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REGISTRATION STATEMENT

Under

THE SECURITIES ACT OF 1933 
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(208) 331-8400

(Address, including zip code, and telephone number, including area code, of registrant’s principal executive
offices)

Jeffrey R. Feeler

President and Chief Operating Officer

US Ecology, Inc.

300 E. Mallard Dr.

Suite 300

Boise, ID 83706

(208) 331-8400

(Name, address, including zip code, and telephone number, including area code, of agent for service)

With a copy to:

Stephen M. Leitzell, Esq.

Dechert LLP

Cira Centre

2929 Arch Street

Philadelphia, PA 19104

(215) 994-4000

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
registration statement.
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If the only securities being registered on the Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. £

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. S

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. £

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. £

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. £

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. £

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer £ Accelerated filer S

Non-accelerated filer £ Smaller reporting company £
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CALCULATION OF REGISTRATION FEE

Title of each Class of Securities to be Registered

Amount
to be
Registered
(1)

Proposed
Maximum
Offering
Price
per unit
(1)(2)

Proposed
Maximum
Aggregate
Offering
Price (1)(3)

Amount of
Registration
Fee (1)

Common Stock, $0.01 par value per share (4)(10) – – – –
Preferred Stock, $0.01 par value per share (5)(10) – – – –
Warrants (6)(10) – – – –
Debt Securities (7)(10) – – – –
Rights to purchase common stock, preferred stock, debt
securities or units (8) (10) – – – –

Units (9)(10) – – – –

TOTAL $500,000,000 100 % $500,000,000
(11) $ 68,200

(1) Not specified as to each class of securities to be registered pursuant to General Instruction II.D. to Form
S-3.

(2)The proposed maximum offering price per unit will be determined from time to time by the registrant in connection
with the issuance by the registrant of the securities registered hereunder.

(3)Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o).

(4)Subject to note (11) below, there is being registered an indeterminate number of shares of common stock.

(5)Subject to note (11) below, there is being registered an indeterminate number of shares of preferred stock.

(6)
Subject to note (11) below, there is being registered hereunder an indeterminate amount and number of warrants.
The warrants may represent the right to purchase shares of common stock, shares of preferred stock or debt
securities.
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(7)Subject to note (11) below, there is being registered an indeterminate principal amount of debt securities, excluding
accrued interest and accrued amortization of discount, if any, to the date of delivery.

(8)Subject to note (11) below, there is being registered an indeterminate number of rights that may represent a right to
purchase common shares, preferred shares, debt securities or units.

(9)
Subject to note (11) below, there is being registered an indeterminate number of units. Each unit will be issued
under a unit agreement and will represent an interest in a combination of one or more of the securities registered
hereunder.

(10)

Subject to note (11) below, this registration statement also covers an indeterminate amount of securities as may be
issued in exchange for, or upon conversion or exercise of, as the case may be, the shares of preferred stock or
warrants registered hereunder. Any securities registered hereunder may be sold separately or as units with other
securities registered hereunder. No separate consideration will be received for any securities registered hereunder
that are issued in exchange for, or upon conversion of, as the case may be, the shares of preferred stock or
warrants.

(11)

In no event will the aggregate initial offering price of all securities issued from time to time pursuant to the
prospectus contained in this registration statement exceed $500,000,000 or the equivalent thereof in one or more
foreign currencies or foreign currency units. Such amount represents the offering price of any shares of common
stock or shares of preferred stock, the principal amount of any debt securities issued at their stated principal
amount, the issue price rather than the principal amount of any debt securities issued at an original issue discount,
the issue price of any warrants, the exercise price of any securities issuable upon the exercise of warrants, and the
issue price of any securities issuable upon the exercise of rights. If any debt securities are issued at an original
issue discount, then the offering price of such debt securities shall be equal to any such greater principal amount
due at maturity, such aggregate principal amount not to exceed $500,000,000 less the value of securities
previously issued hereunder. Any offering of securities denominated other than in United States dollars will be
treated as the equivalent of United States dollars based on the exchange rate applicable to the purchase of such
securities at the time of initial offering. The securities registered hereunder may be sold separately or as units with
other securities registered hereunder.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
amended, or until this registration statement shall become effective on such date as the Commission, acting
pursuant to such Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities and is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.

Subject to Completion, Dated April 30, 2013

PROSPECTUS

$500,000,000

US ECOLOGY, INC.

Common Stock

Preferred Stock

Warrants

Debt Securities

Rights to Purchase Common Stock, Preferred Stock, Debt Securities or Units
Units

We may offer and sell from time to time our shares of common stock, shares of preferred stock, warrants, debt
securities and rights to purchase common stock, preferred stock, debt securities or units, as well as units that include
any of these securities. We may sell any combination of these securities in one or more offerings with an aggregate
initial offering price of up to $500,000,000.
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This prospectus provides you with a general description of the securities we may offer. Each time we offer securities
pursuant to this prospectus, we will provide a prospectus supplement containing specific terms of the particular
offering together with this prospectus. You should read this prospectus and the applicable prospectus supplement
carefully before you invest in any securities. The prospectus supplement also may add, update or change information
contained in this prospectus. This prospectus may not be used to offer and sell securities unless accompanied by the
applicable prospectus supplement.

Our common stock is listed on the NASDAQ Global Market under the symbol “ECOL.” On April 26, 2013 , the closing
price of our common stock was $ 26.36 .

Investing in our securities involves significant risks. We strongly recommend that you read carefully the risks
we describe in this prospectus and in any accompanying prospectus supplement, as well as the risk factors that
are incorporated by reference into this prospectus from our filings made with the Securities and Exchange
Commission. See “Risk Factors” on page 4 of this prospectus.

We may sell the securities directly or to or through underwriters or dealers, and also to other purchasers or through
agents. The names of any underwriters or agents that are included in a sale of securities to you, and any applicable
commissions or discounts, will be stated in an accompanying prospectus supplement. In addition, the underwriters, if
any, may over-allot a portion of the securities.

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

The date of this prospectus is            , 2013
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, (the
“SEC”), using a “shelf” registration process. Under this shelf registration process, we may offer and sell from time to time
any combination of the securities described in this prospectus in one or more offerings in amounts, at prices and on
terms that we determine at the time of the offering, with an aggregate initial offering price of up to $500,000,000. This
prospectus provides you with a general description of the securities we may offer. Each time we offer securities under
this registration statement we will provide a prospectus supplement that describes the terms of the relevant offering.
The prospectus supplement also may add, update or change information contained in this prospectus. Before making
an investment decision, you should read carefully both this prospectus and any prospectus supplement together with
the documents incorporated by reference into this prospectus as described below under the heading “Information
Incorporated by Reference.”

The registration statement that contains this prospectus, including the exhibits to the registration statement and the
information incorporated by reference, provides additional information about us and our securities. That registration
statement can be read at the SEC website (www.sec.gov) or at the SEC public reference room, as discussed below
under the heading “Where You Can Find More Information.”

You should rely only on the information provided in the registration statement, this prospectus and in any prospectus
supplement, including the information incorporated by reference. We have not authorized anyone to provide you with
different information. You should not assume that the information in this prospectus or any supplement to this
prospectus is accurate at any date other than the date indicated on the cover page of these documents or the filing date
of any document incorporated by reference, regardless of its time of delivery. We are not making an offer to sell the
securities in any jurisdiction where the offer or sale is not permitted.

We may sell our securities to or through underwriters, initial purchasers, dealers or agents, directly to purchasers or
through a combination of any of these methods of sale, as designated from time to time. We and our agents reserve the
sole right to accept or reject in whole or in part any proposed purchase of our securities. An applicable prospectus
supplement, which we will provide each time we offer the securities, will set forth the names of any underwriters,
initial purchasers, dealers or agents involved in the sale of our securities, and any related fee, commission or discount
arrangements. See “Plan of Distribution.”

The terms “US Ecology, Inc.,” “US Ecology,” the “Company,” “our,” “us” and “we,” as used in this prospectus, refer to US
Ecology, Inc. and its wholly-owned subsidiaries, unless we state otherwise or the context indicates otherwise.

US ECOLOGY, INC.
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US Ecology, through our subsidiaries, provides radioactive, hazardous, PCB and non-hazardous industrial waste
management and recycling services to commercial and government entities, such as refineries and chemical
production facilities, manufacturers, electric utilities, steel mills, medical and academic institutions and waste
brokers/aggregators. Headquartered in Boise, Idaho, we are one of the oldest providers of such services in North
America. US Ecology and its predecessor companies have been in business for over 60 years. We operate within
North America and employed 428 people as of February 25, 2013.

Our filings with the SEC are posted on our website at www.usecology.com. The information found on our website is
not part of this or any other report we file with or furnish to the SEC. The public can also obtain copies of these filings
by visiting the SEC's Public Reference Room at 100 F Street NE, Washington DC 20549, or by calling the SEC at
1-800-SEC-0330 or by accessing the SEC’s website at www.sec.gov.

US Ecology was most recently incorporated as a Delaware corporation in May 1987 as American Ecology
Corporation. Our principal executive offices are located at 300 E. Mallard Dr., Suite 300, Boise, ID 83706 and our
telephone number is (208) 331-8400. More information about us is available through our website at
www.usecology.com. The information on our website is not incorporated by reference into this prospectus or any
accompanying prospectus supplement. On February 22, 2010, the Company changed its name from American
Ecology Corporation to US Ecology, Inc. Our wholly-owned primary operating subsidiaries are US Ecology
Nevada, Inc., a Delaware corporation (“USEN”); US Ecology Washington, Inc., a Delaware corporation ("USEW"); US
Ecology Texas, Inc., a Delaware corporation (“USET”); US Ecology Idaho, Inc., a Delaware corporation (“USEI”); US
Ecology Michigan, Inc., a Michigan corporation (“USEM”); US Ecology Field Services, Inc., a Delaware corporation
(“USEFS”), US Ecology Stablex Holdings, Inc., a Delaware corporation (“USESH”); and Stablex Canada Inc., a Canadian
Federal Corporation (“Stablex”). US Ecology Illinois, Inc., a California corporation (“USE”), operates our closed property
in Sheffield, Illinois. American Ecology Environmental Services Corporation, a Texas corporation (“AEESC”), operates
our closed property in Winona, Texas.

1
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FORWARD-LOOKING STATEMENTS

This registration statement on Form S-3 contains forward-looking statements within the meaning of the federal
securities laws. Statements that are not historical facts, including statements about the Company’s beliefs and
expectations, are forward-looking statements. Forward-looking statements include statements preceded by, followed
by or that include the words “may,” “could,” “would,” “should,” “believe,” “expect,” “anticipate,” “plan,” “estimate,” “target,” “project,”
“intend” and similar expressions. These statements include, among others, statements regarding our financial and
operating results, strategic objectives and means to achieve those objectives, the amount and timing of capital
expenditures, repurchases of its stock under approved stock repurchase plans, the amount and timing of interest
expense, the likelihood of our success in expanding our business, financing plans, budgets, working capital needs and
sources of liquidity.

Forward-looking statements are only predictions and are not guarantees of performance. These statements are based
on management’s beliefs and assumptions, which in turn are based on currently available information. Important
assumptions include, among others, those regarding demand for Company services, expansion of service offerings
geographically or through new or expanded service lines, the timing and cost of planned capital expenditures,
competitive conditions and general economic conditions. These assumptions could prove inaccurate. Forward-looking
statements also involve known and unknown risks and uncertainties, which could cause actual results to differ
materially from those contained in any forward-looking statement. Many of these factors are beyond our ability to
control or predict. Such factors include the replacement of non-recurring event clean-up projects, a loss of a major
customer, our ability to permit and contract for timely construction of new or expanded disposal cells, our ability to
renew our operating permits or lease agreements with regulatory bodies, loss of key personnel, compliance with and
changes to applicable laws, rules, or regulations, fluctuations in foreign currency markets, access to insurance, surety
bonds and other financial assurances, a deterioration in our labor relations or labor disputes, our ability to perform
under required contracts, failure to realize anticipated benefits and operational performance from acquired operations,
adverse economic conditions, government funding or competitive pressures, incidents or adverse weather conditions
that could limit or suspend specific operations, access to cost effective transportation services, lawsuits, market
conditions, our willingness or ability to pay dividends, implementation of new technologies and our ability to
effectively close and integrate future acquisitions.

Except as required by applicable law, including the securities laws of the United States and the rules and regulations
of the SEC, we are under no obligation to publicly update or revise any forward-looking statements, whether as a
result of new information, future events or otherwise. You should not place undue reliance on our forward-looking
statements. Although we believe that the expectations reflected in forward-looking statements are reasonable, we
cannot guarantee future results or performance. Before you invest in our common stock, you should be aware that the
occurrence of the events described in the “Risk Factors” included in our Annual Report on Form 10-K for the year
ended December 31, 2012, and in subsequent filings, which are incorporated by reference into this prospectus, could
harm our business, prospects, operating results, and financial condition.
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Investors should also be aware that while we do, from time to time, communicate with securities analysts, it is against
our policy to disclose to them any material non-public information or other confidential commercial information.
Accordingly, stockholders should not assume that we agree with any statement or report issued by any analyst
irrespective of the content of the statement or report. Furthermore, we have a policy against issuing or confirming
financial forecasts or projections issued by others. Thus, to the extent that reports issued by securities analysts contain
any projections, forecasts or opinions, such reports are not the responsibility of US Ecology, Inc.

RISK FACTORS

Investing in our securities involves risk. You should carefully consider the specific risks discussed or incorporated by
reference into the applicable prospectus supplement, together with all the other information contained in the
prospectus supplement or incorporated by reference into this prospectus and the applicable prospectus supplement.
You should also consider the risks, uncertainties and assumptions discussed under the caption “Risk Factors” included in
our Annual Report on Form 10-K for the year ended December 31, 2012 and in subsequent filings, which are
incorporated by reference into this prospectus. These risk factors may be amended, supplemented or superseded from
time to time by other reports we file with the SEC in the future or by a prospectus supplement relating to a particular
offering of our securities. These risks and uncertainties are not the only risks and uncertainties we face. Additional
risks and uncertainties not presently known to us, or that we currently view as immaterial, may also impair our
business. If any of the risks or uncertainties described in our SEC filings or any prospectus supplement or any
additional risks and uncertainties actually occur, our business, financial condition and results of operations could be
materially and adversely affected. In that case, the trading price of our securities could decline and you might lose all
or part of your investment.

2
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the computation of our ratio of earnings to fixed charges for the periods indicated below
(in thousands):

Years ended December 31,
2012 2011 2010 2009 2008

Ratio of Earnings to Fixed Charges 47.3 19.2 61.2 225.1 228.2

Fixed charges consist of interest expense (including amortization of deferred financing costs), and the interest
component of rental expense, as estimated by management.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we will use the net proceeds from the sale of the
securities offered hereby for general corporate purposes, which include but are not limited to provide financing for
acquisitions, capital expenditures, additions to working capital and reduction or refinancing of outstanding
indebtedness or other corporate obligations.

PLAN OF DISTRIBUTION

We may sell the securities offered by this prospectus in any one or more of the following ways from time to time:

· to or through one or more underwriters, initial purchasers, brokers or dealers;

· through agents to investors or the public;

· in short or long transactions;

· through put or call option transactions relating to our common stock;
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· directly to agents or other purchasers;  

· in “at the market offerings” within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market maker or
into an existing trading market, on an exchange or otherwise;

· though a combination of any such methods of sale; or

· through any other method described in the applicable prospectus supplement.

The applicable prospectus supplement will set forth the terms of the offering and the method of distribution and will
identify any firms acting as underwriters, initial purchasers, dealers or agents in connection with the offering,
including:

· the terms of the offering;

· the names of any underwriters, dealers or agents;

· the name or names of any managing underwriter or underwriters;

· the purchase price of the securities and the proceeds to us from the sale;

·any over-allotment options under which the underwriters may purchase additional shares of common stock from us;

·any underwriting discounts, concessions, commissions or agency fees and other items constituting compensation to
underwriters, dealers or agents;

3
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· any delayed delivery arrangements;

· any public offering price;

· any discounts or concessions allowed or re-allowed or paid by underwriters or dealers to other dealers; or

·any securities exchange or market on which the common stock offered in the prospectus supplement may be listed.

If we use underwriters for a sale of securities, the underwriters will acquire the securities for their own account for
resale to the public, either on a firm commitment basis or a best efforts basis. The underwriters may resell the
securities in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying
prices determined at the time of sale. Underwriters may offer the securities to the public either through underwriting
syndicates represented by one or more managing underwriters or directly by one or more firms acting as underwriters.
If an underwriter or underwriters are used in the sale of securities hereunder, an underwriting agreement will be
executed with the underwriter or underwriters at the time an agreement for sale is reached. Unless we inform you
otherwise in the applicable prospectus supplement, the obligations of the underwriters to purchase the securities will
be subject to certain conditions. We may change from time to time any public offering price and any discounts or
concessions the underwriters allow or pay to dealers.

During and after an offering through underwriters, the underwriters may purchase and sell the securities in the open
market. These transactions may include overallotment and stabilizing transactions and purchases to cover syndicate
short positions created in connection with the offering. The underwriters may also impose a penalty bid, which means
that selling concessions allowed to syndicate members or other broker-dealers for the offered securities sold for their
account may be reclaimed by the syndicate if the offered securities are repurchased by the syndicate in stabilizing or
covering transactions. These activities may stabilize, maintain or otherwise affect the market price of the offered
securities, which may be higher than the price that might otherwise prevail in the open market. If commenced, the
underwriters may discontinue these activities at any time.

Some or all of the securities that we offer though this prospectus may be new issues of securities with no established
trading market. Any underwriters to whom we sell our securities for public offering and sale may make a market in
those securities, but they will not be obligated to do so and they may discontinue any market making at any time
without notice. Accordingly, we cannot assure you of the liquidity of, or continued trading markets for, any securities
that we offer.

If dealers are used for the sale of securities, we, or an underwriter, will sell the securities to them as principals. The
dealers may then resell those securities to the public at varying prices determined by the dealers at the time of resale.
We will include in the applicable prospectus supplement the names of the dealers and the terms of the transaction.
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We may also sell the securities through agents designated from time to time. In the applicable prospectus supplement,
we will name any agent involved in the offer or sale of the offered securities, and we will describe any commissions
payable to the agent. Unless we inform you otherwise in the applicable prospectus supplement, any agent will agree to
use its reasonable best efforts to solicit purchases for the period of its appointment.

We may sell the securities directly in transactions not involving underwriters, dealers or agents.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within
the meaning of the Securities Act with respect to any sale of those securities. We will describe the terms of any such
sales in the prospectus supplement.

Underwriters, dealers and agents that participate in the distribution of the securities may be underwriters as defined in
the applicable securities laws and any discounts or commissions they receive from us and any profit on their resale of
the securities may be treated as underwriting discounts and commissions under the applicable securities laws. We will
identify in the applicable prospectus supplement any underwriters, dealers or agents and will describe their
compensation. We may have agreements with the underwriters, dealers and agents to indemnify them against
specified civil liabilities, including liabilities under the applicable securities laws.

Underwriters, dealers and agents may engage in transactions with or perform services for us in the ordinary course of
their businesses for which they may receive customary fees and reimbursement of expenses.

4

Edgar Filing: US ECOLOGY, INC. - Form S-3/A

16



We may use underwriters with whom we have a material relationship. We will describe the nature of such relationship
in the applicable prospectus supplement.

Under the securities laws of some states, the securities offered by this prospectus may be sold in those states only
through registered or licensed brokers or dealers.

We may enter into hedging transactions with broker-dealers and the broker-dealers may engage in short sales of the
securities in the course of hedging the positions they assume with us, including, without limitation, in connection with
distributions of the securities by those broker-dealers. We may enter into option or other transactions with
broker-dealers that involve the delivery of the securities offered hereby to the broker-dealers, who may then resell or
otherwise transfer those securities. We may also loan or pledge the securities offered hereby to a broker-dealer and the
broker-dealer may sell the securities offered hereby so loaned or upon a default may sell or otherwise transfer the
pledged securities offered hereby.

DESCRIPTION OF CAPITAL STOCK

The following description is a general summary of the terms of the shares of common stock or shares of preferred
stock that we may issue. The description below and in any prospectus supplement does not include all of the terms of
the shares of common stock or shares of preferred stock and should be read together with our Restated Certificate of
Incorporation and Amended and Restated Bylaws, copies of which have been filed previously with the SEC. For more
information on how you can obtain copies of our Restated Certificate of Incorporation and Amended and Restated
Bylaws, see “Where You Can Find More Information.”

Common Stock

General

Our Restated Certificate of Incorporation, as amended, provides the authority to issue 50,000,000 shares of common
stock, par value $0.01 per share. At April 26 , 2013, there were 18,410,349 shares of common stock outstanding. Each
share of our common stock has the same relative rights and is identical in all respects to each other share of our
common stock. The rights, preferences and privileges of holders of our common stock are subject to the rights,
preferences and privileges of the holders of shares of any series of preferred stock that we have issued or may issue in
the future.
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Voting Rights

The holders of our common stock are entitled to one vote per share on any matter to be voted upon by our
stockholders. Our Restated Certificate of Incorporation, as amended, provides for cumulative voting in connection
with the election of directors.

Dividends

The holders of our common stock are entitled to dividends, if any, as our Board of Directors may declare from time to
time from funds legally available for that purpose, subject to the holders of other classes of stock, if any, at the time
outstanding having prior rights as to dividends, if any.

Liquidation Rights

Upon any voluntary or involuntary liquidation, dissolution, or winding up of our affairs, the holders of our common
stock are entitled to share ratably in all assets remaining after the payment of creditors, subject to any prior liquidation
distribution rights of holders of other classes of stock, if any, at the time outstanding.

5
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Miscellaneous

Holders of our common stock have no preemptive, conversion, redemption or sinking fund rights. The outstanding
shares of our common stock are, and the shares of common stock to be offered hereby when issued will be, validly
issued, fully paid and non-assessable.

NASDAQ Listing

Our common stock is listed on the NASDAQ Global Market under the symbol “ECOL.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer and Trust Co. and its address and
telephone number are 59 Maiden Lane Plaza Level, New York, NY 10038 and (800) 937-5449, respectively.

Preferred Stock

General

Our Restated Certificate of Incorporation, as amended, authorizes the issuance of up to 1,000,000 shares of preferred
stock, par value $0.01 per share, none of which are issued and outstanding as of the date of this prospectus. We may
issue, from time to time in one or more series, the terms of which may be determined at the time of issuance by our
board of directors, without further action by our stockholders, shares of preferred stock and such shares may include
voting rights, preferences as to dividends and liquidation, conversion rights, redemption rights and sinking fund
provisions. The shares of each series of preferred stock shall have preferences, limitations and relative rights,
including voting rights, identical with those of other shares of the same series and, except to the extent provided in the
description of such series, of those of other series of preferred stock.

The issuance of any preferred stock could adversely affect the rights of the holders of common stock and, therefore,
reduce the value of the common stock. The ability of our board of directors to issue preferred stock could discourage,
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delay or prevent a takeover or change in control.

The description of the terms of a particular series of preferred stock in the applicable prospectus supplement will not
be complete. You should refer to the applicable certificate of designation for complete information regarding a series
of preferred stock. The prospectus supplement will also contain a description of U.S. federal income tax consequences
relating to the preferred stock, if material.

The terms of any particular series of preferred stock will be described in the prospectus supplement relating to that
particular series of preferred stock, including, where applicable:

· the series designation, stated value and liquidation preference of such preferred stock and the number of shares
offered;

· the offering price;

·
the dividend rate or rates (or method of calculation), the date or dates from which dividends shall accrue, and whether
such dividends shall be cumulative or noncumulative and, if cumulative, the dates from which dividends shall
commence to cumulate;

· any redemption or sinking fund provisions;

· the amount that shares of such series shall be entitled to receive in the event of our liquidation, dissolution or
winding-up;

· the terms and conditions, if any, on which shares of such series shall be convertible or exchangeable for shares of our
stock of any other class or classes, or other series of the same class;

· the voting rights, if any, of shares of such series in addition to those set forth under the caption entitled, “Voting
Rights” below;
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· the status as to reissuance or sale of shares of such series redeemed, purchased or otherwise reacquired, or
surrendered to us on conversion or exchange;

·

the conditions and restrictions, if any, on the payment of dividends or on the making of other distributions on, or the
purchase, redemption or other acquisition by us, of our common stock or of any other class of our stock ranking
junior to the shares of such series as to dividends or upon liquidation (including, but not limited to, at such times as
there are arrearages in the payment of dividends or sinking fund installments);

· the conditions and restrictions, if any, on the creation of Company indebtedness, or on the issue of any additional
stock ranking on a parity with or prior to the shares of such series as to dividends or upon liquidation; and

· any additional dividend, liquidation, redemption, sinking or retirement fund and other rights, preferences,
privileges, limitations and restrictions of such preferred stock.

If we issue shares of preferred stock under this prospectus and any related prospectus supplement, the shares will be
fully paid and non-assessable and will not have, or be subject to, any preemptive or similar rights.

Voting Rights

The General Corporation Law of Delaware provides that the holders of preferred stock will have the right to vote
separately as a class on any proposal involving fundamental changes in the rights of holders of that preferred stock.
This right is in addition to any voting rights that may be provided for in the applicable certificate of designation.

Transfer Agent and Registrar

The transfer agent and registrar for any series of preferred stock will be set forth in the applicable prospectus
supplement.

Other

Our issuance of preferred stock could decrease the amount of earnings and assets available for distribution to the
holders of common stock or could adversely affect the rights and powers, including voting rights, of the holders of
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common stock. The issuance of preferred stock could have the effect of decreasing the market price of our common
stock.

Delaware Law and Certain Restated Certificate of Incorporation and Amended and Restated Bylaws
Provisions

The provisions of Delaware law and of our Restated Certificate of Incorporation, as amended, and Amended and
Restated Bylaws discussed below could discourage or make it more difficult to acquire control of the Company by
means of a tender offer, open market purchases, a proxy contest or otherwise. Our Board of Directors believes that
these charter provisions are appropriate to protect our interests and the interests of our stockholders. A summary of
these provisions is set forth below. This summary does not purport to be complete and is qualified in its entirety by
reference to the Delaware General Corporation Law and our Restated Certificate of Incorporation, as amended, and
our Amended and Restated Bylaws.

Section 203 of the Delaware General Corporation Law

We are subject to the provisions of Section 203 of the General Corporation Law of Delaware. Section 203 prohibits a
publicly held Delaware corporation from engaging in a “business combination” with an “interested stockholder” for a
period of three years after the date of the transaction in which the person became an interested stockholder, unless the
business combination is approved in a prescribed manner. A “business combination” includes mergers, asset sales and
other transactions resulting in a financial benefit to the interested stockholder. Subject to specified exceptions, an
“interested stockholder” is a person who, together with affiliates and associates, owns, or within three years did own,
15% or more of the corporation’s voting stock.

7

Edgar Filing: US ECOLOGY, INC. - Form S-3/A

22



Stockholders Rights Plan Policy

Stockholder rights plans can protect stockholders against abusive takeover tactics and ensure that each stockholder is
treated fairly in an acquisition. Such plans have been effective in connection with bids for control of other companies
in giving boards of directors’ time to evaluate offers, investigate alternatives and take steps necessary to maximize
value to stockholders. In lieu of adopting a stockholder rights plan, our Board has instead adopted a policy with
respect to the adoption of any stockholder rights plan for us in the future.  Our policy, adopted in July 2012 is that we
will adopt a stockholder rights plan only if, in the exercise of their fiduciary duties, a majority of the independent
directors conclude that it would be in our best interests and those of the holders of the majority of the shares of our
common stock. Our Board believes that this policy addresses the legitimate concerns that stockholders have with the
use of stockholder rights plans while maintaining its ability to act in the stockholders’ best interests and preserving our
flexibility to react to unanticipated situations which may arise without notice.

Number of Directors; Removal; Filling Vacancies

Our Restated Certificate of Incorporation, as amended, and Amended and Restated Bylaws provide that our Board of
Directors will consist of not less than five and not more than nine directors, the exact number to be fixed from time to
time by resolution adopted by our directors. Further, subject to the rights of the holders of any series of our preferred
stock, if any, our Amended and Restated Bylaws authorize our Board of Directors to elect additional directors under
specified circumstances and fill any vacancies that occur in our Board of Directors by reason of death, resignation,
removal, or otherwise. A director so elected by our Board of Directors to fill a vacancy or a newly created directorship
holds office until the next election and until his successor is elected and qualified. Subject to the rights of the holders
of any series of our preferred stock, if any, our Amended and Restated Bylaws also provide that directors may be
removed with or without cause by the affirmative vote of holders of a majority of the combined voting power of the
then outstanding stock of US Ecology, Inc.

Indemnification

We have included in our Restated Certificate of Incorporation, as amended, and Amended and Restated Bylaws
provisions to eliminate the personal liability of our directors for monetary damages resulting from breaches of their
fiduciary duty to the extent permitted by the Delaware General Corporation Law, and to indemnify our directors and
officers to the fullest extent permitted by Section 145 of the Delaware General Corporation Law, including
circumstances in which indemnification is otherwise discretionary. These provisions may have the effect of reducing
the likelihood of derivative litigation against our directors and may discourage or deter stockholders or management
from bringing a lawsuit against our directors for breach of their duty of care, even though such an action, if successful,
might otherwise have benefited the Company and our stockholders. We believe that these provisions are necessary to
attract and retain qualified persons as directors and officers.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of shares of our common stock, shares of our preferred stock or debt
securities. The following description sets forth certain general terms and provisions of the warrants that we may offer
pursuant to this prospectus. The particular terms of the warrants and the extent, if any, to which the general terms and
provisions may apply to the warrants so offered will be described in the applicable prospectus supplement.

Warrants may be issued independently or together with other securities and may be attached to or separate from any
offered securities. Each series of warrants will be issued under a separate warrant agreement to be entered into
between us and a bank or trust company, as warrant agent. The warrant agent will act solely as our agent in connection
with the warrants and will not have any obligation or relationship of agency or trust for or with any holders or
beneficial owners of warrants.
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A copy of the forms of the warrant agreement and the warrant certificate relating to any particular issue of warrants
will be filed with the SEC each time we issue warrants, and you should read those documents for provisions that may
be important to you. For more information on how you can obtain copies of the forms of the warrant agreement and
the related warrant certificate, see “Where You Can Find More Information.”

Stock Warrants

The prospectus supplement relating to a particular issue of warrants to issue shares of our common stock or shares of
our preferred stock will describe the terms of the common share warrants and preferred share warrants, including the
following:

· the title of the warrants;

· the offering price for the warrants, if any;

· the aggregate number of the warrants;

· the designation and terms of the shares of common stock or shares of preferred stock that may be purchased upon
exercise of the warrants;

· the terms for changes or adjustments to the exercise price of the warrants;

· if applicable, the designation and terms of the securities that the warrants are issued with and the number of warrants
issued with each security;

· if applicable, the date from and after which the warrants and any securities issued with the warrants will be separately
transferable;

· the number of shares of common stock or shares of preferred stock that may be purchased upon exercise of a warrant
and the price at which the shares may be purchased upon exercise;

· the dates on which the right to exercise the warrants commence and expire;
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· if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

· the currency or currency units in which the offering price, if any, and the exercise price are payable;

· if applicable, a discussion of material United States federal income tax considerations;

· anti-dilution provisions of the warrants, if any;

· redemption or call provisions, if any, applicable to the warrants;

·any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and
exercise of the warrants; and

· any other information we think is important about the warrants.

Debt Warrants
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