, employees,
agents, assigns and related companies.

"SK Services" means Safety-Kleen Services, Inc., debtor-in-possession in the jointly administered
above-captioned cases.

"SK Systems" means Safety-Kleen Systems, Inc., debtor-in-possession in the jointly administered
above-captioned cases.

"SKC'" means Safety-Kleen Corp., debtor-in-possession in the jointly administered above-captioned
cases.

"SKC Distribution Reserve' means the Cash or other assets available for distribution to holders of
Allowed Claims in Classes 4 and 5 to be reserved pending allowance of Class 4 and 5 Disputed Claims
in accordance with Section 9.12 of the Plan. From and after the Effective Date, the portion of the
Laidlaw Stock Distribution related to the SKC Distribution Reserve shall be held in constructive trust
for, and amounts received in connection therewith shall be received on behalf of holders of, Disputed
Claims in Classes 4 and 5.

"SKC Indenture Trustees" means, collectively, (a) the 9% Senior Notes Indenture Trustee, (b) the
9%4% Senior Subordinated Notes Indenture Trustee, (c) the Aragonite Indenture Trustee and (d) the
California Pollution Control Financing Authority Indenture Trustee.

"SKC Indenture Trustee Fees" means the Indenture Trustees' Fees of the SKC Indenture Trustees that
are outstanding as of the Effective Date, in the amounts certified to SKC by the respective SKC
Indenture Trustee without need for further application to the Bankruptcy Court, estimated to be
approximately $1 million in the aggregate.

"Special Litigation Co-Counsel's Fees' means the Allowed Professional Claims of the Creditors'
Committee's special litigation co-counsel, Genovese Joblove & Battista, P.A., which firm was retained
by order dated June 13, 2002, and Rosenthal, Monhait, Gross & Goddess, P.A., which firm was retained
by order dated August 13, 2002, to commence and prosecute the Creditors' Committee's Adversary
Proceeding.

"Steering Committee of the Lenders" means the steering committee of the Lenders under the
Prepetition Credit Agreement.
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"Stockholders' Agreements' means, collectively, (a) the agreement between and among New Holdco
and the holders of New Common Stock and (b) the agreement between and among New Parent and the
holders of New Preferred Stock substantially in the forms attached as Exhibit O to the Plan.

"Subordinated Claims" means Claims subject to subordination under sections 510(b) or 510(c) of the
Bankruptcy Code, including Claims that (a) arise from rescission of, or for damages, indemnification,
reimbursement or contribution with respect to, a purchase or sale of Old Common Stock or other debt or
equity securities of SKC or any of its direct and indirect subsidiaries prior to the Petition Date or (b) the
Bankruptcy Court subordinates under the principles of equitable subordination.

"Subsidiary' means any Debtor other than SKC.

"Swap Agreements" means, collectively, (a) the ISDA Master Agreement dated as of August 20, 1999,
as amended, modified or supplemented, by and between SK Services and Citibank, N.A. and (b) the
ISDA Master Agreement dated as of March 31, 1997, as amended, modified or supplemented, by and
between SK Services and Toronto Dominion (Texas), Inc.

"Swap Parties' means, collectively, (a) Citibank, N.A. and (b) Toronto Dominion (Texas), Inc., in
their respective capacities as parties to the Swap Agreements.

"Systems Assets' means all of the assets of SK Systems, including the equity interests of its direct and
indirect subsidiaries.

"Trust Advance" means the funds advanced by the Reorganized Debtors, in the form of a loan, on the
Effective Date or as soon thereafter as practicable to or for the benefit of the Safety-Kleen Creditor
Trust, in the aggregate amount of $1.25 million to be repaid as set forth in Section 11.5 of the Plan with
interest at the Trust Advance Interest Rate.

"Trust Advance Interest Rate" means the lowest interest rate at which funds are available to the
Reorganized Debtors under the Exit Facility.

"Trust Agreement" means that certain Trust Agreement and any ancillary agreements relating thereto,
including, but not limited to, agreements concerning (a) the SKC Distribution Reserve, (b) the PwC
Litigation Distribution Reserve and (c) the Trust Distribution Reserve, in form and substance acceptable
to the Creditors' Committee and substantially in the form of Exhibit B to the Plan which is to govern the
Safety-Kleen Creditor Trust, pursuant to which, among other things, (w) the Trust Assets shall be
liguidated and distributed to holders of Allowed Class 6 Claims and Class 7 Claims, (x) the PwC
Litigation Distribution shall be distributed to holders of Allowed Class 4 through Class 7 Claims, (y) the
Laidlaw Stock Distribution and AA Savings Distribution shall be distributed to holders of Allowed Class
4 and Class 5 Claims and (z) Claims asserted in Classes 4 through 7 shall be reconciled, all in a manner
consistent with the terms of the Plan.

"Trust Assets" means those assets owned by the Safety-Kleen Creditor Trust including, without
limitation (a) the Trust Advances, (b) the Trust Claims, (c¢) the Trust Recoveries and (d) any and all
proceeds of the foregoing and interest accruing with respect thereto.

"Trust Claims" means those Avoidance Claims that have been previously commenced by the Debtors
or that are the subject of a tolling agreement between the Debtors and certain third parties and are not
otherwise released in the Plan.

"Trust Distribution Reserve" means the Cash for distribution to holders of Allowed Claims in Classes

6 and 7 to be reserved pending allowance of Class 6 and 7 Disputed Claims in accordance with Section
9.12 of the Plan.
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1.187 "Trust Recoveries" means any and all proceeds received by the Safety-Kleen Creditor Trust from (a)
the prosecution to, and collection of, a final judgment of a Trust Claim against a Person or (b) the
settlement or other compromise of a Trust Claim against a Person.

1.188 "Trust Reserve" means that reserve established to pay the fees, expenses and costs of the Safety-Kleen
Creditor Trust.

1.189 "Trustee" means the Person designated to serve as the trustee of the Safety-Kleen Creditor Trust as
contemplated by the Trust Agreement who shall, among other things, (a) reconcile Claims asserted in
Classes 4 through 7, (b) act as a disbursing agent to make distributions to holders of Allowed Claims in
Classes 4 through 7 and (c) prosecute the Trust Claims.

1.190  "Unclassified Claims" means, collectively, the Administrative Claims, the Canadian Lender Adminis-
trative Claims, the DIP Facility Claims, the Priority Tax Claims and the DHEC Administrative Claim.

1.191  "Unimpaired" refers to any Claim or Interest which is not Impaired within the meaning of section 1124
of the Bankruptcy Code.

1.192 "U.S. Lender Claim" means any Claim of a U.S. Lender that is a Lender Claim.

1.193 "U.S. Lender Claim Distribution Record Date' means the record date for purposes of making
distributions under the Plan on account of Allowed U.S. Lender Claims, which date shall be the Voting
Deadline.

1.194 "U.S. Lenders" means the United States banks and financial institutions or entities from time to time
that are parties to the Prepetition Credit Agreement.

1.195 "Voting Deadline™ means May 2, 2003 at 1:00 p.m. (Eastern time).

1.196 "Washington Coverage Action" means that certain civil action styled as Safety-Kleen Corp. v.
Unigard Security Ins. Co., et al., pending in the Superior Court of Washington, King County, Docket
No. 01-2-10468-3 SEA, in which the Debtors seek coverage under certain historical comprehensive
general liability insurance policies for the costs, expenses and liabilities arising out of claims, demands
and suits brought against the Debtors for property damage, bodily injury and personal injury arising out
of environmental and other damage allegedly caused by the Debtors and/or arising out of the Debtors’
ownership or business operations.

1.197 "Westinghouse Note Claim" means the Claim of Toronto Dominion (Texas), Inc. arising out of the
promissory note dated May 15, 1997 issued by Laidlaw Environmental Services, Inc. in favor of
Westinghouse Electric Corporation in the original principal amount of $60 million.

ARTICLE II
COMPROMISE AND SETTLEMENT OF DISPUTES

The Plan incorporates the compromise and settlement of certain disputes among the Debtors and certain
parties in interest, all as more fully discussed in the Disclosure Statement. These compromises and settlements
include among other things (a) the Pinewood Settlement, which is a material and integral part of the Plan, and
which provides for the settlement of substantially all of the claims filed by DHEC, South Carolina Public Service
Authority and the South Carolina Department of National Resources against Pinewood and certain other Debtors
as well as their assertions that in excess of $100 million of such claims were entitled to treatment as Administra-
tive Claims, (b) the compromise and settlement reached between the Debtors and the Laidlaw Debtors, (c) the
Insurance Settlement with the Settling Insurers in connection with certain coverage actions that the Debtors
commenced prepetition and (d) the compromise and settiement reached between the Steering Committee of the
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Lenders and the Creditors' Committee with respect to the Creditors' Committee's Adversary Proceeding;
provided, however, that notwithstanding anything to the contrary in the Plan, including, without limitation
Section 12.8 thereof, if the Plan is not consummated containing the terms of such compromise, then the Creditors'
Committee shall continue to prosecute the Creditors' Committee's Adversary Proceeding and all agreements,
compromises and settlements reached among the Creditors' Committee, the Debtors and the Lenders with respect
to the same shall be null, void and of no further force or effect. The treatment of Impaired Claims under the Plan
reflects and implements the foregoing compromises and settlements.

To the extent necessary, the Plan constitutes a motion for approval of the aforementioned compromises
and settlements. The Confirmation Order, subject to the occurrence of the Effective Date, shall constitute an
order of the Bankruptcy Court finding and determining that such settlements are (a) in the best interests of the
Debtors and their Estates; (b) fair, equitable and reasonable; (¢) made in good faith and (d) approved by the
Bankruptcy Court.

ARTICLE 11
CLASSIFICATION OF CLAIMS AND INTERESTS
31 Introduction

The Plan consists of separate Plans for each of the Debtors. Pursuant to section 1122 of the Bankruptcy
Code, set forth below is a designation of classes of Claims against and Interests in the Debtors. In accordance
with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims, Canadian Lender Administrative
Claims, DIP Facility Claims, Priority Tax Claims and the DHEC Administrative Claim have not been classified,
and the respective treatment of such Unclassified Claims is set forth in Section 4.1 of the Plan.

A Claim or Interest is placed in a particular Class only to the extent that the Claim or Interest falls within
the description of that Class and is classified in other Classes to the extent that any portion of the Claim or
Interest falls within the description of such other Classes. A Claim is also placed in a particular Class for the
purpose of receiving distributions pursuant to the Plan only to the extent that such Claim is an Allowed Claim in
that Class and such Claim has not been paid, released or otherwise settled prior to the Effective Date.

Classes 1, 2, 3, 6 and 7 consist of sub-Classes for each Debtor and a list of sub-Classes is set forth on
Exhibit F to the Plan.

32 Unimpaired Claims
Class 1: Other Priority Claims
Class 1 consists of separate sub-Classes for all Other Priority Claims against each of
the Debtors. Each such sub-Class is deemed to be a separate Class for all purposes under the Bankruptcy Code.
A list of the sub-Classes is set forth on Exhibit F to the Plan.

Class 2: Miscellaneous Secured Claims

Class 2 consists of separate sub-Classes for each Miscellaneous Secured Claim against
the Debtors. Each such sub-Class is deemed to be a separate Class for all purposes under the Bankruptcy Code.
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3.3 Impaired Claims

Class 3: Secured U.S. Lender Claims

Class 3 consists of (a) the U.S. Lender Claims that are Secured Claims against the
Debtors, excluding the Secured Claim for reimbursement obligations related to letters of credit posted under the
Prepetition Credit Agreement that are to be replaced or backstopped under the Exit Facility and (b) the Secured
Claims of the Swap Parties arising under or as a result of the Swap Agreements. Class 3 consists of separate sub-
Classes for Secured U.S. Lender Claims against each Debtor. Each such sub-Class is deemed to be a separate
Class for all purposes under the Bankruptcy Code. A list of the sub-Classes is set forth on Exhibit F to the Plan.

Class 4: SKC General Unsecured Claims

Class 4 consists of all General Unsecured Claims against SKC, including (a) the
Aragonite Industrial Revenue Bond Claims, (b) the California Pollution Control Financing Authority Industrial
Revenue Bond Claims, (c) the deficiency Claims of the U.S. Lenders against SKC and (d) the Westinghouse Note
Claim; excluding, however, (x) the Class 5 9%4% Senior Notes Claims against SKC and (y) the Class 6 9%:%
Senior Subordinated Notes Claims against SKC.

Class 5: 9%% Senior Notes Claims
Class 5 consists of all 9%4% Senior Notes Claims against SKC.
Class 6: 9%% Senior Subordinated Notes Claims
Class 6 consists of separate sub-Classes for all 9% Senior Subordinated Notes
Claims against each of the Debtors. Each such sub-Class is deemed to be a separate Class for all purposes under
the Bankruptcy Code. A list of the sub-Classes is set forth on Exhibit F to the Plan.
Class 7: Subsidiary General Unsecured Claims
Class 7 consists of separate sub-Classes for all General Unsecured Claims against each
of the Subsidiaries. Each such sub-Class is deemed to be a separate sub-Class for all purposes under the
Bankruptcy Code. A list of the sub-Classes is set forth on Exhibit F to the Plan.
Class 8: Subordinated Claims

Class 8 consists of all Subordinated Claims against the Debtors.

34 Impaired Interests

Class 9: Interests

Class 9 consists of all Interests.
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ARTICLE IV

TREATMENT OF CLAIMS AND INTERESTS

4.1 Unclassified Claims

(a) Administrative Claims

Allowed Administrative Claims against a particular Debtor shall include only those Administra-
tive Claims that constitute Allowed Administrative Claims against such Debtor. Except as otherwise provided for
herein, and subject to the provisions of Article X of the Plan, on, or as soon as reasonably practicable after, the
latest of (1) the Initial Distribution Date, (ii) the date such Administrative Claim becomes an Allowed Administra-
tive Claim or (iii) the date such Administrative Claim becomes payable pursuant to any agreement between the
applicable Debtor and the holder of such Administrative Claim, a holder of an Allowed Administrative Claim
shall receive, in full satisfaction, settlement, release and discharge of and in exchange for such Allowed
Administrative Claim (x) Cash equal to the unpaid portion of such Allowed Administrative Claim or (y) such
other less favorable treatment as to which the applicable Debtor and such holder of an Allowed Administrative
Claim shall have agreed upon in writing; provided, however, that Allowed Administrative Claims with respect to
liabilities incurred by any of the BSSD Debtors in the ordinary course of business during the Chapter 11 Cases
shall be paid in the ordinary course of business in accordance with the terms and conditions of any agreements
relating thereto.

(b) Canadian Lender Administrative Claims

The Canadian Lender Administrative Claims are, pursuant to the Assumption Order, Allowed
Administrative Claims against SK Services in the approximate aggregate amount of U.S. $83.1 million (as of
January 31, 2003) plus accrued interest at the contractual non-default rate through the Effective Date, which
excludes any amounts with respect to any letter of credit posted by a Canadian Lender and outstanding as of the
Effective Date that are replaced or backstopped under the Exit Facility. On the Initial Distribution Date, or as
soon as reasonably practicable thereafter, each holder of an Allowed Canadian Lender Administrative Claim shall
receive, in full satisfaction, settlement, release and discharge of and in exchange for such Canadian Lender
Administrative Claim, such holder’s share of (i) New Common Stock, (ii) New Preferred Stock and (iii) New
Notes; provided, however, that distributions made pursuant to this Section 4.1(b) shall be in full satisfaction,
settlement and release of, and in exchange for, any and all Claims asserted by the Canadian Lenders.

All payments to any holder of a Canadian Lender Administrative Claim with respect to such Claim shall
be made free and clear of, and without deduction for, any U.S. withholding taxes, which taxes shall be paid to the
relevant governmental authority by the appropriate Debtor. The Debtors shall not be obligated to pay any such
Canadian Lender Administrative Claim unless and until the holder thereof has completed and delivered to the
applicable Debtor (i) two copies of each appropriate Internal Revenue Service Form W-8 or other certificate,
form or other document the completion and delivery of which are a precondition to obtaining the benefit of a
reduced rate of taxation or a complete exemption from such U.S. withholding taxes for which such holder may be
eligible under any applicable law, regulation, treaty or other rule, or (ii) if no such certificate, form or other
document is applicable to the circumstances of such Canadian Lender Administrative Claim, a written statement
so indicating. If a holder of a Canadian Lender Administrative Claim becomes aware that it is entitled to claim a
refund from a governmental authority in respect of U.S. taxes withheld and paid pursuant to this Section 4.1(b),
such holder shall promptly notify the Reorganized Debtors of the availability of such refund claim and make a
claim to such governmental authority for such refund. If a holder of a Canadian Lender Administrative Claim
receives a refund in respect of U.S. withholding taxes paid pursuant to this Section 4.1(b), such holder shall
within thirty (30) calendar days from the date of such receipt pay over such refund to the Reorganized Debtors,
net of all out-of-pocket expenses of such holder and without interest (other than interest paid by the relevant
governmental authority with respect to such refund).
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(c) DIP Facility Claims

Each holder of an Allowed DIP Facility Claim shall receive on the later of the Effective Date or
the date on which such DIP Facility Claim becomes payable pursuant to any agreement between the Debtors and
the holder of such DIP Facility Claim, in full satisfaction, settlement, release and discharge of and in exchange
for such Allowed DIP Facility Claim (i) Cash equal to the full amount of such holder's Allowed DIP Facility
Claim or (ii) such other treatment as to which the Debtors and such holder shall have agreed upon in writing.

(d) Priority Tax Claims

With respect to each Allowed Priority Tax Claim, at the sole option of the Debtors or the
applicable Reorganized Debtor, a holder of an Allowed Priority Tax Claim shall be entitled to receive on account
of such Allowed Priority Tax Claim, in full satisfaction, settlement, release and discharge of and in exchange for
such Allowed Priority Tax Claim: (i) equal Cash payments made on the last Business Day of every three-month
period following the Initial Distribution Date, over a period not exceeding six years after the assessment of the
tax on which such Allowed Priority Tax Claim is based, totaling the principal amount of such Allowed Priority
Tax Claim plus simple interest on any outstanding balance from the Initial Distribution Date calculated at the
interest rate available on ninety (90) day United States Treasuries on the Initial Distribution Date, (ii) payment in
full in Cash on the Effective Date or as soon thereafter as reasonably practicable or (iii) such other treatment
agreed to by the holder of the Allowed Priority Tax Claim and the Debtors or the applicable Reorganized Debtor;
provided, such treatment is on more favorable terms to the Debtors or the applicable Reorganized Debtor, as the
case may be, than the treatment set forth in clauses (i) or (ii) hereof; provided, that the Debtors reserve the right
to pay any Allowed Priority Tax Claim, or any remaining balance of any Allowed Priority Tax Claim, in full at
any time on or after the Initial Distribution Date without premium or penalty, and; provided further, that no
holder of an Allowed Priority Tax Claim shall be entitled to any payments on account of any interest accrued on
or penalty arising after the Petition Date but prior to the Effective Date with respect to or in connection with such
Allowed Priority Tax Claim.

(e) DHEC Administrative Claim

Pursuant to the terms of the Pinewood Site Settlement Agreement, on the Effective Date, in full
satisfaction, settlement, release and discharge of and in exchange for the Allowed DHEC Administrative Claim,
the following shall occur: (i) Pinewood shall transfer the Pinewood Facility and related personal property,
including vehicles, machines, equipment and supplies, located at the Pinewood Facility to the Pinewood Site
Trust; (ii) the Debtors shall (A) pay $13,162,768 (subject to adjustment for work performed prior to the Effective
Date and for certain administrative costs of the Pinewood Site Trust) to the Pinewood Site Trust and (B) transfer
to the Pinewood Site Trust ownership of a single-payment, fully guaranteed annuity, which shall pay out $133
million (subject to adjustment for certain administrative costs of the Pinewood Site Trust) over the next 100
years; (iii) the Debtors shall create the New Environmental Impairment Trust Fund into which the funds presently
in the GSX Contribution Trust Fund shall be deposited and (iv) the Debtors shall pay $14.5 million into the New
Environmental Impairment Trust Fund. The Reorganized Debtors intend to make all such payments from the
Laidlaw Recovery.

4.2 Unimpaired Classes of Claims

(a) Class 1: Other Priority Claims

On, or as soon as reasonably practicable after, the latest of (i) the Initial Distribution Date, (ii)
the date such Class 1 Other Priority Claim becomes an Allowed Class 1 Other Priority Claim or (iii) the date such
Class 1 Other Priority Claim becomes payable pursuant to any agreement between the applicable Debtor and the
holder of such Class 1 Other Priority Claim, a holder of an Allowed Class 1 Other Priority Claim shall receive, in
full satisfaction, settlement, release, and discharge of and in exchange for such Allowed Class 1 Other Priority
Claim, (x) Cash equal to the unpaid portion of such Allowed Class 1 Other Priority Claim or (y) such other
treatment as to which such applicable Debtor and such Claimholder shall have agreed upon in writing. Class 1 is
Unimpaired and the holders of Class 1 Other Priority Claims shall not be entitled to vote on the Plan.
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(b) Class 2: Miscellaneous Secured Claims

Each holder of an Allowed Class 2 Miscellaneous Secured Claim shall, at the option of the
applicable Debtor, be entitled to the treatment set forth below in option A, B, C or D:

Option 4. Allowed Class 2 Miscellaneous Secured Claims with respect to which the applicable
Debtor elects Option A shall, on, or as soon as reasonably practicable after, the later of (i) the Initial Distribution
Date, or (ii) the date such Class 2 Miscellaneous Secured Claim becomes an Allowed Class 2 Miscellaneous
Secured Claim, be paid in Cash, in full.

Option B: Allowed Class 2 Miscellaneous Secured Claims with respect to which the applicable
Debtor elects Option B shall be Reinstated. The Debtors' failure to object to any Class 2 Miscellaneous Secured
Claim that is Reinstated in the Chapter 11 Cases shall be without prejudice to the Reorganized Debtors' right to
contest or otherwise defend against such Claim in the appropriate forum when and if such Claim is sought to be
enforced.

Option C: Allowed Class 2 Miscellaneous Secured Claims with respect to which the applicable
Debtor elects Option C shall be satisfied by the surrender to the Claimholder of the collateral securing the
applicable Class 2 Miscellaneous Secured Claim.

Option D: Allowed Class 2 Miscellaneous Secured Claims with respect to which the applicable
Debtor elects Option D shall be satisfied in accordance with such other terms and conditions as may be agreed
upon by the applicable Debtor or Reorganized Debtor and the holder of such Allowed Class 2 Miscellaneous
Secured Claim.

The applicable Debtor shall be deemed to have elected Option B with respect to all Allowed
Class 2 Miscellaneous Secured Claims except those with respect to which the applicable Debtor elects another
option in writing prior to the Confirmation Hearing. Class 2 is Unimpaired and the holders of Class 2 Miscella-
neous Secured Claims shall not be entitled to vote on the Plan.

4.3 Impaired Classes of Claims

(a) Class 3: Secured U.S. Lender Claims

On the Effective Date, each holder of an Allowed Class 3 Secured U.S. Lender Claim shall be
entitled to receive, on or as soon as reasonably practicable after, the Initial Distribution Date, in full satisfaction,
settlement, release and discharge of and in exchange for such Allowed Class 3 Secured U.S. Lender Claim
against each Debtor, such holder's share of (i) the New Common Stock after deducting therefrom the New
Common Stock distributed to or reserved for the holders of the Canadian Lender Administrative Claims, (ii) the
New Preferred Stock after deducting therefrom the New Preferred Stock distributed to or reserved for the holders
of the Canadian Lender Administrative Claims and (iii) the New Notes after deducting therefrom the New Notes
distributed to or reserved for the holders of the Canadian Lender Administrative Claims. Class 3 is Impaired and
the holders of Class 3 Secured U.S. Lender Claims that are neither Disputed Claims nor Disallowed Claims shall
be entitled to vote on the Plan.

(b) Class 4: SKC General Unsecured Claims

On, or as soon as reasonably practicable after, the later of (i) the Initial Distribution Date or (ii)
subject to Article IX of the Plan, the date on which a Class 4 SKC General Unsecured Claim becomes an
Allowed Class 4 SKC General Unsecured Claim, each holder of an Allowed Class 4 SKC General Unsecured
Claim shall receive in full satisfaction, settlement, release and discharge of and in exchange for such Allowed
Class 4 SKC General Unsecured Claim, such holder's Pro Rata share of (x) the Laidlaw Stock Distribution, (y)
the PwC Litigation Distribution and (z) the AA Savings Distribution; provided, however, that the U.S. Lenders,
with respect to their deficiency claims against SKC, shall be deemed to have waived any right to receive, and
shall not receive any distribution on account of their respective Class 4 General Unsecured Claims. Class 4 is
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Impaired and holders of Class 4 SKC General Unsecured Claims that are neither Disputed Claims nor Disallowed
Claims shall be entitled to vote on the Plan.

(c) Class 5: 9%% Senior Notes Claims

On, or as soon as reasonably practicable after, the later of (i) the Initial Distribution Date or (i1)
subject to Article IX of the Plan, the date on which a Class 5 9% Senior Notes Claim becomes an Allowed
Class 5 9%4% Senior Notes Claim, a holder of an Allowed Class 5 9%% Senior Notes Claim shall receive, in full
satisfaction, settlement, release and discharge of and in exchange for such Allowed Class 5 9%4% Senior Notes
Claim and for SKC's obligations under the 9%4% Senior Notes Indenture, such holder's Pro Rata share of (x) the
Laidlaw Stock Distribution, (y) the PwC Litigation Distribution and (z) the AA Savings Distribution. Class 5 1is
Impaired and holders of Class 5 9%4% Senior Notes Claims that are neither Disputed Claims nor Disallowed
Claims shall be entitled to vote on the Plan.

(d) Class 6: 9%% Senior Subordinated Notes Claims

If Class 6 votes to accept the Plan, each holder of a Class 6 9%4% Senior Subordinated Notes
Claim shall be deemed to have waived its Claim with respect to SKC and both the Lenders and the holders of
Class 5 9%4% Senior Notes Claims shall be deemed to have waived their contractual subordination rights with
respect to the Class 6 94% Senior Subordinated Notes Claims. In that event, on, or as soon as reasonably
practicable after, the later of (i) the Initial Distribution Date or (ii) subject to Article IX of the Plan, the date on
which a Class 6 9%4% Senior Subordinated Notes Claim becomes an Allowed Class 6 9%4% Senior Subordinated
Notes Claim, a holder of an Allowed Class 6 9%4% Senior Subordinated Notes Claim shall receive in full
satisfaction, settlement, release and discharge of and in exchange for such Allowed Class 6 9%% Senior
Subordinated Notes Claim and for the Debtors' obligations under the 9%4% Senior Subordinated Notes Indenture,
such holder's Pro Rata share of (x) the beneficial interests in the Safety-Kleen Creditor Trust and (y) the PwC
Litigation Distribution. Each holder of a Class 6 9%4% Senior Subordinated Notes Claim shall receive a
distribution on account of its Class 6 Claim with respect to one Subsidiary sub-Class, but not multiple Subsidiary
sub-Classes of Class 6, and shall forgo any distribution with respect to the remaining Class 6 sub-Classes.

If Class 6 votes to reject the Plan, then (a) the contractual subordination rights of (i) the U.S.
Lenders with respect to the Class 6 9%4% Senior Subordinated Notes Claims and (i1) the holders of Class 5 9%4%
Senior Notes Claims with respect to the holders of Class 6 9%4% Senior Subordinated Notes Claims shall be
preserved and enforced under the Plan in accordance with section 510(a) of the Bankruptcy Code, and therefore
the holders of Allowed Class 6 Claims shall neither receive nor retain any distributions under the Plan on account
of such Claims and (b) pursuant to the terms of the settlement of the Creditors' Committee's Adversary Proceeding,
the distributions that would otherwise have been made to the holders of Allowed Class 6 Claims had Class 6 voted
to accept the Plan shall be distributed to the U.S. Lenders on account of the deficiency Claims of the U.S. Lenders.

Class 6 is Impaired and holders of Class 6 9% Senior Subordinated Notes Claims that are
neither Disputed Claims nor Disallowed Claims shall be entitled to vote on the Plan.

(e) Class 7: Subsidiary General Unsecured Claims

On, or as soon as reasonably practicable after, the later of (i) the Initial Distribution Date or (ii)
subject to Article IX of the Plan, the date on which a Class 7 Subsidiary General Unsecured Claim becomes an
Allowed Class 7 Subsidiary General Unsecured Claim, a holder of an Allowed Class 7 Subsidiary General
Unsecured Claim shall receive in full satisfaction, settlement, release and discharge of and in exchange for such
Allowed Class 7 Subsidiary General Unsecured Claim, such holder's Pro Rata share of (x) the beneficial interests
in the Safety-Kleen Creditor Trust and (y) the PwC Litigation Distribution.

Class 7 is Impaired and holders of Class 7 Subsidiary General Unsecured Claims that are neither
Disputed Claims nor Disallowed Claims shall be entitled to vote on the Plan.

Plan - 22



® Class 8: Subordinated Claims

The holders of Subordinated Claims shall not receive or retain any property under the Plan on
account of such Subordinated Claims and all Class 8 Subordinated Claims shall be discharged as of the Effective
Date. Class 8 is Impaired and shall be deemed to have rejected the Plan and therefore shall not be entitled to vote
on the Plan.

4.4 Impaired Classes of Interests

Class 9: Interests

On the Effective Date, all Class 9 Interests shall be deemed cancelled and extinguished. The
holders of Class 9 Interests shall not receive or retain any property under the Plan on account of their Class 9
Interests. Class 9 is Impaired and shall be deemed to have rejected the Plan and therefore shall not be entitled to
vote on the Plan.

4.5 Reservation of Rights Regarding Unimpaired Claims

Except as otherwise explicitly provided in the Plan, nothing shall affect the Debtors’ or the Reorganized
Debtors' rights and defenses, both legal and equitable, with respect to any Unimpaired Claims, including, but not
limited to, all rights with respect to legal and equitable defenses to alleged rights of setoff or recoupment of
Unimpaired Claims. Except to the extent a Reorganized Debtor expressly assumes an obligation or liability of a
Debtor or another Reorganized Debtor, the Plan shall not operate to impose liability on any Reorganized Debtor
for the Claims against any other Debtor or the debts and obligations of any other Debtor or Reorganized Debtor,
and from and after the Effective Date, each Reorganized Debtor, subject to the Restructuring Transactions, shall
be separately liable only for its own debts and obligations.

ARTICLE V
ACCEPTANCE OR REJECTION OF THE PLAN

5.1 Impaired Classes of Claims Entitled to Vote

Claimholders in each Impaired Class of Claims other than Class 8 shall be entitled to vote as a Class to
accept or reject the Plan. Accordingly, the votes of holders of Claims that are neither Disputed Claims nor
Disallowed Claims in Classes 3 through 7 (including sub-classes) shall be solicited with respect to the Plan. Votes
shall be separately tabulated for each of the Debtors with respect to each Debtor's Plan.

5.2 Acceptance by the Impaired Class

In accordance with section 1126(c) of the Bankruptcy Code and except as provided in section 1126(e) of
the Bankruptcy Code, an Impaired Class of Claims shall have accepted the Plan if the Plan is accepted by the
holders of at least two-thirds (*3) in dollar amount and more than one-half (V2) in number of the Claims of such
Class that have timely and properly voted to accept or reject the Plan.

5.3 Presumed Acceptance by the Unimpaired Classes

Classes 1 and 2 are Unimpaired under the Plan. Under section 1126(f) of the Bankruptcy Code, such
Unimpaired Classes are conclusively presumed to have accepted the Plan, and the votes of the holders of Claims in
such Classes shall not be solicited.
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54 Classes Deemed to Have Rejected the Plan

Holders of Class 8 Claims and Class 9 Interests are not entitled to receive or retain any property under the
Plan. Under section 1126(g) of the Bankruptcy Code, Classes 8 and 9 are deemed to have rejected the Plan, and
the votes of such Claimholders or Interestholders shall not be solicited.

5.5 Cramdown

The Debtors shall seek confirmation of the Plan under section 1129(b) of the Bankruptcy Code in view of
the deemed rejection by Classes 8 and 9. To the extent that any other Impaired Class rejects the Plan or is deemed
to have rejected the Plan, the Debtors shall request confirmation of the Plan, as it may be modified from time to
time, under section 1129(b) of the Bankruptcy Code with respect to such other Impaired Class. The Debtors
reserve the right to alter, amend, modify, revoke or withdraw the Plan, as to all Debtors, or with respect to one or
more Debtors but not all Debtors, the Plan Supplement and any Exhibit or appendix attached thereto, including to
amend or modify such document to satisfy the requirements of section 1129(b) of the Bankruptcy Code, if
necessary. The Debtors shall consult with the Creditors' Committee and the Steering Committee of the Lenders
prior to seeking any such modification.

5.6 Confirmability and Severability of a Plan

The confirmation requirements of section 1129 of the Bankruptcy Code must be satisfied separately with
respect to each Debtor. Except as limited in the Plan, if the Bankruptcy Court holds that any provision of the Plan
is invalid, void or unenforceable, the Debtors, at their option, may alter, amend, modify, revoke or withdraw the
Plan as it applies to any particular Debtor. A determination by the Bankruptcy Court that the Plan, as it applies to
one or more Debtors, is not confirmable pursuant to section 1129 of the Bankruptcy Code shall not limit or affect:
(a) the confirmability of the Plan as it applies to any other Debtor or (b) the Debtors' ability to modify the Plan, as
it applies to any other Debtor, to satisfy the confirmation requirements of section 1129 of the Bankruptcy Code.
The Debtors may seek to confirm the Plan, as amended or modified, without the necessity to resolicit the Plan for
voting; provided, however, that the Plan, as amended, does not materially adversely alter the treatment of Classes
entitled to receive a distribution under the Plan, as determined by the Bankruptcy Court at the Confirmation
Hearing, or otherwise, or such modification is consented to by any such Class. The Debtors shall consult with the
Creditors' Committee and the Steering Committee of the Lenders prior to seeking any such modification.

ARTICLE VI
MEANS FOR IMPLEMENTATION OF THE PLAN

6.1 Continued Corporate Existence for Branch Sales and Service Division

Subject to the Restructuring Transactions, certain of the BSSD Reorganized Debtors shall continue to
exist after the Effective Date as separate corporate entities, with all the powers of a corporation under applicable
law in the jurisdiction in which each is incorporated and pursuant to the certificate of incorporation and bylaws in
effect prior to the Effective Date, except to the extent such certificate of incorporation and bylaws are amended by
the Plan, without prejudice to any right to terminate such existence (whether by merger or otherwise) under
applicable law after the Effective Date.

6.2 Corporate Action

Each of the matters provided for under the Plan involving the corporate structure of any Debtor or
Reorganized Debtor or corporate action to be taken by or required of any Debtor or Reorganized Debtor shall, as
of the Effective Date, be deemed to have occurred and be effective as provided herein, and shall be authorized and
approved in all respects without any requirement of further action by stockholders or directors of any of the
Debtors or the Reorganized Debtors.
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(a) Dissolution of Corporate Existence of Certain Debtors

On the Effective Date, each of SKC, SK Services and each CSD Subsidiary shall be deemed
dissolved and shall have no continuing corporate existence, subject only to each such Debtor's individual Plan
imposed obligation to satisfy Allowed Administrative Claims, Allowed DIP Facility Claims, Allowed Priority Tax
Claims, Allowed Other Priority Claims and Allowed DHEC Administrative Claim against such Debtor's estate, if
any. With respect to each such Debtor, upon either (i) ‘the final payment and satisfaction of the last of such Plan
imposed obligations or (ii) the assumption of the last of such Plan imposed obligations by another Debtor or a
Reorganized Debtor, such Debtor: (A) shall be deemed to have been discharged as of the Effective Date and
immediately thereafter deemed to have dissolved for all purposes and withdrawn its business operations from any
state or country in which it was previously conducting, or is registered or licensed to conduct, its business
operations, and shall not be required to file any document, pay any sum or take any other action in order to
effectuate such dissolution and withdrawal; (B) shall be deemed to have had all of its Interests cancelled pursuant
to the Plan and (C) shall not be liable in any manner to any taxing authority for franchise, business, capital, license
or similar taxes that otherwise would have accrued on or after the Effective Date, all without the necessity for any
other or further actions to be taken on behalf of such Debtor; provided, however, that the Reorganized Debtors
may, if they so elect, and any officer of a Reorganized Debtor shall be an authorized signatory for such purpose,
prepare and file all corporate resolutions, statements, notices, tax returns or certificates of dissolution in such
Debtors' jurisdiction of incorporation or organization or other jurisdiction. The Reorganized Debtors, the
Disbursing Agent, the Safety-Kleen Creditor Trust, the Trustee and the Current Directors and Officers shall not
have or incur any liability for any actions taken or not taken under this Section 6.2(a) with respect to SKC, SK
Services or any CSD Subsidiary.

(b) Articles of Incorporation and Bylaws

The articles of incorporation and bylaws of each of the BSSD Reorganized Debtors shall be
amended as necessary to satisfy the provisions of the Plan and the Bankruptcy Code. The articles of incorporation
of New Holdco shall among other things: (i) authorize the issuance of the shares of New Common Stock and (ii)
provide, pursuant to section 1123(a)(6) of the Bankruptcy Code, for (A) a provision prohibiting the issuance of
non-voting equity securities, and, if applicable, (B) a provision as to the classes of securities issued pursuant to the
Plan or thereafter possessing voting power, for an appropriate distribution of such power among such classes,
including, in the case of any class of equity securities having a preference over another class of equity securities
with respect to dividends, adequate provisions for the election of directors representing such preferred class in the
event of default in the payment of such dividends. The articles of incorporation of New Parent shall among other
things: (a) authorize the issuance of shares of New Preferred Stock and (b) provide, pursuant to section 1123(a)(6)
of the Bankruptcy Code, for (i) a provision prohibiting the issuance of non-voting equity securities, and, if
applicable, (ii) a provision as to the classes of securities issued pursuant to the Plan or thereafter possessing voting
power, for an appropriate distribution of such power among such classes, including, in the case of any class of
equity securities having a preference over another class of equity securities with respect to dividends, adequate
provisions for the election of directors representing such preferred class in the event of default in the payment of
such dividends. The articles of incorporation and the bylaws of New Holdco and New Parent shall be substantially
in the form of Exhibit C and Exhibit D to the Plan, respectively.

(c) Cancellation of Existing Securities and Agreements

On the Effective Date, except as otherwise provided for herein (i) the Existing Securities and
any other note, bond, indenture, or other instrument or document evidencing or creating any indebtedness or
obligation of the Debtors, except such notes or other instruments evidencing indebtedness or obligations of the
Debtors that are Reinstated under the Plan, shall be cancelled and (ii) the obligations of, and/or Claims against, the
Debtors under, relating or pertaining to any agreements, indentures or certificates of designations governing the
Existing Securities and any other note, bond, indenture or other instrument or document evidencing or creating any
indebtedness or obligation of the Debtors, except such notes or other instruments evidencing indebtedness or
obligations of the Debtors that are Reinstated under the Plan, as the case may be, shall be released and discharged;
provided, however, that each indenture or other agreement that governs the rights of the Claimholder and that is
administered by an Indenture Trustee, an agent or a servicer shall continue in effect solely for the purposes of
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allowing such Indenture Trustee, agent or servicer (x) to make the distributions to be made on account of such
Claims under the Plan as provided in Article IX of the Plan and (y) to maintain any rights and liens an indenture
trustee may have for any unpaid fees, costs, expenses and indemnification under such indenture or other
agreement; provided, however, that such rights and liens are limited to the distributions, if any, related to holders
of Allowed Claims arising under the respective indentures. Provided, further, that the provisions of this proviso
shall not affect the discharge of the Debtors' liabilities under the Bankruptcy Code and the Confirmation Order or
result in any expense or liability to the Reorganized Debtors.

(d) Restructuring Transactions
On the Effective Date, the following transactions shall occur in the following order:
6] New Holdco will be incorporated.

(it) New Holdco will cause New Parent to be incorporated as a new wholly owned
subsidiary and New Holdco will contribute the New Common Stock to New Parent.

(ii1) New Parent will purchase the stock of SK Systems from SK Services in
exchange for the New Common Stock, the New Preferred Stock and the New Notes.

@iv) SK Services will distribute the New Common Stock, the New Preferred Stock
and the New Notes to the holders of the Canadian Lender Administrative Claims and the holders of the
Secured U.S. Lender Claims consistent with Sections 4.1(b) and 4.3(a) of the Plan. All distributions shall
be in accordance with the Plan.

4%) New Parent will elect pursuant to section 338(h)(10) of the Internal Revenue
Code to treat the purchase of stock of SK Systems as if Reorganized SK Systems acquired the Systems
Assets at fair market value.

(e) Post-Effective Date Restructuring Transactions

On or after the Effective Date, the applicable Reorganized Debtors may enter into such
transactions and may take such actions as may be necessary or appropriate to effect a corporate restructuring of
their respective businesses, to simplify otherwise the overall corporate structure of the Reorganized Debtors, or to
reincorporate certain of the Debtors under the laws of jurisdictions other than the laws of which the applicable
Debtors are presently incorporated. Such restructuring may include one or more mergers, consolidations,
restructures, dispositions, liquidations, or dissolutions, as may be determined by the Debtors or the Reorganized
Debtors to be necessary or appropriate. The actions to effectuate these transactions may include: (i) the execution
and delivery of appropriate agreements or other documents of merger, consolidation, restructuring, disposition,
liquidation or dissolution containing terms that are consistent with the terms of the Plan and that satisfy the
applicable requirements of applicable state law and such other terms to which the applicable entities may agree;
(ii) the execution and delivery of appropriate instruments of transfer, assignment, assumption or delegation of any
asset, property, right, liability, duty or obligation on terms consistent with the terms of the Plan and having such
other terms to which the applicable entities may agree; (iii) the filing of appropriate certificates or articles of
merger, consolidation or dissolution pursuant to applicable state law and (iv) all other actions that the applicable
entities determine to be necessary or appropriate, including making filings or recordings that may be required by
applicable state law in connection with such transactions. Such transactions may include one or more mergers,
consolidations, restructurings, dispositions, liquidations or dissolutions, as may be determined by the Reorganized
Debtors to be necessary or appropriate to result in substantially all of the respective assets, properties, rights,
liabilities, duties and obligations of certain of the Reorganized Debtors vesting in one or more surviving, resulting
or acquiring corporations.
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6.3 Directors and Officers

(a) The existing officers of SKC shall be entitled to serve as officers of New Holdco in their current
capacities after the Effective Date pending the appointment of new officers by the board of directors of New
Holdco.

(b) The new board of directors of New Holdco shall consist of not fewer than five (5) and no more
than nine (9) directors to be selected by the Steering Committee of the Lenders. If fewer than nine (9) members of
the board of directors of New Holdco are selected, then the Steering Committee of the Lenders shall have the sole
power to select additional members of the board of directors of New Holdco pursuant to the terms of a Stockhold-
ers' Agreement, substantially in the form attached as Exhibit O to the Plan.

6.4 Management Incentive Compensation Plan

At or before the Confirmation Hearing, the Debtors intend to file with the Bankruptcy Court a copy of
any Management Incentive Compensation Plan proposed to be adopted by the Reorganized Debtors on the
Effective Date.

6.5 Exit Facility

(a) The Reorganized Debtors expect to enter into an Exit Facility in the aggregate amount of
approximately $250 million to $310 million in order to obtain the funds necessary to repay the DIP Facility
Claims, make other required payments and conduct their post-reorganization operations. The Exit Facility is
expected to be secured by a first lien on substantially all of the assets of the Reorganized Debtors.

(b) The Debtors shall file documents evidencing the Exit Facility by the Confirmation Hearing. The
Confirmation Order shall (i) approve the Exit Facility in substantially the form filed with the Bankruptcy Court
and (ii) authorize the Debtors to execute the same together with such other documents as the Exit Facility lenders
or participants may reasonably require.

6.6 New Common Stock and New Preferred Stock

The issuance of the New Common Stock and New Preferred Stock is hereby authorized without further
act or action under applicable law. The New Common Stock and New Preferred Stock shall be issued and
distributed in accordance with the terms of the Plan without further act or action under applicable law, regulation,
order or rule and shall be exempt from registration under applicable securities laws pursuant to section 1145(a) of
the Bankruptcy Code.

6.7 New Notes

The issuance of the New Notes is hereby authorized without further act or action under applicable law.
The New Notes shall be secured with liens on substantially all of the Reorganized Debtors' assets, which liens shall
be junior to the liens of the Exit Facility. The New Notes shall be issued and distributed in accordance with the
terms of the Plan without further act or action under applicable law, regulation, order or rule and shall be exempt
from registration under applicable securities laws pursuant to section 4(2) of the Securities Act of 1933 and
Regulation D thereunder.

6.8 Preservation of Causes of Action

(a) In accordance with section 1123(b)(3) of the Bankruptcy Code, and except as otherwise
provided in the Plan, the Confirmation Order or in any contract, instrument, release or other agreement entered
into in connection with the Plan, the Reorganized Debtors shall retain and may prosecute, settle or compromise the
Retained Actions and the Trustee may prosecute, settle or compromise the Trust Claims.
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(b) The Reorganized Debtors, in the exercise of their business judgment, shall determine whether to
enforce, prosecute, settle or compromise (or decline to do any of the foregoing) any of the Retained Actions, and
the Trustee, in the exercise of his or her business judgment, shall determine whether to enforce, prosecute, settle or
compromise (or decline to do any of the foregoing) any of the Trust Claims.

(c) The Reorganized Debtors and the Trustee shall be entitled to pursue their respective claims
against a Common Defendant. The Reorganized Debtors and the Trustee may, but shall be under no obligation to,
enter into arrangements for the joint prosecution of their respective claims, the sharing of litigation costs and/or
recoveries and any other arrangements that are mutually acceptable to each such party. Neither the Reorganized
Debtors nor the Trustee shall have the right to release a Common Defendant (or any other entity) from the claims
of the other.

(d) The failure of the Debtors to specifically list any claim, right of action, suit or proceeding in the
Debtors' Schedules or in Exhibit I to the Plan does not, and shall not be deemed to, constitute a waiver or release
by the Debtors of such claim, right of action, suit or proceeding, and the Reorganized Debtors or the Trustee, as
applicable, shall retain the right to pursue such claims, rights of action, suits or proceedings in their sole discretion
and, therefore, no preclusion doctrine, collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial,
equitable or otherwise) or laches shall apply to such claim, right of action, suit or proceeding upon or after the
confirmation or consummation of the Plan.

6.9 Exclusivity Period

The Debtors shall retain the exclusive right to amend or modify the Plan and to solicit acceptances of any
amendments to or modifications of the Plan, through and until the Effective Date.

6.10 Intercompany Claims

Except with respect to any Intercompany Claim which the Debtors, with the consent of the Steering
Committee of the Lenders, have determined to reinstate on the Effective Date all Claims between and among the
Debtors shall, in the sole discretion of the applicable Debtor or Reorganized Debtor, (a) be released, waived and
discharged as of the Effective Date or (b) be contributed to the capital of the obligor corporation.

6.11 Effectuating Documents; Further Transactions

The Chairman of the Board of Directors, the Chief Executive Officer or any other officer of any of the
Reorganized Debtors, shall be authorized to execute, deliver, file or record such contracts, instruments, releases,
indentures and other agreements or documents, and take such actions as may be necessary or desirable to
effectuate and further evidence the terms and conditions of the Plan, including any actions necessary or desirable
to formally dissolve SKC, SK Services and the CSD Subsidiaries. The Secretary or Assistant Secretary of any of
the Reorganized Debtors shall be authorized to certify or attest to any of the foregoing actions.

6.12 Exemption from Certain Transfer Taxes

Pursuant to section 1146(c) of the Bankruptcy Code, any transfers in the United States from a Debtor to a
Reorganized Debtor or any other Person or among the Reorganized Debtors pursuant to the Plan including (a) the
Restructuring Transactions, (b) the transactions contemplated by Section 6.2(e) of the Plan or other provisions of
the Plan, (c) the issuance, transfer or exchange of debt or equity securities under the Plan, or (d) the creation of
any mortgage, lien, deed of trust or other security interest under the Plan, shall not be subject to any document
recording tax, stamp tax, conveyance fee, or similar tax, mortgage tax, stamp act, real estate transfer tax, mortgage
recording tax, mortgage and lien recording tax for new debt or other similar tax or governmental assessment, and
the Confirmation Order shall direct the appropriate state or local governmental officials or agents to forego the
collection of any such tax or governmental assessment and to accept for filing and recordation any of the foregoing
instruments or other documents without the payment of any such tax or governmental assessment.
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ARTICLE VII
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

7.1 Rejected Contracts and Leases

Each executory contract and unexpired lease to which any of the Debtors is a party shall be deemed
automatically rejected as of the Effective Date, unless such executory contract or unexpired lease (a) shall have
been previously assumed by the Debtors, (b) is the subject of a motion to assume filed on or before the Confirma-
tion Date or (c) is listed on the schedule of assumed contracts and leases annexed hereto as Exhibit E to the Plan.
The Debtors may at any time on or before the Confirmation Date (or, with respect to any executory contracts or
unexpired leases for which there is a dispute regarding the nature or the amount of any Cure, at any time on or
before the entry of a Final Order resolving such dispute) amend Exhibit E to the Plan to delete therefrom or add
thereto any executory contract or unexpired lease, in which event such executory contract or unexpired lease shall
be deemed to be rejected, assumed or assumed and assigned, as the case may be. The Debtors shall provide notice
of any amendments to Exhibit E to the Plan to the parties to the executory contracts or unexpired leases aftected
thereby and counsel to the Creditors' Committee. The fact that any contract or lease is listed on Exhibit E to the
Plan shall not constitute or be construed to constitute an admission that such contract or lease is an executory
contract or unexpired lease within the meaning of section 365 of the Bankruptcy Code or that the Debtors or any
successor to the Debtors (including Reorganized SK Systems) has any liability thereunder. The Confirmation
Order shall constitute an order of the Bankruptcy Court approving such rejections, pursuant to section 365 of the
Bankruptcy Code, as of the Effective Date. The Debtors reserve the right to file a motion on or before the
Confirmation Date to assume and assign or reject any executory contract or unexpired lease whether or not initially
identified on Exhibit E to the Plan.

7.2 Rejection Damages Bar Date

If the rejection, pursuant to the Plan or otherwise, of an executory contract or unexpired lease results in a
Claim, then such Claim shall be forever barred and shall not be enforceable against the Debtors or the Reorganized
Debtors or their respective properties unless, a proof of claim is filed with Trumbull Services LLC, c/o Safety-
Kleen Corp., P.O. Box 267, Windsor, Connecticut 06095-0267 (for U.S. mail) or Griffin Center, 4 Griffin Road
North, Windsor, Connecticut 06095 (for overnight delivery) and served upon (a) counsel to the Debtors and (b)
either (i) counsel to the Creditors' Committee, if served prior to the Effective Date or (ii) counsel to the Trustee to
the Safety-Kleen Creditor Trust, if served after the Effective Date, no later than thirty (30) calendar days after the
later of the Confirmation Date or the entry of an order of rejection. This Section 7.2 shall not extend any prior
deadline to file a proof of claim for damages arising from the rejection of an executory contract or unexpired lease.

7.3 Assumed Contracts and Leases

Except as otherwise provided in the Plan or the Confirmation Order, all executory contracts and
unexpired leases identified in Exhibit E to the Plan shall be deemed automatically assumed as of the Eftective
Date.

Each executory contract and unexpired lease that is assumed and relates to the use, ability to acquire or
occupancy of real property shall include (a) all modifications, amendments, renewals, supplements, restatements or
other agreements made directly or indirectly by any agreement, instrument or other document that in any manner
affect such executory contract or unexpired lease and (b) all executory contracts or unexpired leases appurtenant to
the premises, including all easements, licenses, permits, rights, privileges, immunities, options, rights of first
refusal, powers, uses, reciprocal easement agreements and any other interests in real estate or rights in rem related
to such premises, unless any of the foregoing agreements has been rejected pursuant to a Final Order of the
Bankruptcy Court or is otherwise rejected as a part of the Plan. To the extent the Debtor who is party to the
unexpired lease or executory contract is to be merged or dissolved as a part of a Restructuring Transaction, any
non-debtor party to such unexpired lease or executory contract shall, upon assumption as contemplated herein, be
deemed to have consented to the assignment of such unexpired lease or executory contract to the Reorganized
Debtor set forth on Exhibit E to the Plan.
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The Confirmation Order shall constitute an order of the Bankruptcy Court approving the assumption of
such executory contracts and unexpired leases, pursuant to section 365 of the Bankruptcy Code, as of the Effective
Date.

7.4 Payments Related to Assumption of Executory Contracts and Unexpired Leases

Any monetary amounts by which each executory contract and unexpired lease to be assumed under the
Plan may be in default shall be satisfied, under section 365(b)(1) of the Bankruptcy Code by Cure. In the event of
a dispute regarding (a) the nature or the amount of any Cure, (b) the ability of the applicable Reorganized Debtor
or any assignee to provide "adequate assurance of future performance” (within the meaning of section 365 of the
Bankruptcy Code) under the contract or lease to be assumed or (c) any other matter pertaining to assumption, Cure
shall occur no later than thirty (30) calendar days following the entry of a Final Order resolving the dispute and
approving the assumption and, as the case may be, assignment.

1.5 Employment, Retirement, Indemnification and Other Employee Related Agreements

On the Effective Date, the Debtors shall be deemed to have rejected all existing prepetition employment,
retirement, indemnification and other employee related plans, agreements and programs, including the SERP,
except as set forth in Section 12.7(c) of the Plan and those agreements, plans and programs specifically set forth
on Exhibit E to the Plan.

ARTICLE VIII
SECURITIES TO BE ISSUED IN CONNECTION WITH THE PLAN

On the Effective Date, the New Common Stock, the New Preferred Stock and the New Notes shall be
issued for distribution in accordance with the provisions of the Plan. All securities to be issued shall be deemed
issued as of the Effective Date regardless of the date on which they are actually distributed. The form of the New
Note Agreement shall substantially conform to the term sheet attached to the Plan Supplement.

ARTICLE IX
PROVISIONS GOVERNING DISTRIBUTIONS

9.1 Time of Distributions; Record Date

Except as otherwise provided for herein or ordered by the Bankruptcy Court, distributions under the Plan
shall be made on the later to occur of (a) the Initial Distribution Date or (b) the next Distribution Date after a
Claim becomes an Allowed Claim. The record date for purposes of determining the identity of holders of Allowed
General Unsecured Claims (other than holders of Claims with respect to Prepetition Notes and Industrial Revenue
Bonds) entitled to distributions under the Plan shall be the close of business on the Confirmation Date.

9.2 Interest on Claims

Unless otherwise specifically provided for in the Plan, the Confirmation Order, the DIP Credit
Agreement, any other order of the Bankruptcy Court (including without limitation the Assumption Order) or
required by applicable bankruptcy law, postpetition interest shall not accrue or be paid on Claims, and no
Claimholder shall be entitled to interest accruing on or after the Petition Date on any Claim. Interest shall not
accrue or be paid upon any Disputed Claim in respect of the period from the Petition Date to the date a final
distribution is made thereon if and after such Disputed Claim becomes an Allowed Claim.
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9.3 Disbursing Agent

The Disbursing Agent shall make all distributions required under the Plan with respect to holders of (a)
Unclassified Claims and (b) Claims in Classes 1 through 3. The Disbursing Agent and the Reorganized Debtors
shall reasonably cooperate with the Trustee and any Indenture Trustee with respect to distributions to be made in
accordance with the Plan.

94 Trustee

The Trustee shall make all distributions to the holders of Claims in Classes 4 through 7; provided,
however, notwithstanding any provision contained in the Plan to the contrary, with respect to any distributions to
be made to any holders of Allowed Claims which are subject to an indenture, the Trustee shall promptly deliver
such distributions directly to the applicable Indenture Trustee (or should the applicable Indenture Trustee
otherwise instruct the Trustee to deliver such distribution to another third-party disbursing agent), who shall then
promptly deliver such distributions in accordance with such indenture. The Trustee shall reasonably cooperate
with the Disbursing Agent and any Indenture Trustee with respect to distributions to be made in accordance with
the Plan, and the Disbursing Agent and the Reorganized Debtors shall reasonably cooperate with the Trustee with
respect to distributions to be made in accordance with the Plan.

9.5 Surrender of Securities or Instruments

No distribution of property hereunder shall be made to or on behalf of any Claimholder unless and until a
Certificate evidencing indebtedness to such Claimholder is received by the Trustee or the respective Indenture
Trustee, agent or servicer, as the case may be, or the unavailability of such Certificate is reasonably established to
the satisfaction of the Trustee or the respective Indenture Trustee, agent or servicer, as the case may be. Any such
Claimholder who fails to surrender or cause to be surrendered such Certificate or fails to execute and deliver an
affidavit of loss and indemnity reasonably satisfactory to the Trustee or the respective Indenture Trustee, agent or
servicer, as the case may be, prior to the second (2nd) anniversary of the Effective Date, shall be deemed to have
forfeited all rights and Claims in respect of such Certificate and shall not participate in any distribution hereunder
with respect to the Claim evidenced by the Certificate, and all property in respect of such forfeited distribution,
including interest accrued thereon, shall revert to the Safety-Kleen Creditor Trust notwithstanding any federal or
state escheat laws to the contrary.

9.6 Instructions to Indenture Trustees

Prior to any distribution on account of any Prepetition Notes or Industrial Revenue Bonds, the Indenture
Trustees, agents or servicers of the Prepetition Notes or Industrial Revenue Bonds shall inform the Trustee (a) as
to the amount of properly surrendered Prepetition Notes or Industrial Revenue Bonds and (b) in a form and
manner that the Trustee reasonably determines to be acceptable, of the names of such Allowed Claimholders that
have properly surrendered their respective Prepetition Notes or Industrial Revenue Bonds and the denominations
of such surrendered Prepetition Notes or Industrial Revenue Bonds. To the extent that any Indenture Trustee
provides services related to distributions pursuant to the Plan, such Indenture Trustee shall be entitled to payment
from the distribution to the applicable holders of the Prepetition Notes or Industrial Revenue Bonds without
further Bankruptcy Court approval, of its reasonable and customary fees and expenses incurred in connection with
providing such services.

9.7 Notification Date for Distributions to Holders of Prepetition Notes and Industrial Revenue Bonds

At the close of business on the Distribution Notification Date, the transfer ledgers of the Indenture
Trustees, agents and servicers of the Prepetition Notes and the Industrial Revenue Bonds, shall be closed, and
there shall be no further changes in the record holders of the Prepetition Notes and the Industrial Revenue Bonds.
The Reorganized Debtors, the Indenture Trustees, agents and servicers of the Prepetition Notes and the Industrial
Revenue Bonds, and the Trustee shall have no obligation to recognize any transfer of any of the Prepetition Notes
or Industrial Revenue Bonds occurring after the Distribution Notification Date. The Reorganized Debtors, the
Indenture Trustees, agents and servicers for the Prepetition Notes and the Industrial Revenue Bonds, and the
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Trustee shall be entitled instead to recognize and deal for all purposes hereunder with only those record holders
stated on the transfer ledgers as of the close of business on the Distribution Notification Date.

9.8 Claims Administration Responsibility

(a) The Disbursing Agent shall be responsible for administering, disputing, objecting to, compro-
mising or otherwise resolving (i) the Unclassified Claims and (ii) Claims in Classes 1 through 3. The Trustee shall
have the same responsibilities set forth in the foregoing sentence with respect to Claims in Classes 4 through 7.

(b) The Trustee shall be deemed substituted for the Debtors as the party prosecuting any claims
objections filed by the Debtors concerning any Claims in Classes 4 through 7 that are pending as of the Effective
Date and shall be authorized and empowered thereafier to prosecute such objections and file new objections in the
name of and in substitution for the Debtors with respect to Claims in Classes 4 through 7.

9.9 Objection Deadline

(a) As soon as practicable, but no later than the later of the Claims Objection Deadline or sixty (60)
calendar days after a proof of claim is filed, the Trustee, or the Disbursing Agent, as applicable, may file
objections with the Bankruptcy Court and serve such objections on the creditors holding the Claims to which
objections are made. Nothing contained herein, however, shall limit the right of the Trustee, or the Disbursing
Agent, as applicable, to object to Claims, if any, filed or amended after the Claims Objection Deadline.

(b) The Claims Objection Deadline may be extended by the Bankruptcy Court upon motion by
either the Disbursing Agent or the Trustee without notice or hearing.

9.10 Calculation of Distribution Amounts

(a) New Common Stock and New Preferred Stock

No fractional shares of New Common Stock or New Preferred Stock shall be issued or
distributed under the Plan. Each Person entitled to receive New Common Stock or New Preferred Stock shall
receive the total number of whole shares of New Common Stock or New Preferred Stock to which such Person is
entitled. Whenever any distributions to a Person would otherwise call for distribution of a fraction of a share, the
actual distribution of shares shall be rounded to the next higher or lower whole number as follows: fractions of /2
or greater shall be rounded to the next higher whole number, and fractions of less than }; shall be rounded to the
next lower whole number. No consideration shall be provided in lieu of fractional shares that are rounded down.
The total number of shares of New Common Stock or New Preferred Stock to be distributed to each Class of
Claims shall be adjusted as necessary to account for the rounding provided for in this Section 9.10.

(b) New Notes
New Notes shall be issued in denominations of $1,000 and such fractions thereof as is necessary.
(c) Conversion Rate

Canadian dollar Claims shall be converted to United States dollars for purposes of distributions
by applying the exchange rate of .678150006 in effect as of the Petition Date.

(d) Laidlaw Stock Distribution
6] SKC shall pay the SKC Indenture Trustee Fees and Special Litigation Co-

Counsel's Fees on the Initial Distribution Date in Cash and such amounts shall be deducted from the Laidlaw Stock
Distribution.
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(i1 No fractional shares of Laidlaw Stock shall be issued or distributed under the
Plan. Each Person entitled to receive shares of Laidlaw Stock shall receive the total number of whole shares of
Laidlaw Stock to which such Person is entitled. Whenever any distributions to a Person would otherwise call for
distribution of a fraction of a share of Laidlaw Stock , the actual distribution of shares of such Laidlaw Stock shall
be rounded to the next higher or lower whole number as follows: fractions of % or greater shall be rounded to the
next higher whole number, and fractions of less than % shall be rounded to the next lower whole number. No
consideration shall be provided in lieu of fractional shares that are rounded down. The total number of shares of
Laidlaw Stock to be distributed shall be adjusted as necessary to account for the rounding provided for in this
Section 9.10.

9.11 Delivery of Distributions

(a) Distributions to Allowed Claimholders shall be made by the Trustee, the Disbursing Agent or
the appropriate Indenture Trustee, agent or servicer, as the case may be (i) at the addresses set forth on the proofs
of claim filed by such Claimholders (or at the last known addresses of such Claimholders if no proof of claim is
filed or if the Debtors have been notified of a change of address), (ii) at the addresses set forth in any written
notices of address changes delivered to the Trustee, the Disbursing Agent or the appropriate Indenture Trustee
after the date of any related proof of claim, (iii) at the addresses reflected in the Schedules if no proof of claim has
been filed and the Trustee or the Disbursing Agent, as the case may be, has not received a written notice of a
change of address or (iv) in the case of a Claimholder whose Claim is governed by an indenture or other agreement
and is administered by an Indenture Trustee, agent or servicer, at the addresses contained in the official records of
such Indenture Trustee, agent or servicer. If any Claimholder's distribution is returned as undeliverable, no further
distributions to such Claimholder shall be made unless and until the Trustee, the Disbursing Agent or the
appropriate Indenture Trustee, agent or servicer is notified of such Claimholder's then current address, at which
time all missed distributions shall be made to such Claimholder without interest. Amounts in respect of
undeliverable distributions shall be returned to (x) the Safety-Kleen Creditor Trust, the SKC Distribution Reserve
or the PwC Litigation Distribution Reserve, as applicable, with respect to distributions made by the Trustee or any
Indenture Trustee, agent or servicer and (y) the Reorganized Debtors with respect to distributions made by the
Disbursing Agent until such distributions are claimed. All claims for undeliverable distributions shall be made on
or before the later of the second (2nd) anniversary of the Effective Date or 180 days after the distribution was
made. After such date, (x) all unclaimed property relating to distributions to be made from the Safety-Kleen
Creditor Trust shall revert to the Safety-Kleen Creditor Trust, (y) all unclaimed property relating to distributions to
be made by the Trustee with respect to Classes 4 and 5 shall revert to the SKC Distribution Reserve or the PwC
Distribution Reserve, as applicable, and (z) all the other unclaimed property shall revert to the Reorganized
Debtors. Upon such reversion, the claim of any Claimholder or successor to such Claimholder with respect to
such property shall be discharged and forever barred notwithstanding any federal or state escheat laws to the
contrary.

(b) In accordance with Section 11.6 of the Plan, the Trustee shall determine whether to redistribute
unclaimed property that reverted to the Safety-Kleen Creditor Trust. At the time of termination of the Safety-
Kleen Creditor Trust, Cash and other unclaimed property that is not distributed by the Safety-Kleen Creditor Trust
shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code and shall be redistributed
among holders of Allowed Claims in Classes 6 and 7 in accordance with Sections 4.3(d) and 4.3(e) of the Plan.

(c) The Trustee shall determine whether to redistribute unclaimed property that reverted to the SKC
Distribution Reserve or the PwC Litigation Distribution Reserve, as applicable. All unclaimed property that is not
distributed by the Trustee shall be deemed unclaimed property under the Bankruptcy Code and shall revest in
Reorganized SK Systems. Upon such reversion, the claim of any Claimholder or successor to such Claimholder
with respect to such property shall be discharged and forever barred notwithstanding any federal or state escheat
laws to the contrary.

(d) The Disbursing Agent shall determine whether to redistribute unclaimed property.
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9.12 Procedures for Treating and Resolving Disputed and Contingent Claims

(a) No Distributions Pending Allowance

No payments or distributions shall be made with respect to all or any portion of a Disputed
Claim unless and until all objections to such Disputed Claim have been settled or withdrawn or have been
determined by a Final Order and the Disputed Claim has become an Allowed Claim.

(b) Trust Distribution Reserve

The Trustee shall establish the Trust Distribution Reserve by withholding, from the Trust Assets
to be distributed to Claimholders in Classes 6 and 7, an amount of Cash equal to the amount of Cash each holder
of a Class 6 or 7 Disputed Claim would be entitled to based on the estimated amount of each such Disputed Claim
as determined by the Bankruptcy Court. If the Trustee elects not to request an estimation of a Class 6 or 7
Disputed Claim from the Bankruptcy Court, then the Trustee shall withhold an amount of Cash equal to the Face
Amount of such Claim.

(©) SKC Distribution Reserve

The Trustee shall establish the SKC Distribution Reserve by withholding from the Laidlaw
Stock Distribution and AA Savings Distribution an amount of Cash and/or Laidlaw Stock equal to the amount of
Cash and/or Laidlaw Stock each holder of a Class 4 or 5 Disputed Claim would be entitled to based on the
estimated amount of each such Disputed Claim as determined by the Bankruptcy Court. If the Trustee elects not to
request an estimation of a Class 4 or 5 Disputed Claim from the Bankruptcy Court, then the Trustee shall withhold
an amount of Cash and/or Laidlaw Stock equal to the Face Amount of such Claim.

(d) PwC Litigation Distribution Reserve

The Trustee shall establish the PwC Litigation Distribution Reserve by withholding from the
PwC Litigation Distribution an amount of Cash equal to the amount of Cash each holder of a Class 4 through 7
Disputed Claim would be entitled to based on the estimated amount of each such Disputed Claim as determined by
the Bankruptcy Court. If the Trustee elects not to request an estimation of a Class 4, 5, 6 or 7 Disputed Claim
from the Bankruptcy Court, then the Trustee shall withhold an amount of Cash equal to the Face Amount of such
Claim.

(e) Distributions After Allowance or Disallowance

Distributions from the Trust Distribution Reserve, SKC Distribution Reserve and PwC Litigation
Distribution Reserve shall be made to holders of Disputed Claims, to the extent that such Disputed Claims
ultimately become Allowed Claims and shall be made in accordance with the provisions of the Plan that govern
distributions of Allowed Claims in that Class.

On the next Distribution Date after entry of an order or judgment of the Bankruptcy Court
allowing all or part of such Claim, and such order or judgment becomes a Final Order, the Trustee shall distribute
to the holders of Claims in the applicable Class any Cash or Laidlaw Stock in the Trust Distribution Reserve, SKC
Distribution Reserve and PwC Litigation Distribution Reserve, as applicable, that would have been distributed on
any previous Distribution Dates to that Allowed Claim had such Allowed Claim been an Allowed Claim on such
previous Distribution Dates.

On the next Distribution Date following the date on which all or part of a Disputed Claim
becomes a Disallowed Claim, the amount previously reserved that would have been distributed to the holder of
such Disputed claim had such Disputed Claim become an Allowed Claim, shall be distributed to holders of
Allowed Claims in the same Class and set aside for reserve for those holders who continue to hold Disputed
Claims in such Class in proportion to the amounts of their respective Claims.
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All distributions made under this Article IX on account of an Allowed Claim shall be made
together with any dividends, payments or other distributions made on account of, as well as any obligations arising
from, the distributed property as if such Allowed Claim had been an Allowed Claim on the previous Distribution
Dates on which distributions were made to holders of Allowed Claims. Nothing in the Plan or Disclosure
Statement shall be deemed to entitle the holder of a Disputed Claim to postpetition interest on such Claim.

() Lender Claims Reserve

The Disbursing Agent shall establish a Lender Claims Reserve for letters of credit posted with
respect to the Frontier Bonds (letter of credit number 1452) by withholding the New Common Stock, the New
Preferred Stock and the New Notes to be distributed to the holders of any Secured Claim for reimbursement
obligations related to such letters of credit posted under the Prepetition Credit Agreement and outstanding as of the
Effective Date not otherwise replaced or backstopped through letters of credit issued under the Exit Facility. To
the extent such Claim becomes noncontingent and liquidated, the holder of such Claim shall receive its Pro Rata
share of the Lender Claims Reserve. If such Claim is withdrawn or disallowed, then the New Common Stock, the
New Preferred Stock and the New Notes in the Lender Claims Reserve shall be distributed Pro Rata to holders of
Allowed Class 3 Claims and holders of Allowed Canadian Lender Administrative Claims.

9.13 Fractional Cents
Notwithstanding any other provision of the Plan to the contrary, no payment of fractional cents shall be
made pursuant to the Plan. Whenever any payment of a fraction of a cent under the Plan would otherwise be

required, the actual distribution made shall reflect a rounding of such fraction to the nearest whole penny (up or
down), with half cents or more being rounded up and fractions less than half of a cent being rounded down.

9.14 U.S. Lender Claim Distribution Record Date

The distribution to the holders of Allowed U.S. Lender Claims shall be made to the holders of such
Allowed Claims as of the U.S. Lender Claim Distribution Record Date. The Reorganized Debtors and the
Disbursing Agent shall be entitled to recognize and deal for all purposes hereunder with only those record holders
as of the close of business on the U.S. Lender Claim Distribution Record Date.

ARTICLE X
ALLOWANCE AND PAYMENT OF CERTAIN ADMINISTRATIVE CLAIMS

10.1 DIP Facility Claim

On the Effective Date, all obligations of the Debtors under the DIP Facility shall be paid in full in Cash or
otherwise satisfied in a manner acceptable to such Claimholders in accordance with the terms of the DIP Facility,
and all liens and security interests granted to secure such obligations shall be deemed cancelled and shall be of no
further force and effect. On the Effective Date, such Claimholders shall execute such documents and take all other
actions as may be necessary to release any liens and security interests they have in the Debtors' property.

10.2 Professional Claims
(a) Final Fee Applications
All final requests for payment of Professional Claims must be filed no later than sixty (60)
calendar days after the Effective Date. The deadline to file final requests for payment of Professional Claims may
be extended by the Bankruptcy Court upon motion by a Professional. After notice and a hearing in accordance

with the procedures established by the Bankruptcy Code and prior orders of the Bankruptcy Court, the allowed
amounts of such Professional Claims shall be determined by the Bankruptcy Court.
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(b) Payment of Professional Claims
After the Bankruptcy Court has entered an order authorizing a Professional's final request for
payment of its Professional Claim, the Reorganized Debtors shall make payment on account of such request,
including any Holdback Amounts, approved by the Bankruptcy Court.
(c) Terminating Fee Application Requirements
Upon the Effective Date, any requirement that Professionals comply with sections 327 through
331 and 363 of the Bankruptcy Code in seeking retention or compensation for services rendered after such date

shall terminate.

10.3 Substantial Contribution Compensation and Expenses Bar Date

Any Person that requests compensation or expense reimbursement for making a substantial contribution
in the Chapter 11 Cases pursuant to section 503(b)(3), (4) or (5) of the Bankruptcy Code must file an application
with the Clerk of the Bankruptcy Court, on or before the date that is fifteen (15) calendar days after the Confirma-
tion Date, and serve such application upon counsel for the Debtors, the Creditors' Committee, the DIP Agent and
the Prepetition Agent and as otherwise required by the Bankruptcy Court and the Bankruptcy Code or be forever
barred from seeking such compensation or expense reimbursement.

104 Other Administrative Claims

All other requests for payment of an Administrative Claim (other than as set forth in Sections 10.2 and
10.3 of the Plan) must be filed with the Bankruptcy Court and served on counsel for the Debtors no later than the
Administrative Claims Bar Date. Unless the Debtors, the Reorganized Debtors, the Disbursing Agent, the
Creditors' Committee, the Steering Committee of the Lenders or the Trustee objects to an Administrative Claim
within ninety (90) calendar days afier the Administrative Claims Bar Date, such Administrative Claim shall be
deemed allowed in the amount requested against the appropriate Debtor's Estate. In the event that the Debtors, the
Disbursing Agent, the Creditors' Committee, the Steering Committee of the Lenders or the Trustee objects to an
Administrative Claim, the Bankruptcy Court shall determine the Allowed amount of such Administrative Claim.
Notwithstanding the foregoing, no request for payment of an Administrative Claim need be filed with respect to an
Administrative Claim which is paid or payable by the BSSD Debtors in the ordinary course of business. The
deadline to file an objection to an Administrative Claim may be extended by the Bankruptcy Court upon motion by
the Debtors, the Reorganized Debtors, the Disbursing Agent, the Creditors' Committee, the Steering Committee of
the Lenders or the Trustee.

ARTICLE XI
SAFETY-KLEEN CREDITOR TRUST

11.1 Appointment of Trustee

(a) The Trustee for the Safety-Kleen Creditor Trust shall be designated by the Creditors' Committee.
The Person designated as Trustee shall file an affidavit demonstrating that such Person is disinterested. The
Person so designated by the Creditors' Committee shall become the Trustee on the Effective Date if the Bank-
ruptcy Court enters an order approving the designation after consideration of the same and any objections thereto
at the Confirmation Hearing.

(b) The Trustee shall perform all of the duties, responsibilities, rights and obligations set forth in the
Trust Agreement.

Plan - 36



11.2 Assignment of Trust Assets to the Safety-Kleen Creditor Trust

On the Effective Date or as soon thereafter as practicable, the Debtors and/or the Reorganized Debtors
shall transfer and shall be deemed to have transferred to the Safety-Kleen Creditor Trust, for and on behalf of the
beneficiaries of the Safety-Kleen Creditor Trust (a) a Trust Advance in the amount of no more than $1.25 million
to be paid to Safety-Kleen Creditor Trust pursuant to Section 11.5 of the Plan and (b) the Trust Claims.

11.3 The Safety-Kleen Creditor Trust

(a) Without any further action of the directors or shareholders of the Debtors, on the Effective Date,
the Trust Agreement shall become effective. The Trustee shall accept the Safety-Kleen Creditor Trust and sign the
Trust Agreement on that date and the Safety-Kleen Creditor Trust then shall be deemed created and effective.

(b) The Trustee shall have full authority to take any steps necessary to administer the Safety-Kleen
Creditor Trust, including, without limitation, the duty and obligation to liquidate Trust Assets, to make distribu-
tions to the holders of Allowed Claims in Classes 4 through 7, to review, pursue and compromise objections to
Claims in Classes 4 through 7, and to pursue and settle any other Trust Claims. Upon the assignment of the Trust
Claims, the Trustee, on behalf of the Safety-Kleen Creditor Trust, shall assume and be responsible for all of the
Debtors' responsibilities, duties and obligations with respect to the subject matter of the Trust Claims, and the
Debtors, the Disbursing Agent and the Reorganized Debtors shall have no other further rights or obligations with
respect thereto.

(c) The Trustee shall take such steps as it deems necessary to reduce the Trust Assets to Cash to
make distributions required hereunder, provided that the Trustee's actions with respect to disposition of the Trust
Assets should be taken in such a manner so as reasonably to maximize the value of the Trust Assets.

(d) The Trustee shall make all distributions required under the Plan with respect to the holders of
Allowed Claims in Classes 4 through 7 and shall be responsible for administering, disputing, objecting to,
compromising or otherwise resolving the Claims in Classes 4 through 7.

(e) All costs and expenses associated with the administration of the Safety-Kleen Creditor Trust,
including those rights, obligations and duties described in Section 11.3(b) of the Plan, shall be the responsibility of
and paid by the Safety-Kleen Creditor Trust. Notwithstanding the foregoing, the Reorganized Debtors shall
cooperate with the Trustee in pursuing the Trust Recoveries and shall afford reasonable access during normal
business hours, upon reasonable notice, to personnel and books and records of the Reorganized Debtors to
representatives of the Safety-Kleen Creditor Trust to enable the Trustee to perform the Trustee's responsibilities
under the Trust Agreement and the Plan; provided, however, that the Reorganized Debtors shall not be required to
make expenditures in response to such requests determined by them to be unreasonable. The Bankruptcy Court
retains jurisdiction to determine the reasonableness of any request for assistance or related expenditure. Any
requests for assistance shall not unreasonably interfere with the Reorganized Debtors' business operations.

® The Trustee may retain professionals, including, but not limited to, attorneys, accountants,
experts, advisors, consultants, investigators, appraisers or auctioneers as it may deem necessary, in its sole
discretion, to aid in the performance of its responsibilities pursuant to the terms of the Trust Agreement and the
Plan including, without limitation, the liquidation and distribution of Trust Assets, the pursuit of the Trust Claims
and the reconciliation of Claims in Classes 4 through 7.

(@ For federal income tax purposes, it is intended that the Safety-Kleen Creditor Trust, the PwC
Litigation Distribution, the AA Savings Distribution and the SKC Distribution Reserve be classified as liquidating
trusts under section 301.7701-4 of the Treasury regulations and that each such trust be owned by its beneficiaries.
Accordingly, the Debtors, the beneficiaries of the Safety-Kleen Creditor Trust, the PwC Litigation Distribution,
the AA Savings Distribution and the SKC Distribution Reserve and the Trustee will be deemed to agree to treat the
transfer of assets to each trust as a transfer directly to those creditors receiving interests in the respective trust
followed by the transfer by such creditors of such assets to the Safety-Kleen Creditor Trust, the PwC Litigation
Distribution, the AA Savings Distribution and the SKC Distribution Reserve, respectively, in exchange for
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beneficial interests therein. Consistent with this treatment, creditors receiving interests in the Safety-Kleen
Creditor Trust, the PwC Litigation Distribution, the AA Savings Distribution and the SKC Distribution Reserve
will be treated for federal income tax purposes as the grantors and owners of their share of the assets transferred
thereto.

(h) The Trustee shall be responsible for filing all federal, state and local tax returns for the Safety-
Kleen Creditor Trust, the PwC Litigation Distribution, the AA Savings Distribution and the SKC Distribution
Reserve.

@) The Trust Agreement shall govern the operations of the Safety-Kleen Creditor Trust. The Trust
Agreement shall provide among other things, the following: (i) the beneficial interests in the Safety-Kleen
Creditor Trust shall either (A) be represented by certificates that bear a legend stating that the certificates are
transferable only upon death or by operation of law or (B) be uncertificated and non-transferable except upon
death or operation of law; (i1) the Safety-Kleen Creditor Trust shall terminate five (5) years after the Effective
Date; provided, however, that the Trustee may extend the term of the Safety-Kleen Creditor Trust for additional
one-year terms, provided that the Trustee receives court approval of such extension for good cause within 2
months from the beginning of the extended term and (iii) if the Safety-Kleen Creditor Trust becomes subject to the
registration requirements of the Exchange Act, the Trustee shall cause the Safety-Kleen Creditor Trust to register
pursuant to, and comply with the applicable reporting requirements of, the Exchange Act and will issue reports to
all beneficiaries of the Safety-Kleen Creditor Trust in accordance therewith.

1)) Promptly following the Effective Date, the Trustee shall use its best efforts to make a good faith
valuation of the Trust Assets, the portion of the AA Savings relating to the AA Savings Distribution, the portion of
the PwC Litigation Claim relating to the PwC Litigation Distribution and the portion of the Laidlaw Stock
Distribution relating to the SKC Distribution Reserve. These valuations shall be used by the Trustee and the
beneficiaries of each trust, for federal income tax purposes.

(k) The Trustee may invest the corpus of the Safety-Kleen Creditor Trust, the PwC Litigation
Distribution, the AA Savings Distribution and the SKC Distribution Reserve in prudent investments in addition to
those described in section 345 of the Bankruptcy Code; provided, however, that such investments shall be
investments permitted by a liquidating trust (as such term is defined in Treasury Regulation 301.7701-4(d)).

)] The Trustee may be removed in the event of gross negligence or willful misconduct; provided,
however, that such removal must be approved by (i) the majority (51%) of the holders of beneficial interests in the
Safety-Kleen Creditor Trust and (ii) two-thirds (%) in amount of beneficial interests in the Safety-Kleen Creditor
Trust. In the event the requisite approval is not obtained, the Trustee may be removed by the Bankruptcy Court
for cause shown. In the event of the resignation or removal of the Trustee, the holders of beneficial interests in the
Safety-Kleen Creditor Trust shall designate a Person to serve as successor Trustee in accordance with the terms of
the Trust Agreement.

(m) The constructive trusts established in connection with the PwC Litigation Claim, the AA Savings
and the SKC Distribution Reserve shall terminate no later than five (5) years after the Effective Date; provided,
however, that the Trustee may extend the term of each such constructive trust for additional one-year terms,
provided that the Trustee receives court approval of such extension for good cause within 2 months from the
beginning of the extended term. The Trustee shall at all times act with respect to each such constructive trust in a
manner consistent with the classification of such constructive trusts as liquidating trusts under section 301.7701-4
of the Treasury regulations.

114 Funding of the Trust Advance
On the Effective Date or as soon thereafter as practicable, the Reorganized Debtors shall fund the Safety-

Kleen Creditor Trust with the Trust Advance to be used by the Trustee consistent with the purposes of the Safety-
Kleen Creditor Trust and subject to the terms and conditions of the Trust Agreement and the Plan.
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11.5 Distributions of Trust Assets

(a) Trust Advance

The Trust Advance of $1.25 million shall be used to establish the Trust Reserve.
(b) Application of Trust Recoveries

The Trustee shall distribute or hold all Trust Recoveries in the following manner:

(1) If (A) the entire amount of the Trust Advance with interest at the Trust
Advance Interest Rate has not been repaid in full and (B) the amount of the Trust Reserve is $250,000 or more,
then the Trust Recoveries shall be paid first to the Reorganized Debtors until the full amount of the Trust Advance
with interest at the Trust Advance Interest Rate has been repaid in full;

(ii) If (A) the entire amount of the Trust Advance with interest at the Trust
Advance Interest Rate has not been repaid in full and (B) the amount of the Trust Reserve is less than $250,000,
then the Trustee may, in its sole discretion, retain one-half (}2) of the Trust Recoveries until the Trust Reserve is
$250,000; provided, however, that at all times that the Trust Reserve is $250,000 or more, the Trust Recoveries
shall be distributed in accordance with Section 11.5(b)(i) of the Plan until the Trust Advance with interest at the
Trust Advance Interest Rate has been repaid in full;

(iit) If (A) the entire amount of the Trust Advance with interest at the Trust
Advance Interest Rate has not been repaid in full and (B) the amount of the Trust Reserve is less than $125,000,
then the Trustee may, in its sole discretion, retain all Trust Recoveries until the Trust Reserve is $125,000;
provided, however, that at all times that the Trust Reserve is greater than $125,000 but less than $250,000, the
Trust Recoveries shall be distributed in accordance with Section 11.5(b)(ii) of the Plan until the Trust Advance
with interest at the Trust Advance Interest Rate has been repaid in full, and at all times that the Trust Reserve is
$250,000 or more, the Trust Recoveries shall be distributed in accordance with Section 11.5(b)(i) of the Plan until
the Trust Advance with interest at the Trust Advance Interest Rate has been repaid in full; or

@iv) If the entire amount of the Trust Advance with interest at the Trust Advance
Interest Rate has been repaid in full, then the Trustee shall either (A) hold the Trust Recoveries or (B) distribute
the Trust Recoveries in the following order: (1) first, for the payment of any associated taxes and unpaid
administrative expenses of the Safety-Kleen Creditor Trust, (2) second, for the payment of the reasonable unpaid
fees and expenses incurred by the Trustee in employing professionals and the compensation and expenses of the
Trustee and (3) third, the balance for distribution to the holders of Safety-Kleen Creditor Trust beneficial interests
in accordance with Section 4.3 of the Plan.

ARTICLE XII
EFFECT OF THE PLAN

12.1 Revesting of Assets

Except as otherwise provided in the Plan, on the Effective Date, all property comprising the Estates of
each Debtor (other than a Dissolving Debtor) shall revest in the respective Reorganized Debtor or its successor as
a result of a Restructuring Transaction, free and clear of all Claims, liens, charges, encumbrances and interests of
creditors and equity security holders (other than as expressly provided in the Plan or the Confirmation Order). On
the Effective Date, any prepetition and postpetition property of Dissolving Debtors that shall not otherwise be
distributed under the Plan shall, at the option of the Reorganized Debtors, vest in one or more Reorganized Debtor
as set forth on Exhibit J to the Plan, free and clear of all Claims, liens, charges, encumbrances and interests of
creditors and equity security holders of such Dissolving Debtor (other than as expressly provided in the Plan or the
Confirmation Order). As of the Effective Date, each Reorganized Debtor may operate its business and may use,
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acquire and dispose of property without supervision of the Bankruptcy Court free of any restrictions of the
Bankruptcy Code or Bankruptcy Rules, other than those restrictions expressly imposed by the Plan and Confirma-
tion Order.

12.2 Discharge of the Debtors

Pursuant to section 1141(d) of the Bankruptcy Code, except as otherwise specifically provided in the Plan
or in the Confirmation Order, the distributions and rights that are provided for in the Plan shall be in exchange for
and in complete satisfaction, discharge and release, effective as of the Effective Date, of Claims and Causes of
Action (whether known or unknown) against, liabilities of, liens on, obligations of and Interests in the Debtors or
the Reorganized Debtors or any of their assets or properties, regardless of whether any property shall have been
distributed or retained pursuant to the Plan on account of such Claims, including, but not limited to, demands and
liabilities that arose on or before the Effective Date, any liability (including withdrawal liability) to the extent such
Claims relate to services performed by employees of the Debtors prior to the Petition Date and that arise from a
termination of employment or a termination of any employee or retiree benefit program regardless of whether such
termination occurred prior to or after the Petition Date and all debts of the kind specified in sections 502(g),
502(h) or 502(i) of the Bankruptcy Code, whether or not (a) a proof of claim based upon such debt is filed or
deemed filed under section 501 of the Bankruptcy Code, (b) a Claim based upon such debt is Allowed under
section 502 of the Bankruptcy Code or (c) the Claimholder of such a Claim accepted the Plan. The Confirmation
Order shall be a judicial determination of the discharge of all liabilities of the Debtors, subject to the Effective
Date occurring.

12.3 Compromises and Settlements

(a) From and after the Confirmation Date, the Disbursing Agent may compromise and settle the
Disputed Unclassified Claims and Disputed Claims in Classes 1 through 3 without further Bankruptcy Court
approval and the Reorganized Debtors may compromise and settle claims and Causes of Action that they have
against other Persons in the ordinary course of their business without further Bankruptcy Court approval.

(b) From and after the Effective Date, the Trustee may compromise and settle the Disputed Claims
in Classes 4 through 7 without further Bankruptcy Court approval for Claims allowed in amounts that do not
exceed $1,000,000 and Trust Claims that do not exceed $100,000 without further Bankruptcy Court approval.

12.4 Setoffs

The Debtors, the Reorganized Debtors or the Trustee, as applicable, may, but shall not be required to, set
off against any Claim, and the payments or other distributions to be made pursuant to the Plan in respect of such
Claim, claims of any nature whatsoever that the Debtors, the Reorganized Debtors or the Trustee may have against
such Claimholder; but neither the failure to do so nor the allowance of any Claim hereunder shall constitute a
waiver or release of any such claim that the Debtors, the Reorganized Debtors or the Trustee, as applicable, may
have against such Claimholder.

12.5 Satisfaction of Subordination Rights

All Claims against the Debtors and all rights and claims between or among Claimholders relating in any
manner whatsoever to Claims against the Debtors, based upon any claimed subordination rights (if any), shall be
deemed satisfied by the distributions under the Plan, and such subordination rights shall be deemed waived,
released, discharged and terminated as of the Effective Date. Distributions to the various Classes of Claims
hereunder shall not be subject to levy, garnishment, attachment or similar legal process by any Claimholder by
reason of any claimed subordination rights or otherwise, so that each Claimholder shall have and receive the
benefit of the distributions in the manner set forth in the Plan. Notwithstanding anything to the contrary stated in
this Section 12.5, the subordination rights between the Lenders and the holders of the Class 6 9%% Senior
Subordinated Notes Claims shall be as follows:
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(a) If Class 6 votes to accept the Plan, then the contractual subordination rights between (i) the
Lenders and the holders of Class 6 9%4% Senior Subordinated Notes Claims and (i1) the holders of Class 5 9%
Senior Notes Claims and the holders of Class 6 9%4% Senior Subordinated Notes Claims shall be waived with
respect to the Class 6 Claims against the Subsidiaries and SKC, respectively, and the holders of Class 6 9%4%
Senior Subordinated Notes Claims shall receive in full satisfaction, settlement, release and discharge of and in
exchange for such Claims the distribution set forth in Section 4.3(d) of the Plan.

(b) If Class 6 votes to reject the Plan, then the contractual subordination rights between (i) the
Lenders and the holders of Class 6 9%4% Senior Subordinated Notes Claims and (ii) the holders of Class 5 9%4%
Senior Notes Claims and the holders of Class 6 9%4% Senior Subordinated Notes Claims shall remain in effect and
be preserved and enforced consistent with Section 4.3(d) of the Plan. In such event, holders of Class 6 9%
Senior Subordinated Notes Claims shall neither receive nor retain any distributions under the Plan.

12.6 Exculpation and Limitation of Liability

Except as otherwise specifically provided in the Plan, the Debtors, the Reorganized Debtors, the
Disbursing Agent, the Trustee, the Creditors' Committee, the members of the Creditors’ Committee in their
capacity as such, the Lenders, the Prepetition Agent, the DIP Lenders, the DIP Agent, any of such parties’
respective present or former members, officers, directors, employees, advisors, attorneys, representatives,
Sfinancial advisors, investment bankers or agents, and any of such parties' successors and assigns, shall not
have or incur, and are hereby released from, any claim, obligation, Causes of Action or liability to one another
or to any Claimholder or Interestholder, or any other party in interest, or any of their respective agents,
employees, representatives, financial advisors, attorneys or Affiliates, or any of their successors or assigns, for
any postpetition act or omission through and including the Effective Date in connection with, relating to or
arising out of the Debtors' Chapter 11 Cases, the pursuit of confirmation of the Plan, the consummation of the
Plan, the administration of the Plan or the property to be distributed under the Plan, except for any act or
omission to the extent that such act or omission is determined in a Final Order to have constituted gross
negligence or willful misconduct, and in all respects shall be entitled to reasonably rely upon the advice of
counsel with respect to their duties and responsibilities under the Plan.

Nowithstanding any other provision of the Plan, no Claimholder or Interestholder, or other party in
interest, none of their respective agents, employees, representatives, financial advisors, atforneys or Affiliates,
and no successors or assigns of any of the foregoing, shall have any right of action against the Debtors, the
Reorganized Debtors, the Disbursing Agent, the Trustee, the Creditors’ Committee, the members of the
Creditors' Committee in their capacity as such, the Lenders, the Prepetition Agent, the DIP Lenders, the DIP
Agent, or any of such parties’ respective present or former members, officers, directors, employees, advisors,
attorneys, representatives, financial advisors, investment bankers or agents, or such parties' successors and
assigns, for any postpetition act or omission through and including the Effective Date in connection with,
relating to or arising out of the Debtors' Chapter 11 Cases, the pursuit of confirmation of the Plan, the
consummation of the Plan, the administration of the Plan or the property to be distributed under the Plan,
except for any act or omission to the extent that such act or omission is determined in a Final Order to have
constituted gross negligence or willful misconduct.

12.7 Indemnification Obligations

(a) Indemnification Obligations owed to any Professional or advisor of the Debtors that actively
served in such capacity as of the Confirmation Date, including, without limitation, accountants, auditors, financial
consultants, underwriters or outside attorneys, arising under contracts that applied, in whole or in part, to any
period occurring on or after the Petition Date shall be deemed to be, and shall be treated as though they are,
executory contracts that are assumed pursuant to section 365 of the Bankruptcy Code under the Plan. To the
extent such Indemnification Obligations to the Debtors' Professionals or advisors arose postpetition, such
Indemnification Obligations shall continue in force with respect to the applicable Reorganized Debtor.

(b) Indemnification Obligations owed to any other Professional or advisor of the Debtors, including,
without limitation, accountants, auditors, financial advisors and investment bankers and outside attorneys,

including without limitation any party set forth on Exhibit K to the Plan, shall be deemed to be, and shall be
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treated as though they are, executory contracts that are rejected pursuant to section 365 of the Bankruptcy Code
under the Plan.

(c) Indemnification Obligations owed to Current Directors and Officers, whether pursuant to
charter, bylaws, contract or otherwise, shall be deemed to be, and shall be treated as though they are, executory
contracts that arc assumed pursuant to section 365 of the Bankruptcy Code under the Plan and shall continue in
force with respect to the applicable Reorganized Debtor, and such Indemnification Obligations (subject to any
defense thereto) shall survive confirmation of the Plan, irrespective of whether indemnification is owed in
connection with a pre-Petition Date or post-Petition Date occurrence; provided, however, that the foregoing
assumption shall not affect any release of such obligations given to the Debtors before the Effective Date or the
Reorganized Debtors on or after the Effective Date.

d) Indemnification Obligations owed to any other Person not specified above in Section 12.7(c)
shall be deemed to be, and shall be treated as though they are, executory contracts that are rejected pursuant to
section 365 of the Bankruptcy Code under the Plan.

12.8 Release by Debtors and Debtors-in-Possession

(a) Pursuant to section 1123(b)(3) of the Bankruptcy Code, and unless otherwise provided herein or
in the Confirmation Order effective as of the Effective Date, the Debtors, in their individual capacities and as
debtors-in-possession, for and on behalf of the Estates, release and discharge: (i) the Lenders, the Prepetition
Agent, the DIP Lenders and the DIP Agent and all Professionals and advisors to the Lenders, the Prepetition
Agent, the DIP Lenders and the DIP Agent in their respective capacities as such; (ii) all directors of the Debtors
serving in such capacity postpetition; (iii) all officers of the Debtors serving in such capacity as of the date hereof;
(iv) attorneys, accountants, auditors, financial advisors and investment bankers of the Debtors actively serving in
such capacities as of the Confirmation Date and (v) the Creditors’ Committee and all members of the Creditors'
Committee in their capacity as Creditors' Committee members, agents of or acting for the Creditors' Committee,
including all professionals retained by the Creditors' Committee (each of the Persons described in clauses (i), (ii),
(iii), (iv) and (v), a "Released Person") for and from any and all claims or Causes of Action existing as of the
Effective Date in any manner arising from, based on or relating to, in whole or in part, the subject matter of, or the
transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual
arrangements between any Debtor and any Released Person, the restructuring of Claims and Interests prior to or in
the Chapter 11 Cases or any act, omission, occurrence or event in any manner related to any such Claims, Interest,
restructuring or the Chapter 11 Cases.

(b) The Safety-Kleen Creditor Trust, the Reorganized Debtors, the Disbursing Agent, the Trustee
and any newly-formed entities that will be continuing the Debtors' businesses after the Effective Date shall be
bound, to the same extent the Debtors are bound, by the releases set forth above in Section 12.8(a).

(c) Notwithstanding anything to the contrary contained in this Section 12.8, a Released Person shall
not include (i) a Person (other than a Debtor) that is a party to either (A) a Retained Action with respect to that
Retained Action or (B) an Avoidance Claim with respect to that Avoidance Claim; (ii) any director, officer or
employee who has filed and not released, settled or withdrawn with prejudice, any Secured Claim, Priority Claim,
Administrative Claim or request for payment of Administrative Claim; and (iii) the parties set forth on Exhibit K to
the Plan.

12.9 Release by Holders of Claims and Interests

A Releasor shall have absolutely, unconditionally, irrevocably and forever, released and discharged
each Released Person, and any Person that may be liable derivatively through any such Released Person, from
any claim or Cause of Action existing as of the Effective Date arising from, based on or relating to, in whole or
in part (a) the subject matter of, or the transaction or event giving rise to, the Claim or Interest of such
Releasor and (b) any act, omission, occurrence or event in any manner related to such subject matter,
transaction or obligation.
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12.10 Release by Insured Persons

(a) Any Person that claims benefits of insurance under, or that qualifies or claims to qualify, or
has, or may claim to have, any right or interest as an insured under the Resolved Insurance Policies, whether
as a named insured, additional named insured or successor or assignee to a named and/or additional insured,
or in any other manner, shall have no right of action or any other right, including the right to tender or present
any claims against the Settling Insurers based upon, relating to, arising out of or in any way connected with the
Resolved Insurance Policies.

(b) Any Person that claims benefits of insurance under, or that qualifies or claims to qualify, or
has, or may claim to have, any right or interest as an insured under the Resolved Insurance Policies, whether
as a named insured, additional named insured or successor or assignee to a named and/or additional insured,
or in any other manner, shall be permanently restrained and enjoined from taking any action, or commencing
or continuing any action, employment of process or any other act to enforce, collect, offset or recover any
claim, Cause of Action or equitable claim or right against the Settling Insurers based upon, relating to, arising
out of or in any way connected with the Resolved Insurance Policies.

12.11 Injunction

The satisfaction, releases and discharge pursuant to Article XII of the Plan shall also act as an
injunction against any Person commencing or continuing any action, employment of process or act to collect,
offset, recoup or recover any Claim or Cause of Action satisfied, released or discharged under the Plan to the

Sfullest extent authorized or provided by the Bankruptcy Code, including, without limitation, to the extent
provided for or authorized by sections 524 and 1141 thereof.

ARTICLE XIII
CONDITIONS PRECEDENT

13.1 Conditions to Confirmation

The following are conditions precedent to confirmation of the Plan, each of which may be satisfied or
waived in accordance with Section 13.3 of the Plan:

(a) The Bankruptcy Court shall have approved by Final Order a disclosure statement with respect to
the Plan in form and substance reasonably acceptable to the Debtors, the Steering Committee of the Lenders and
the Creditors' Committee.

(b) The Confirmation Order shall be in form and substance reasonably acceptable to the Debtors,
the Steering Committee of the Lenders and the Creditors' Committee.

13.2 Conditions to Consummation

The following are conditions precedent to the occurrence of the Effective Date, each of which may be
satisfied or waived in accordance with Section 13.3 of the Plan:

@) The Bankruptcy Court shall have entered one or more orders (which may include the Confirma-
tion Order) authorizing the rejection of unexpired leases and executory contracts by the Debtors as contemplated
by Section 7.1 of the Plan.

(b) The Reorganized Debtors shall have entered into the Exit Facility, the material terms of which

are satisfactory to the Steering Committee of the Lenders, and all conditions precedent to the consummation
thereof shall have been waived or satisfied in accordance with the terms thereof.
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(©) The Confirmation Order shall have been entered by the Bankruptcy Court and shall be a Final
Order, and no request for revocation of the Confirmation Order under section 1144 of the Bankruptcy Code shall
have been made, or, if made, shall remain pending.

(d) The Debtors shall have received the proceeds of the Laidlaw Recovery.

(e) The Debtors shall have appointed a Disbursing Agent, and the Creditors’ Committee shall have
appointed the Trustee.

® The Confirmation Date shall have occurred and the Confirmation Order shall, among other
things, provide that:

6] the provisions of the Confirmation Order are non-severable and mutually
dependent;

(ii) all executory contracts or unexpired leases assumed (and not otherwise
previously assigned) by the Debtors during the Chapter 11 Cases or under the Plan shall be assigned and
transferred to, and remain in full force and effect for the benefit of, the Reorganized Debtors, notwithstanding any
provision in such contract or lease (including those described in sections 365(b)(2) and (f) of the Bankruptcy
Code) that prohibits such assignment or transfer or that enables or requires termination of such contract or lease;

(iii) the transfers of property by the Debtors (A) to the Reorganized Debtors (1) are
or shall be legal, valid, and effective transfers of property, (2) vest or shall vest good title to such property in the
Reorganized Debtors free and clear of all liens, charges, claims, encumbrances or interests, except as expressly
provided in the Plan or Confirmation Order, (3) do not and shall not constitute avoidable transfers under the
Bankruptcy Code or under applicable nonbankruptcy law and (4) do not and shall not subject the Reorganized
Debtors to any liability by reason of such transfer under the Bankruptcy Code or under applicable nonbankruptcy
law, including, without limitation, any laws affecting successor or transferee liability and (B) to Claimholders
under the Plan are for good consideration and value;

@iv) except as expressly provided in the Plan or the Confirmation Order, each of
the Debtors is discharged effective upon the Effective Date from any Debt, and each of the Debtor's liability in
respect thereof is extinguished completely, whether reduced to judgment or not, liquidated or unliquidated,
contingent or noncontingent, asserted or unasserted, fixed or unfixed, matured or unmatured, disputed or
undisputed, legal or equitable, known or unknown, or that arose from any agreement of a Debtor entered into or
obligation of a Debtor incurred before the Effective Date, or from any conduct of a Debtor prior to the Effective
Date, or that otherwise arose before the Effective Date, including, without limitation, all interest, if any, on any
such debts, whether such interest accrued before or after the Petition Date, and any liability (including withdrawal
liability) to the extent such liability relates to services performed by employees of the Debtors prior to the Petition
Date and that arise from a termination of employment or a termination of any employee or retiree benefit program
regardless of whether such termination occurred prior to or after the Petition Date;

) except as expressly provided in the Plan, all Interests shall be terminated
effective upon the Effective Date;

(vi) New Holdco is authorized to issue the New Common Stock, New Parent is
authorized to issue the New Preferred Stock and Reorganized SK Systems is authorized to issue the New Notes;

(vii) the Bankruptcy Court has determined that the New Common Stock, the New
Preferred Stock and the New Notes issued under the Plan in exchange for Claims against the Debtors are exempt
from registration under the Securities Act of 1933 pursuant to, and to the extent provided by, section 1145 of the
Bankruptcy Code (the New Notes shall also be issued pursuant to the exemption from registration provided by
Regulation D of the Securities Act of 1933);
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(g all authorizations, consents and regulatory approvals required, if any, in connection with the
consummation of the Plan shall have been obtained;

(h) the Debtors or Reorganized Debtors shall have executed and delivered all documents necessary
to effectuate issuance of the New Notes;

(i) all outstanding letters of credit under the Prepetition Credit Agreement, except those set forth in
Section 9.12(f) of the Plan, shall have been released or replaced or backstopped under the Exit Facility; and

G) all other actions, documents and agreements necessary to consummate the Plan shall have been
effected or executed.

133 Waiver of Conditions to Confirmation or Consummation

The conditions set forth in Sections 13.1 and 13.2 of the Plan may be waived by the Debtors, with the
consent of the Steering Commiittee of the Lenders and the Creditors' Committee, without any further notice to
parties in interest or the Bankruptcy Court and without a hearing. The failure to satisfy or waive any condition to
the Confirmation Date or the Effective Date may be asserted by the Debtors regardless of the circumstances giving
rise to the failure of such condition to be satisfied (including any action or inaction by the Debtors in their sole
discretion). The failure of the Debtors to exercise any of the foregoing rights shall not be deemed a waiver of any
other rights and each such right shall be deemed an ongoing right, which may be asserted at any time.

ARTICLE X1V
RETENTION OF JURISDICTION

Pursuant to sections 105(a) and 1142 of the Bankruptcy Code, the Bankruptcy Court shall have exclusive
jurisdiction of all matters arising out of, and related to, the Chapter 11 Cases and the Plan, including, among other
things, the following matters:

(a) to hear and determine pending motions for the assumption or rejection of executory contracts or
unexpired leases or the assumption and assignment, as the case may be, of executory contracts or unexpired leases
to which any of the Debtors is a party or with respect to which any of the Debtors may be liable, and to hear and
determine the allowance of Claims resulting therefrom including the amount of Cure, if any, required to be paid to
such Claimholders,

(b) to adjudicate any and all adversary proceedings, applications and contested matters that may be
commenced or maintained pursuant to the Chapter 11 Cases or the Plan, including, without limitation, any
adversary proceeding or contested matter with respect to a Trust Claim and all controversies and issues arising
from or relating to any of the foregoing;

(c) to ensure that distributions to holders of Allowed Claims are accomplished as provided herein,;

(d) to hear and determine any and all objections to the allowance or estimation of Claims filed, both
before and after the Confirmation Date, including any objections to the classification of any Claim or Interest, and

to allow or disallow any Claim, in whole or in part;

(e) to enter and implement such orders as may be appropriate if the Confirmation Order is for any
reason stayed, revoked, modified or vacated,

43) to issue orders in aid of execution, implementation or consummation of the Plan;

(g) to consider any modifications of the Plan, to cure any defect or omission, or to reconcile any
inconsistency in any order of the Bankruptcy Court, including, without limitation, the Confirmation Order;
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(h) to hear and determine all applications for compensation and reimbursement of Professional
Claims under the Plan or under sections 330, 331, 363, 503(b), 1103 and 1129(a)(4) of the Bankruptcy Code;
provided, however, that from and after the Confirmation Date, the payment of the fees and expenses of the retained
professionals of the Reorganized Debtors accruing on or after the Confirmation Date shall be made in the ordinary
course of business and shall not be subject to the approval of the Bankruptcy Court;

@) to determine requests for the payment of Claims entitled to priority under section 507(a)(1) of
the Bankruptcy Code, including compensation of and reimbursement of expenses of parties entitled thereto;

G to hear and determine disputes arising in connection with the interpretation, implementation or
enforcement of the Plan, including disputes arising under agreements, documents or instruments executed in
connection with the Plan;

(k) to hear and determine all suits or adversary proceedings to recover assets of the Debtors and
property of their Estates, wherever located;

() to hear and determine matters concerning state, local and federal taxes in accordance with
sections 346, 505 and 1146 of the Bankruptcy Code;

(m) to hear any other matter not inconsistent with the Bankruptcy Code;

() to hear and determine all disputes involving the existence, nature or scope of the Debtors’
discharge, including any dispute relating to any liability arising out of the termination of employment or the
termination of any employee or retiree benefit program, regardless of whether such termination occurred prior to
or after the Effective Date;

(o) to hear and determine disputes arising in connection with the Safety-Kleen Creditor Trust and
the interpretation, implementation or enforcement of the Trust Agreement;

(p) to enter a final decree closing the Chapter 11 Cases; and
(q) to enforce all orders previously entered by the Bankruptcy Court.

Notwithstanding anything contained herein to the contrary and except to the extent the Bankruptcy Court has
previously ordered otherwise, the Bankruptcy Court retains exclusive jurisdiction to hear and determine disputes
concerning Claims, Retained Actions and Trust Claims and any motions to compromise or settle such disputes.
With respect to any Claims that are specifically excepted from discharge pursuant to the Plan or Confirmation
Order or postpetition Claims incurred in the ordinary course of business of the BSSD Debtors and proposed to be
satisfied in the ordinary course of business, the Bankruptcy Court shall retain jurisdiction, but not exclusive
jurisdiction, to hear and determine any disputes with respect to such Claims. Despite the foregoing, if the
Bankruptcy Court is determined not to have jurisdiction with respect to any of the foregoing, or if the Reorganized
Debtors or the Trustee chooses to pursue any Retained Action or Trust Claim (as applicable) in another court of
competent jurisdiction, the Reorganized Debtors or the Trustee (as applicable) shall have authority to bring such
action in any other court of competent jurisdiction.

ARTICLE XV

MISCELLANEOUS PROVISIONS

15.1 Binding Effect

The Plan shall be binding upon and inure to the benefit of the Debtors, the Reorganized Debtors, the
Disbursing Agent, the Safety-Kleen Creditor Trust, the Trustee, all present and former Claimholders, all present
and former Interestholders, other parties in interest and their respective successors and assigns.
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15.2 Modifications and Amendments

The Debtors may alter, amend or modify the Plan or any Exhibits thereto under section 1127(a) of the
Bankruptey Code at any time prior to the Confirmation Hearing; provided, however, that any material modifica-
tions shall require the consent of the Steering Committee of the Lenders and the Creditors' Committee. Following
the Confirmation Date, the Debtors may make ministerial changes as the Debtors or Reorganized Debtors deem
necessary, without notice and a hearing under section 1127(b) of the Bankruptcy Code or disclosure or re-
solicitation under section 1127(c) of the Bankruptcy Code. Additionally, after the Confirmation Date and prior to
substantial consummation of the Plan as defined in section 1101(2) of the Bankruptcy Code, the Debtors or
Reorganized Debtors may, under section 1127(b) of the Bankruptcy Code, institute proceedings in the Bankruptcy
Court to remedy any defect or omission or reconcile any inconsistencies in the Plan, the Disclosure Statement or
the Confirmation Order, and resolve such matters as may be necessary to carry out the purposes and effects of the
Plan.

15.3 Withholding and Reporting Requirements

In connection with the Plan and all instruments issued in connection therewith and distributions thereon,
the Debtors shall comply with all withholding and reporting requirements imposed by any federal, state, local or
foreign taxing authority, and all distributions hereunder shall be subject to any such withholding and reporting
requirements.

15.4 Creditors' Committee

The Creditors' Committee shall continue to exist after the Effective Date; provided, however, that after
the Effective Date, the Creditors' Committee's duties and responsibilities shall be limited to (a) filing applications
for Professional Claims; and (b) interposing and prosecuting objections to any and all Professional Claims
(including, but not limited to the Professional Claims of AA); provided, further, that the Creditors' Committee's
existence after the Effective Date shall continue for the longer of (x) ninety (90) calendar days after the Effective
Date; (y) thirty (30) calendar days after any responses or objections are due to be filed to any Professional Claims,
whether such deadline is established upon the motion of any Professional, by the Bankruptcy Court, or by the
Bankruptcy Code and Bankruptcy Rules and (z) the conclusion (including appeals) of any matter in which the
Creditors' Comumittee has joined issue within the later of the post-Effective Date periods established pursuant to
subsections (x) and (y) hereof, after which the Creditors' Committee shall cease to exist. The Creditors'
Committee shall be entitled to obtain reimbursement for the reasonable fees and expenses of its members and
Professionals relating to the foregoing in accordance with Section 10.2 of the Plan, and the Bankruptcy Court shall
retain jurisdiction to hear and determine any disputes relating to such fees and expenses.

15.5 Revacation, Withdrawal or Non-Consummation

(a) Right to Revoke or Withdraw

The Debtors reserve the right to revoke or withdraw the Plan as to all Debtors, or as to one or
more but less than all Debtors, at any time prior to the Effective Date.

(b) Effect of Withdrawal, Revocation or Non-Consummation

The Plan, any settlement or compromise embodied in the Plan (inctuding the fixing or limiting to
an amount certain any Claim or Class of Claims), the assumption or rejection of executory contracts or unexpired
leases effected by the Plan and any document or agreement executed pursuant to the Plan shall be null and void
with respect to a Non-Consummating Debtor. In such event, nothing contained herein, and no acts taken in
preparation for consummation of the Plan, shall be deemed to constitute a waiver or release of any claims by or
against a Non-Consummating Debtor or any other Person, to prejudice in any manner the rights of a Non-
Consummating Debtor or any Person in any further proceedings involving such Non-Consummating Debtor or to
constitute an admission of any sort by such Non-Consummating Debtor any other Person.
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15.6 Payment of Statutory Fees

All fees payable under section 1930 of title 28 of the United States Code, as determined by the
Bankruptcy Court at the Confirmation Hearing, shall be paid on or before the Effective Date. All such fees that
arise after the Effective Date but before the closing of the Chapter 11 Cases shall be paid by the Reorganized
Debtors.

15.7 Prepayment

Except as otherwise provided in the Plan, any ancillary documents entered into in connection herewith or
the Confirmation Order, the Debtors shall have the right to prepay, without penalty, all or any portion of an
Allowed Claim at any time; provided, however, that any such prepayment shall not be violative of, or otherwise
prejudice, the relative priorities among the Classes of Claims.

15.8 Notices

Any notice required or permitted to be provided to the Debtors, the Creditors' Committee, the DIP Agent
or the Prepetition Agent under the Plan shall be in writing and served by (a) certified mail, return receipt
requested, (b) hand delivery or (¢) overnight delivery service, to be addressed as follows:

If to the Debtors:

Safety-Kleen Systems, Inc.

1301 Gervais Street

Suite 300

Columbia, South Carolina 29201
Attention: General Counsel

and

Safety-Kleen Systems, Inc.
5400 Legacy Drive

Plano, Texas 75024-3015
Attention: General Counsel

with a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, New York 10036
Attention: D. J. Baker, Esq.
J. Gregory St. Clair, Esq.

If to the Creditors' Committee:

Milbank, Tweed, Hadley & McCloy LLP
I Chase Manhattan Plaza
New York, New York 10005
Attention: Luc Despins, Esq.
Susheel Kirpalani, Esq.
James C. Tecce, Esq.
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If to the DIP Agent:

Toronto Dominion (Texas), Inc.
31 West 52 Street

New York, New York 10019
Attention: Peter Spielman

and

Toronto Dominion

900 Fannin, Suite 1700
Houston, Texas 77010
Attention: James Birdwell

with a copy to:

Simpson, Thacher & Bartlett

425 Lexington Avenue

New York, New York 10017
Attention: Mark Thompson, Esq.

If to the Prepetition Agent:

Toronto Dominion (Texas), Inc.
31 West 52 Street

New York, New York 10019
Attention: Peter Spielman

and

Toronto Dominion

900 Fannin, Suite 1700
Houston, Texas 77010
Attention: James Birdwell

with a copy to:

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, New York 10153
Attention: Kathryn Turner, Esq.

15.9 Term of Injunctions or Stays

Unless otherwise provided herein or in the Confirmation Order, all injunctions or stays provided for in
the Chapter 11 Cases under sections 105 or 362 of the Bankruptcy Code or otherwise, and extant on the
Confirmation Date, shall remain in full force and effect until the Effective Date.

15.10 Impact of CAFO and Parallel Consent Agreements

Notwithstanding any provision in the Plan or the Confirmation Order, including without limitation
Sections 12.2, 12.6, 12.8, 12.9 and 12.11 of the Plan, paragraph 100 of the CAFO shall remain in full force and
effect with respect to the Respondent Debtors, the EPA and any Participating States. Accordingly, all claims or
rights to injunctive relief of the EPA and any Participating States against any Respondent Debtor for Environmen-
tal Cleanup or Response Cost Liabilities shall not be discharged or impaired by the Plan or Confirmation Order,
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except for (i) a money judgment that the EPA or a Participating State has obtained prior to the Confirmation Date
or (ii} an Administrative Claim, Other Priority Claim or General Unsecured Claim that is an Allowed Claim in the
Chapter 11 Cases.

Parallel States also have entered into separate agreements with certain of the Respondent Debtors, which
agreements, like the CAFQ, provide for the nondischargeability of certain claims and certain rights to injunctive
relief, as set forth in the Parallel Consent Agreements. Notwithstanding any provision in the Plan or the
Confirmation Order, including without limitation Sections 12.2, 12.6, 12.8, 12.9 and 12.11 of the Plan, such
nondischargeability provisions in the Parallel Consent Agreements shall remain in full force and effect with
respect to the respective parties to the Parallel Consent Agreements. Accordingly, certain claims and rights to
injunctive relief, as set forth in the Parallel Consent Agreements, of a Parallel State against a Parailel Respondent
Debtor for Environmental Cleanup or Response Cost Liabilities shall not be discharged or impaired by the Plan or
Confirmation Order, except for (i) a money judgment that the EPA or a Participating State has obtained prior to
the Confirmation Date or (ii) an Administrative Claim, Other Priority Claim or General Unsecured Claim that is an
Allowed Claim in the Chapter 11 Cases.

Nothing in this Section 15.10 shall limit any defense any Reorganized Debtor or third party may have to
any claim brought under the CAFO after Confirmation of the Plan of Reorganization nor shall anything in this
Section 15.10 be deemed to create a claim or right to injunctive relief against a Reorganized Debtor that would not
otherwise exist under applicable law.

15.11  Governing Law

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and
Bankruptcy Rules) or unless otherwise specifically stated, the taws of the State of Delaware shall govern the
construction and implementation of the Plan, any agreements, documents and instruments executed in connection
with the Plan.

15.12 Waiver

Each Claimholder or Interestholder shall be deemed to have waived any right to assert that its Claim or
Interest should be Allowed in a certain amount, in a certain priority, secured or not subordinated by virtue of an
agreement made with the Debtors and/or their counsel, the Creditors' Committee and/or its counsel, or any other
party, if such agreement was not disclosed in the Plan, the Disclosure Statement or papers filed with the
Bankruptcy Court.

15.13  No Substantive Consolidation

The Plan does not provide for substantive consolidation of the Debtors' Estates. The structure of the Plan
shall not impose liability on any Debtor or Reorganized Debtor for the Claims against any other Debtor or the
debts and obligations of any other Reorganized Debtor.

15.14  Allocation of Plan Distributions Between Principal and Interest

To the extent that any Allowed Claim entitled to a distribution under the Plan is composed of indebted-
ness and accrued but unpaid interest thereon, such distribution shall, for federal income tax purposes, be allocated
to the principal amount of the Claim first and then, to the extent the consideration exceeds the principal amount of
the Claim, to accrued but unpaid interest.

15.15 Computation of Time

In computing any period of time prescribed or allowed by the Plan, unless otherwise expressly provided,
the provisions of Bankruptcy Rule 9006(a) shall apply.
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15.16  Exhibits

All Exhibits referenced in the Plan are incorporated into and are a part of the Plan as if set forth in full
herein and, to the extent not annexed hereto, shall be filed with the Bankruptcy Court on or before the Exhibit
Filing Date. After the Exhibit Filing Date, copies of Exhibits can be obtained by (a) accessing
http://www.safetvkleenplan.com and downloading them at no charge or (b) requesting them by calling (i)
Teleconferencing Services, LLC at (888) 451-0900 or (ii) Innisfree M&A Incorporated at (877) 750-2689.

[SIGNATURE BLOCK ON NEXT PAGE]
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Dated: March 20, 2003

Respectfully submitted,

SAFETY-KLEEN CORP. AND CERTAIN OF ITS DIRECT AND
INDIRECT SUBSIDIARIES THAT ARE ALSO DEBTORS AND
DEBTORS-IN-POSSESSION IN THE CHAPTER 11 CASES

By: /s/ Larry W. Singleton
Larry W. Singleton

Their: Executive Vice President, Chief Financial Officer and Executive
Officer
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EXHIBIT A
TO
FIRST AMENDED JOINT PLAN

OF REORGANIZATION OF SAFETY-KLEEN CORP.,
AND CERTAIN OF ITS DIRECT AND INDIRECT SUBSIDIARIES

SCHEDULE OF PLAN PROPONENTS ,
AND CORRESPONDING BANKRUPTCY CASE NUMBERS
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SCHEDULE OF PLAN PROPONENTS
AND CORRESPONDING BANKRUPTCY CASE NUMBERS

PLAN EXHIBIT A

NAME OF DEBTOR

Bankruptcy Case Number

SAFETY-KLEEN CORP.

00-2303(PTW)

SAFETY-KLEEN SERVICES, INC.

00-2304(PTW)

SAFETY-KLEEN (CONSULTING), INC.

00-2305(PJW)

SAFETY-KLEEN (LONE AND GRASSY
MOUNTAIN), INC.

00-2306(PTW)

SAFETY-KLEEN (TULSA), INC.

00-2307(PIW)

SAFETY-KLEEN (SAN ANTONIO), INC.

00-2308(PTW)

SAFETY-KLEEN (WICHITA), INC.

00-2309(PTW)

SAFETY-KLEEN (DELAWARE), INC.

00-2310(PIW)

SK SERVICES (EAST), L.C.

00-2311(PTW)

SK SERVICES, L.C.

00-2312(PIW)

SAFETY-KLEEN (ROSEMOUNT), INC.

00-2313(PIW)

SAFETY-KLEEN (SAWYER), INC.

00-2314(PJW)

SAFETY-KLEEN (PPM), INC.

00-2315(PTW)

NINTH STREET PROPERTIES, INC.

00-2316(PIJW)

SAFETY-KLEEN (SAN JOSE), INC.

00-2317(PJW)

CHEMCLEAR, INC. OF LOS ANGELES

00-2318(PTW)

USPCI, INC. OF GEORGIA

00-2319(PJW)

SAFETY-KLEEN HOLDINGS, INC.

00-2320(PTW)

SAFETY-KLEEN (WESTMORELAND), INC.

00-2321(PJW)

SAFETY-KLEEN (BUTTONWILLOW), INC.

00-2322(PJW)

SAFETY-KLEEN (NE), INC.

00-2323(PJW)

SAFETY-KLEEN (CROWLEY), INC.

00-2324(PJW)

SAFETY-KLEEN (LAPORTE), INC.

00-2325(PJW)

SAFETY-KLEEN (TG), INC.

00-2326(PIW)
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NAME OF DEBTOR

Bankruptcy Case Number

SAFETY-KLEEN (ROEBUCK), INC.

00-2327(PIJW)

SAFETY-KLEEN (TS), INC.

00-2328(PTW)

SAFETY-KLEEN (COLFAX), INC.

00-2329(PJW)

GSX CHEMICAL SERVICES OF OHIO, INC.

00-2330(PTW)

LEMC, INC.

00-2331(PTW)

SAFETY-KLEEN CHEMICAL SERVICES,
INC.

00-2332(PTW)

SAFETY-KLEEN (ALTAIR), INC.

00-2333(PTW)

SAFETY-KLEEN (FS), INC.

00-2334(PTW)

SAFETY-KLEEN (BDT), INC.

00-2335(PTW)

SAFETY-KLEEN (GS), INC.

00-2336(PIW)

SAFETY-KLEEN (CLIVE), INC.

00-2337(PTW)

SAFETY-KLEEN (WT), INC.

00-2338(PIW)

SAFETY-KLEEN OSCO HOLDINGS, INC.

00-2339(PTW)

SAFETY-KLEEN (NASHVILLE), INC.

00-2340(PTW)

SAFETY-KLEEN (BARTOW), INC.

00-2341(PTW)

SAFETY-KLEEN (CALIFORNIA), INC.

00-2342(PTW)

SAFETY-KLEEN (CHATTANOOGA), INC.

00-2343(PTW)

SAFETY-KLEEN (PECATONICA), INC.

00-2344(PIW)

SAFETY-KLEEN (PINEWOOD), INC.

00-2345(PTW)

SAFETY-KLEEN (WHITE CASTLE), INC.

00-2346(PTW)

SAFETY-KLEEN (PUERTO RICO), INC.

00-2347(PTW)

SAFETY-KLEEN (BRIDGEPORT), INC.

00-2348(PTW)

SAFETY-KLEEN (DEER PARK), INC.

00-2349(PIW)

SAFETY-KLEEN (BATON ROUGE), INC.

00-2350(PTW)

SAFETY-KLEEN (PLAQUEMINE), INC.

00-2351(PTW)

SAFETY-KLEEN (CUSTOM TRANSPORT),
INC.

00-2352(PJW)

SAFETY-KLEEN (LOS ANGELES), INC.

00-2353(PTW)

SAFETY-KLEEN (TIPTON), INC.

00-2354(PTW)

SAFETY-KLEEN (GLOUCESTER), INC.

00-2355(PTW)
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NAME OF DEBTOR

Bankruptcy Case Number

SAFETY-KLEEN (DEER TRAIL), INC.

00-2356(PIW)

SAFETY-KLEEN (MT. PLEASANT), INC.

00-2357(PTW)

SAFETY-KLEEN (MINNEAPOLIS), INC.

00-2358(PIW)

SAFETY-KLEEN (ARAGONITE), INC.

00-2359(PIW)

SAFETY-KLEEN (SUSSEX), INC.

00-2360(PJW)

SAFETY-KLEEN (ENCOTEC), INC.

00-2361(PIW)

SAFETY-KLEEN SYSTEMS, INC.

00-2362(PJW)

ECOGARD, INC.

00-2363(PJW)

SK EURORPE, INC.

00-2364(PJW)

DIRT MAGNET, INC.

00-2365(PTW)

THE MIDWAY GAS AND OIL CO.

00-2366(PTW)

ELGINT CORP.

00-2367(PTW)

SAFETY-KLEEN ENVIROSYSTEMS COMPANY

00-2368(PJW)

SAFETY-KLEEN ENVIROSYSTEMS COMPANY
OF PUERTO RICO

00-2369(PTW)

PETROCON, INC.

00-2370(PJW)

PHILLIPS ACQUISITION CORP.

00-2371(PTW)

SK REAL ESTATE INC.

00-2372(PJW)

SAFETY-KLEEN INTERNATIONAL, INC.

00-2373(PIW)

SAFETY-KLEEN OIL RECOVERY CO.

00-2374(PJW)

SAFETY-KLEEN OIL SERVICES, INC.

00-2375(PIW)

THE SOLVENTS RECOVERY SERVICE OF
NEW JERSEY, INC.

00-2376(PJW)

Plan Ex. A-3
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EXHIBIT B
TO
FIRST AMENDED JOINT PLAN

OF REORGANIZATION OF SAFETY-KLEEN CORP.
AND CERTAIN OF ITS DIRECT AND INDIRECT SUBSIDIARIES

FORM OF SAFETY-KLEEN CREDITOR TRUST AGREEMENT
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PLAN EXHIBIT B

FORM OF SAFETY-KLEEN CREDITOR TRUST AGREEMENT

TO BE FILED ON OR BEFORE
THE EXHIBIT FILING DATE

PlanEx. B-1
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EXHIBIT C
TO
FIRST AMENDED JOINT PLAN

OF REORGANIZATION OF SAFETY-KLEEN CORP,
AND CERTAIN OF ITS DIRECT AND INDIRECT SUBSIDIARIES

FORM OF RESTATED ARTICLES OF INCORPORATION
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PLAN EXHIBIT C

FORM OF RESTATED ARTICLES OF INCORPORATION

TO BE FILED ON OR BEFORE
THE EXHIBIT FILING DATE

PlanEx. C-1
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EXHIBIT D
TO
FIRST AMENDED-JOINT PLAN
OF REORGANIZATION OF SAFETY-KLEEN CORP:
AND CERTAIN OF ITS DIRECT AND INDIRECT SUBSIDIARIES

FORM OF RESTATED BYLAWS
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PLAN EXHIBIT D

FORM OF RESTATED BYLAWS

TO BE FILED ON OR BEFORE
THE EXHIBIT FILING DATE

PlanEx. D -1
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EXHIBIT E
TO
FIRST AMENDED JOINT PLAN
OF REORGANIZATION OF SAFETY-KLEEN CORP,
AND CERTAIN OF ITS DIRECT AND INDIRECT SUBSIDIARIES

SCHEDULE OF ASSUMED EXECUTORY CONTRACTS
AND UNEXPIRED LEASES
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Debtor

Contract or Lease
Assignee

Exhibit E

Schedule of Assumed Executory Contracts and Unexpired Leases

Non-Debtor Party to Contract or Lease

Contract/Lease Description

Date of Contract or Lease

Cure Amount

SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN CORP.
N/K/A SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN
SYSTEMS, INC.

ROLLINS
ENVIRONMENTAL,
INC. N/K/A SAFETY-
KLEEN (ENCOTEC),
INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN CORP.,
N/K/A SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

N/A

N/A

N/A

N/A

SAFETY-KLEEN

SYSTEMS, INC.

N/A

N/A

SAFETY-KLEEN

SYSTEMS, INC.

N/A

SAFETY-KLEEN
SYSTEMS, INC.

N/A

N/A

300 CANAL STREET ASSOCIATES
D/B/A PACIFIC MILLS INDUSTRIAL COMPLEX

A&B BUILDING COMPANY

A. CALVIN & LOIS S. BAIRD

A.P. DAWSON REALTY TRUST

AARUM COMPANY

A-BCD, INC.

ADVANCE HEATING & PLUMBING, INC.

AHR TRUCKING AND STORAGE

AIR LIQUIDE AMERICA CORPORATION

AL & MAURINE EDMOND/ EDMOND DEVELOPMENT
COMPANY

ALBEMARLE ENVIRONMENTAL SERVICE

ALBRECHT PROPERTIES

ALLEGIANCE HEALTH CARE CORPORATION

REAL ESTATE
300 CANAL STREET, BLDG 8, 2ND FLOOR

REAL ESTATE
2777 S. TEJON STREET
ENGLEWOOD, CO 80110

REAL ESTATE
4130 SOUTH CREEK ROAD
CHATTANOOGA, TN 37406

REAL ESTATE
50 A BRIGHAM STREET
MARLBOROUGH, MA 01752

TERMINATION AGREEMENT

RAIL TRACK LEASE

REAL ESTATE
6628 COAL CREEK ROAD
CASPER, WY 82604

REAL ESTATE
10272 HICKS FIELD ROAD
FORT WORTH, TX 76179

SERVICE AGREEMENT
NO. 99-0

REAL ESTATE
5318 NORTWEST 10011 DRIVE
GRIMES, IA 50111

ENVIRONMENTAL SERVICE AGREEMENT
#10-62108

REAL ESTATE
1537% FIRST AVENUE
SOUTH, FARGO, ND 58103

WASTE SYSTEMS AGREEMENT FOR
HAZARDOUS AND SPECIAL WASTE

6/17/1990

3/20/1991

6/28/1991

10/1/1980

3/15/1989

9/15/1996

8/30/1999

8/12/1998

6/21/1999

6/18/1975

4/23/1996

7/15/1978

2/11/1998

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$475.00

$0.00

$0.00

$0.00

$2,600.00

$0.00
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Debtor

Contract or Lease
Assignee

Non-Debtor Party to Contract or Lease

Contract/Lease Description

Date of Contract or Lease

Cure Amount

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN CORP.

N/K/A SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN CORP.

LAIDLAW
ENVIRONMENTAL
SERVICES, INC. N/K/A
SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

N/A

N/A

N/A

SAFETY-KLEEN

SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

N/A

N/A

N/A

SAFETY-KLEEN

SYSTEMS, INC.

N/A

N/A

N/A

N/A

N/A

AMOCO OIL COMPANY

AMOCO OIL COMPANY

AMOCO OIL COMPANY

AMQUEST, INC.

ANHEUSER-BUSCH COMPANIES, INC.

ANT, LLC

ARGONNE COMMERCIAL CENTER C/O ALVIN J. WOLFF
MANAGEMENT CO.

ARIZONA DEPARTMENT OF ENVIRONMENTAL QUALITY

ARKANSAS MISSOURI RR

ATCHISON, TOPEKA & SANTA FE RAILWAY CO.
C/O BURLINGTON NORTHERN SANTA FE RAILWAY
COMPANY (STAUBAUCH CO.)

ATP, LLC

ATTEBURY GRAIN, INC.

B & B ENTERPRISES

B&G ASSOCIATES

REAL ESTATE

PARKING

601 RILEY ROAD

EAST CHICAGO, IN 46312

REAL ESTATE

RAIL

601 RILEY ROAD

EAST CHICAGO, IN 46312

INSTALLATION AND MAINTENANCE OF 15"
PRODUCT PIPELINE

AGREEMENT FOR SERVER HOSTING
SERVICES

MASTER WASTE TRANSPORTATION AND
DISPOSAL AGREEMENT

REAL ESTATE

WITCHITA HEIGHTS, KS PRIVATE ROAD
ACCESS

WITCHITA, KS 67209

REAL ESTATE
9516 E. MONTGOMERY BAYS, UNIT 16-19
SPOKANE, WA 99206

REAL ESTATE
ACCESS AGREEMENT

RAIL TRACK LEASE

REAL ESTATE
215 WEST DENNIS AVENUE
OLATHE, KS 73149

REAL ESTATE
4582 DONOVAN WAY
NORTH LAS VEGAS, NV 89031

REAL ESTATE
1750 W LOOP 335 S.
AMARILLO, TX 79110

REAL ESTATE
2100 BADGER RD.
KAUKAUNA, WI 54130

REAL ESTATE
751 ORCHARD LAKE ROAD
PONTIAC, M1 48341

6/10/1991

8/18/1994

6/10/1991

3/29/1999

8/5/1992

4/1/1999

8/16/1989

4/29/1998

1/17/1997

12/31/1993

9/23/1999

2/26/1999

4/11/1985

1/1/1979

$0.00

$9,553.78

$0.00

$9,806.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$4,377.00

$0.00
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Debtor

Contract or Lease
Assignee

Non-Debtor Party to Contract or Lease

Contract/Lease Description

Date of Contract or Lease

Cure Amount

SAFETVY-KTFEEN CORP.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN CORP.,
N/K/A SAFETY-KLEEN
SYSTEMS, INC.

LAIDLAW
ENVIRONMENTAL
SERVICES, INC. N/K/A
SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN CORP.,
N/K/A SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

LAIDLAW
ENVIRONMENTAL
SERVICES (U.S.), INC.
N/K/A SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN CORP.
N/K/A SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN CORP.
N/K/A SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KTFFN

SYSTEMS, INC.

N/A

N/A

SAFETY-KLEEN
SYSTEMS, INC.

N/A

N/A

N/A

SAFETY-KLEEN
SYSTEMS, INC.

N/A

N/A

N/A

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

N/A

BANC ONE LEASING CORPORATION

BANK OF AMERICA

BAXTER HEALTHCARE CORPORATION

BAXTER HEALTHCARE CORPORATION

BAXTER HEALTHCARE CORPORATION

BC STOCKING DISTRIBUTING, INC.

BETTY NELMONS

BFI WASTE SYSTEMS OF NORTH AMERICA, INC.

BIPRTA (BARR INDUSTRIAL PARK RAILROAD TRACK
ASSOCIATION)

BLUE CROSS OF SC

BMC SOFTWARE

BN SPUR TRACK

BN TRACK LEASE

BOUNDBROOK INVESTORS, INC.

DETAILED VEHICLE LEASE SCHEDULE

MASTER LEASE AGREEMENT

WASTE SYSTEMS AGREEMENT FOR
HAZARDOUS AND SPECIAL WASTE

SERVICE AGEEMENT

WASTE SYSTEMS AGREEMENT FOR
HAZARDOUS AND SPECIAL WASTE

REAL ESTATE
7300 CHEVRON WAY
DIXON, CA 95620

REAL ESTATE
ACCESS AGREEMENT

MASTER WASTE AND RECYCLING SERVICES
AGREEMENT

REAL ESTATE
S.E. BARR & WILLIAM STREET
ALBUQUERQUE, NM 87107

HR SERVICES
DENTAL CLAIMS ADMINISTRATOR

MAINFRAME SOFTWARE MAINTENANCE

RAIL TRACK LEASE #547786

RAIL TRACK LEASE #590657

REAL ESTATE
509-515 E. MAIN STREET
BOUNDBROOK, NJ 08805

6/1/1999

8/20/1999

12/20/1990

6/1/1991

2/10/1990

5/18/1999

3/19/1997

1/30/1998

12/18/1997

7/1/1993

7/23/1991

11/1/1997

3/1/1997

1171877

$0.00

$0.00

$0.00

30.00

$0.00

$8,081.13

$0.00

$0.00

$1,500.00

$0.00

$0.00

$0.00

$0.00

$0.00
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Debtor

Contract or Lease
Assignee

Non-Debtor Party to Contract or Lease

Contract/Lease Description

Date of Contract or Lease

Cure Amount

SAFETY-KLEEN CORP.,
N/K/A SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN CORP,,
N/K/A SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN CORP.
N/K/A SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

LAIDLAW
ENVIRONMENTAL
SERVICES, INC. N/K/A
SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

N/A

N/A

N/A

SAFETY-KLEEN
SYSTEMS, INC.

N/A

N/A

N/A

N/A

SAFETY-KLEEN
SYSTEMS, INC.

N/A

N/A

N/A

N/A

BRISTOL-MYERS SQUIBB CO.

BRISTOL-MYERS SQUIBB CO.

BROOKVILLE P-52 LLC

BROWNING FERRIS WASTE SYSTEMS OF NORTH
AMERICA, INC.

BROWNING-FERRIS INDUSTRIES, INC.

BURLINGTON NORTHERN SANTA FE

CALDWELL PRODUCTS, INC.

CAS COMPANY

CATERPILLAR, INC.

CAWTHON-HOLLUMS PROPERTIES, INC.

CENTURION AUTOMOTIVE PRODUCTS

CHARKAYELLC

CHARLIE AND MARY LOU REYNOLDS

ENVIRONMENTAL SERVICES AGREEMENT

WASTE HANDLING AGREEMENT

REAL ESTATE
8424-8426 BROOKVILLE ROAD
INDIANAPOLIS, IN 46239

SUBORDINATE AGREEMENT TO BID WASTE
MANAGEMENT SERVICE

MASTER WASTE AND RECYCLING SERVICES
AGREEMENT

REAL ESTATE
N.E. 9TH STREET
OKLAHOMA CITY, OK 73104

REAL ESTATE
4234 OIL BELT LANE
ABILENE, TX 79605

REAL ESTATE
ACCESS AGREEMENT

NATIONAL SERVICES AGREEMENT

REAL ESTATE
ACCESS AGREEMENT

REAL ESTATE
203 FACTORY AVENUE
MATTYDALE, NY 13208

REAL ESTATE
1655 STOCKER ST.
NORTH LAS VEGAS, NV 85030

REAL ESTATE
1606 MISSILE ROAD
WICHITA FALLS, TX 76306

2/24/1995

10/24/1995

11/16/1978

9/10/1999

9/4/1997

4/5/1982

2/10/2000

7/6/1993

11/15/1994

1/1/1999

5/21/1995

1/17/1986

10/17/1983

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$961.00

$0.00

$0.00

$0.00

$123.00

$0.00

$0.00
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Debtor

Contract or Lease
Assignee

Non-Debtor Party to Contract or Lease

Contract/Lease Description

Date of Contract or Lease

Cure Amount

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN CORP.

N/K/A SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN CORP.

N/K/A SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

N/A

N/A

N/A

N/A

N/A

N/A

SAFETY-KLEEN

SYSTEMS, INC.

N/A

N/A

N/A

N/A

N/A

N/A

N/A

CHARLIE REYNOLDS

CHARLIE REYNOLDS

CHARLIE REYNOLDS

CHEVRON USA PRODUCTION CO

CHINO CROSSROADS BUS PARK - NML

CHUCK WOLD / C & W SALES

CHURCH & DWIGHT COMPANY, INC.

CHURCH & DWIGHT COMPANY, INC.

CHURCH & DWIGHT COMPANY, INC.

CINDERELLA PROPERTIES C/O KEVIN J. O'BRIEN

CIT GROUP

CITY OF CLOQUET
DIRECTOR OF PUBLIC WORKS

CITY OF GRIMES

CITY OF LITTLE ROCK

REAL ESTATE
2130 GRAUWYLER RCAD

IRVING, TX 75061

REAL ESTATE
2130 "A" E. GRAUWYLER ROAD
IRVING, TX 75061

REAL ESTATE
7528 NEW CASTLE ROAD
OKLAHOMA, OK 73169

SERVICE AGREEMENT
CB120221UEK

REAL ESTATE
2875 SOUTH RESERVOIR ST.
POMONA, CA 91766

REAL ESTATE
ACCESS AGREEMENT

PARTNERSHIP AGREEMENT AND

ASSOCIATED DOCUMENT SURROUNDING

ARMAKLEEN PARTNERSHIP

SALES AGREEMENT

ADDENDUM TO SALES AGREEMENT

REAL ESTATE
3210 C STREET NC, UNIT D-G
AUBURN, WA 98002

MASTER LEASE AGREEMENT

REAL ESTATE
ACCESS AGREEMENT

REAL ESTATE
ACCESS AGREEMENT

REAL ESTATE
CITY OF LITTLE ROCK
LITTLE ROCK, AR 72206

6/5/1978

4/5/1984

4/5/1984

11/10/1999

6/8/1994

8/25/1997

1/1/1999

8/16/1995

8/15/1997

2/13/1978

4/1/2000

5/11/1993

2/11/1997

7/31/1996

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

50.00

$0.00

$0.00

$0.00

$0.00

$0.00
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Debtor

Contract or Lease
Assignee

Non-Debtor Party to Contract or Lease

Contract/Lease Description

Date of Contract or Lease

Cure Amount

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
(PUERTO RICO), INC.

SAFETY-KLEEN
CORPORATION N/K/A
SAFETY-KLEEN
SYSTEMS, INC.

LAIDLAW
ENVIRONMENTAL
SERVICES, INC. N/K/A
SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN CORP,,
N/K/A SAFETY-KLEEN
SYSTEMS, INC.

LAIDLAW
ENVIRONMENTAL
SERVICES
(CHATTANOOGA), INC.
N/K/A SAFETY-KLEEN
(CHATTANOOGA), INC.

SAFETY-KLEEN
SYSTEMS, INC.

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

SAFETY-KLEEN
ENVIROSYSTEMS
COMPANY OF PUERTO
RICO

N/A

SAFETY-KLEEN
SYSTEMS, INC.

N/A

SAFETY-KLEEN
SYSTEMS, INC.

N/A

CITY OF LITTLE ROCK (96190)

CITY OF LITTLE ROCK (96190)

CITY OF MASON, MI

CITY OF ORANGE, TX

CITY OF SOUTH BEND, IN

CITY OF TULSA - RODGERS COUNTY PORT AUTHORITY

CLIFF INVESTORS/ JOHN ALLEN AND JOEL BUT

CLOQUET AUTOMOTIVE

CMA ARCHITECTS & ENGINEERS

COMPUWARE CORPORATION

CONTINENTAL PLANTS CORPORATION

COOPER INDUSTRIES, INC.

COPPERWELD

CRAVEN ROAD 88 GROUP LTD.

REAL ESTATE
ACCESS AGREEMENT

REAL ESTATE
ACCESS AGREEMENT

REAL ESTATE
ACCESS AGREEMENT

REAL ESTATE
ACCESS AGREEMENT

REAL ESTATE
ACCESS AGREEMENT

REAL ESTATE
5550 E. CHANNEL RD.
PORT OF CATOOSA, OK 74015

REAL ESTATE
ACCESS AGREEMENT

REAL ESTATE
ACCESS AGREEMENT

ARCHITECTURE AND ENGINEERING SERVICES

LICENSE AGREEMENT FOR PROPRIETARY
SOFTWARE PRODUCTS AND MAINTENANCE

DISPOSITION AGREEMENT

MASTER SERVICES AGREEMENT —
TREATMENT, STORAGE, AND DISPOSAL OF
WASTE

ENVIRONMENTAL SERVICES AGREEMENT

REAL ESTATE
ACCESS AGREEMENT

5/26/1995

5/24/1996

9/19/1994

6/24/1997

3/6/1995

3/1/1981

10/1/1997

5/25/1995

7/2/1999

11/11/1994

6/22/1998

2/20/1992

$0.00

$0.00

$0.00

$0.00

$0.00

$6,667.00

$0.00

$0.00

$6,190.96

$0.00

$0.00

$0.00

$0.00

$0.00
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Debtor

Contract or Lease
Assignee

Non-Debtor Party to Contract or Lease

Contract/Lease Description

Date of Contract or Lease

Cure Amount

SAFETY KLEEN

SERVICES, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY KLEEN

SYSTEMS, INC.

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

SAFETY-KLEEN

SYSTEMS, INC.

N/A

N/A

CROWN WEST REALTY

CROWN WEST REALTY

CSXRR

CSX TRANSPORTATION

CSX TRANSPORTATION, INC.

CSX TRANSPORTATION, INC.

CSX TRANSPORTATION, INC.

CUNNINGHAM & SONS

D&A RENTALS/ WILLIAM GROSZ

D.E. GRESSETTE

DAN BURNS OLDSMOBILE, INC., ET AL.

DAN TWOMEY/TRUCK GEARS, INC.

DANA CORPORATION

DAVID R. RUFFIN

DEFFENBAUGH INDUSTRIES

RAIL TRACK LEASE

REAL ESTATE
ACCESS AGREEMENT

REAL ESTATE
ACCESS AGREEMENT

REAL ESTATE
1606 PITTSBURG STREET
ERIE, PA 16505

REAL ESTATE
CAMBRIA COUNTY
JOHNSTOWN, PA 15904

REAL ESTATE
50 BRIGHAM STREET
MARLBOROUGH, MA 01752

REAL ESTATE
633 E 138TH STREET
DOLTON, IL 60419

REAL ESTATE
24 BRIXTON STREET
WEST HARTFORD, CT 06110

REAL ESTATE

3704 SARATOGA AVENUE, UNIT A-E

BISMARCK, ND 58501

REAL ESTATE
7230 PEPPERMILL PKWY.
NORTH CHARLESTON, SC 29418

REAL ESTATE
ACCESS AGREEMENT

REAL ESTATE
ACCESS AGREEMENT

SERVICE AGREEMENT
NO. 10001002

REAL ESTATE
600 E. TRAIL
DODGE CITY, KS 67801

REAL ESTATE
568 SOUTH 51ST STREET
PITTSBURG, KS 66762

11/1/1996

12/18/1996

8/28/1991

10/24/1990

10/30/1989

1/1/1994

6/27/1989

5/15/1980

7/2/1985

11/17/1992

12/13/1993

4/18/1997

9/28/1999

4/1/1975

4/29/1996

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

50.00

$0.00

$0.00

$0.00

$0.00
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Debtor

Contract or Lease
Assignee

Non-Debtor Party to Contract or Lease

Contract/Lease Description

Date of Contract or Lease

Cure Amount

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN CORP.
N/K/A SAFETY KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN

SAFETY-KLEEN
SERVICES, INC.

U.S. POLLUTION
CONTROL, INC. N/K/A
SAFETY-KLEEN (LONE
AND GRASSY
MOUNTAIN), INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN CORP.
N/K/A SAFETY-KLEEN
SYSTEMS, INC.

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

SAFETY-KLEEN

SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

N/A

N/A

N/A

DEL H. & DOROTHY C. BARTON

DELBERT TRICKLE & J.W. WATER D/B/A D&J COMPANY

DELTA AIRLINES, INC.

DIVERSIFIED SOFTWARE SYSTEMS, INC

DOLORES MAROTTA

DON C. & GRACE WARD BOULTON / DON C. BOULTON
LIVING TRUST

DONALD W. SOURBECK

DOUGLAS D. & JACQUELINE L. MOODY

DUANE & SHARON PUTIKKA C/O WEAR-A-KNIT

E.L DU PONT DE NEMOURS & COMPANY

EASTERN TENNESSEE RAILROAD

EATON CORP.

ED & MAURINE EDMOND

EDWARD B. HALL JR. & NANCY FEIMSTER

EDWARD CHANDLER, JR.

REAL ESTATE
6302 212TH ST. SW SUITE A& B
LYNNWOOD, WA 98036

REAL ESTATE
16 SW 11TH STREET
MASON CITY, IA 50461

REAL ESTATE
ACCESS AGREEMENT

MAINFRAME SOFTWARE MAINTENANCE

REAL ESTATE
ACCESS AGREEMENT

REAL ESTATE
3 NE 9TH STREET
OKLAHOMA CITY, OK 73104

REAL ESTATE
19200 PEACHLAND BLVD. (UNITS 1-6)
PORT CHARLOTTE, FL 33948

REAL ESTATE
S.E. BARR & WILLIAM STREET
ALBUQUERQUE, NM 87107

REAL ESTATE
ACCESS AGREEMENT

SERVICE AGREEMENT

RAIL TRACK LEASE

WASTE DISPOSAL AND TRANSPORTATION
SERVICES AGREEMENT

REAL ESTATE
ACCESS AGREEMENT

REAL ESTATE
HIGHWAY 301 NORTH
ST. PAULS, NC 28394

CONSULTING AGREEMENT

12/18/1987

2/12/1976

4/14/1997

8/29/1988

3/30/1995

8/29/1996

3/18/1992

7/11/1997

7/28/1995

11/14/1997

11/1/1996

1/29/1991

12/13/1994

3/201985

6/22/1998

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00
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Debtor

Contract or Lease
Assignee

Non-Debtor Party to Contract or Lease

Contract/Lease Description

Date of Contract or Lease

Cure Amount

SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN CORP,,
N/K/A SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN
SERVICES, INC.

SAFETY-KLEEN CORP.,
N/K/A SAFETY-KLEEN
SYSTEMS, INC.

N/A

N/A

N/A

N/A

N/A

NA

SAFETY-KLEEN

SYSTEMS, INC.

N/A

N/A

N/A

N/A

SAFETY-KLEEN
SYSTEMS, INC.

SAFETY-KLEEN
SYSTEMS, INC.

N/A

ELT AUTOCHEM MORTH AMERICA INC.

ELGIN JOLIET & EASTERN RR

ELWOOD & VIRGINIA ENTZ

EMERSON ELECTRIC CO.

EMMERT DEVELOPMENT COMPANY

EMMERT DEVELOPMENT COMPANY

EMPIRE TRANSFER

EQUITABLE LIFE ASSURANCE

EUGENE WATER & ELECTRIC BOARD

FAHRENWAL TRUST C/O QUEST PROPERTIES

FERRELLGAS

FOXFORD BUSINESS CENTER, LLC

GARFIELD WESTERN RAIL SPUR

GATEWAY WESTERN

GENERAL MOTORS CORPORATION

WASTE SERVICE AGREEMENT

REAL ESTATE
ROUTE 20
ELGIN, IL 60120

REAL ESTATE
ACCESS AGREEMENT

‘WASTE HANDLING AGREEMENT (JOINT
SERVICE AGREEMENT)

REAL ESTATE
ACCESS AGREEMENT

REAL ESTATE
CLACKMAS, OR

RAIL TRACK LEASE

REAL ESTATE
ACCESS AGREEMENT

REAL ESTATE
ACCESS AGREEMENT

REAL ESTATE
ACCESS AGREEMENT

EQUIPMENT RENT AND GAS SALE
AGREEMENT

REAL ESTATE
960 TURNPIKE STREET
CANTON, MA 02021

RAIL TRACK LEASE

RAIL TRACK LEASE

CORPORATE PURCHASE AGREEMENT
3857

9/8/1994

1/1/1985

5/21/1998

12/22/1997

1/9/1996

10/29/1999

10/1/1996

8/1/1997

7/23/1998

5/23/1996

6/30/1995

10/6<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>