
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

FORM 8-K
 

CURRENT REPORT
Pursuant to Section 13 or 15(d) of The Securities Exchange Act of 1934

 
Date of Report (Date of earliest event reported): June 3, 2020

 

CLEAN HARBORS, INC.
(Exact name of registrant as specified in its charter)

 

Massachusetts 001-34223 04-2997780
(State or other jurisdiction of incorporation) (Commission File Number) (IRS Employer Identification No.)

42 Longwater Drive Norwell MA 02061-9149
(Address of Principal Executive Offices) (Zip Code)

 Registrant’s telephone number, including area code (781) 792-5000
 

Not Applicable
(Former name or former address, if changed since last report.)

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol
Name of each exchange on which

registered

Common Stock, $0.01 par value CLH New York Stock Exchange



Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensation Arrangements of Certain
Officers.

Approval of 2020 Stock Incentive Plan

As described more fully in Item 5.07 of this report, the shareholders of Clean Harbors, Inc. (the “Company”) approved at the Company’s annual
meeting of shareholders held on June 3, 2020, the Company’s 2020 Stock Incentive Plan (the “2020 Plan”), and the 2020 Plan therefore became effective
on that date. A copy of the 2020 Plan was attached as Appendix A to the Company’s definitive proxy statement dated April 24, 2020 for such annual
meeting (the “2020 Proxy Statement”). The 2020 Plan provides for future awards (“Awards”) of up to 2,500,000 shares of the Company’s common stock
(subject to certain anti-dilution adjustments) in the form of (i) Stock Options, (ii) Stock Appreciation Rights, (iii) Restricted Stock, (iv) Restricted Stock
Units, and (v) Other Stock-Based Awards. The 2020 Plan will be administered by the Compensation Committee of the Company’s Board of Directors
composed of not less than two independent directors (the “Committee”) except that, in the case of any Awards granted under the 2020 Plan to non-
employee directors of the Company, such Awards will be made and administered by the full Board of Directors (and the term “Committee” as used in the
2020 Plan therefore includes the Company’s full Board of Directors for purposes of any such Awards to non-employee directors). Under the 2020 Plan, all
employees, directors, and consultants of the Company or any of its subsidiaries are eligible to participate to the extent that the Committee shall in the future
grant Awards to them.

At a meeting of the Company’s Board of Directors held on June 3, 2020, the Board approved grants under the 2020 Plan to each of Company’s
nine independent non-employee directors, in consideration of their agreement to serve as directors of the Company, of shares of Restricted Stock having a
market value of $140,000 (based on the closing price of the Company’s common stock on June 3, 2020). Such Restricted Stock will be issued upon the
Company’s filing with the SEC of a Form S-8 registration statement for the shares authorized to be issued under the 2020 Plan. The Restricted Stock
granted to each of its independent non-employee directors will vest, provided that such non-employee director continues to serve in such capacity,
immediately prior to the Company’s next annual meeting to be held in 2021.

Except for the grants to the independent non-employee directors made by the Board of Directors on June 3, 2020 as described in the preceding
paragraph, the Company cannot now determine the amount of the Awards which will be granted in the future under the 2020 Plan or would have been
granted during 2020 if such Plan had then been in effect. The Company’s 2020 Proxy Statement describes all awards which were granted in the past under
the Company’s previous equity incentive plan (the 2010 Stock Incentive Plan) to the Company’s principal executive officer, principal financial officer,
three other executive officers which were the most highly-compensated during the Company’s fiscal year ended December 31, 2019, other current
executive officers as a group, and non-employee directors. Such description is incorporated by reference into this report.

Copies of the 2020 Plan and the respective forms of Restricted Stock Award Agreement [Non-Employee Director] approved by the Board on June
3, 2020, and Restricted Stock Award Agreement [Employee] and Performance-Based Restricted Stock Award Agreement approved by the Committee on
June 3, 2020, for purposes of Awards under the 2020 Plan, are filed as Exhibits 10.58, 10.58A, 10.58B and 10.58C to this report.
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Item 5.07. Submission of Matters to a Vote of Security Holders.
 

The Company held its annual meeting of shareholders on Wednesday, June 3, 2020, at which the following matters were submitted to a vote of the
shareholders. Each of the matters was described in the Company’s 2020 Proxy Statement. The votes as to each such matter were as follows:

(1) Votes regarding the election of the persons named below as Class I directors for a term expiring in 2023:

For Withheld Broker Non-Votes
Eugene Banucci 48,087,489 1,653,084 1,618,164
Edward G. Galante 47,484,091 2,256,482 1,618,164
Thomas J. Shields 47,001,473 2,739,100 1,618,164
John R. Welch 47,089,970 2,650,603 1,618,164

(2) Advisory vote on executive compensation.

For Against Abstain Broker Non-Votes

47,116,884 2,582,988 40,701 1,618,164

(3) Vote to approve the Company's 2020 Stock Incentive Plan.

For Against Abstain Broker Non-Votes

47,528,530 2,203,133 8,910 1,618,164

(4) Vote to ratify the selection by the Audit Committee of the Company’s Board of Directors of Deloitte & Touche LLP as the Company’s independent
registered public accounting firm for the current fiscal year.

For Against Abstain Broker Non-Votes

50,827,207 511,558 19,972 0

Item 9.01 Financial Statements and Exhibits.

 (d) Exhibits

Description Location

10.58 Clean Harbors, Inc. 2020 CEO Stock Incentive Plan

Incorporated by reference to Appendix A to the Company’s
definitive proxy statement for its 2020 annual meeting of
shareholders filed on April 24, 2020

10.58A
Form of Restricted Stock Award Agreement [Non-Employee
Director] Filed herewith.

10.58B
Form of Time-Vesting Restricted Stock Award Agreement
[Employee] Filed herewith.

10.58C Form of Performance-Based Restricted Stock Award Agreement Filed herewith.
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SIGNATURES

        Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 Clean Harbors, Inc.
 (Registrant)
  
  
June 3, 2020 /s/ Michael L. Battles
 Executive Vice President and Chief Financial Officer
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CLEAN HARBORS, INC.

Restricted Stock Award Agreement
[Non-Employee Director, 2020 Stock Incentive Plan]

Director:  [Director Name ]
Number of Shares:  [  ]
Award Date:  [  ]

THIS AGREEMENT (the “Agreement”) is made effective as of the date set forth above (the “Award Date”) between Clean Harbors, Inc., a
Massachusetts corporation (the “Company”), and the above-referenced non-employee director (the “Director”).

For valuable consideration, receipt of which is acknowledged, the parties hereto agree as follows.

1. Issuance of Shares and Vesting.

Effective as of Award Date, the Company hereby grants to the Director the number of Shares referred to above (the “Shares”) of the Company’s
common stock, par value $.01 per share (“Common Stock”), as an Award of Restricted Stock pursuant to the Company’s 2020 Stock Incentive Plan (such
Plan, as it may previously have been or may hereafter be amended, the “Plan”). All of the terms and conditions of the Plan are incorporated herein by
reference, and any capitalized terms that are not defined herein shall have the meanings ascribed to such terms in the Plan. A full copy of the Plan may be
obtained upon request to Clean Harbors, Inc., 42 Longwater Drive, Norwell, MA 02061: Attn. Chief Human Resources Officer. The Director hereby
accepts the Award and agrees to acquire and hold the Shares subject to the terms and provisions set forth in the Plan, the Company’s Director Stock
Ownership Guidelines in effect from time to time, and the additional terms and provisions contained herein.

Provided the Director shall continue to serve as a director of the Company during the period commencing on the Award Date and ending
immediately prior the next annual meeting of the Company’s shareholders (the “Vesting Period”), one hundred (100%) percent of the Shares shall vest on
the date of such next annual meeting (the “Vesting Date”). Notwithstanding the foregoing, in the event that, prior to the Vesting Date, the Director shall die
or become permanently disabled (in the sole judgment of the Company’s Board of Directors), then a proportionate share of the Award shall vest based upon
the period of time that shall have elapsed from the Award Date to the date of such event. Furthermore, in the event of a “Change-in-Control” (as defined in
Section 10(c) of the Plan) shall occur prior to the Vesting Date, the provisions of Section 10(c) of the Plan shall apply.

2. Forfeiture of Unvested Shares.

If the Director shall cease prior to the Vesting Date to serve as a director of the Company for any reason other than as described in Section 1
(including, without limitation, voluntary resignation or removal by the Company’s shareholders), the Company shall automatically reacquire any of the
Shares which have not vested in accordance with Section 1 (the “Unvested Shares”) as of the effective date of such cessation (the “Termination Date”) and
the Director shall forfeit such Unvested Shares unconditionally and shall have no further right or interest in such Shares unless the Company agrees in
writing to waive its reacquisition right as to some or all of the Unvested Shares.

3. Administration of Stock Certificates.

(a) Concurrently with the execution hereof, the Company shall cause Solium Capital, ULC (d/b/a/ “Shareworks by Morgan Stanley”), or its
successor, the Company’s registrar responsible for maintaining electronic records of the Company’s Restricted Stock (the “Administrative Agent”), to make
an electronic entry, under the Participant’s name, reflecting the issuance of the Shares. Following the vesting of any portion of the Shares, either (i) a
certificate representing the applicable portion of such Shares will be issued to the Participant or (ii) such Vested Shares will be deposited into a brokerage
account specified by the Participant in accordance with the terms of subsection (c) below. During the Vesting Period and notwithstanding the fact that no
certificates have been issued with respect to the Shares, the Participant shall retain during the Vesting Period the right to vote and enjoy all other



rights and incidents of ownership of the Shares except as may be restricted hereunder (including, without limitation, restrictions as to cash dividends
described in subsection (d) below).

(b) During the Vesting Period, the Administrative Agent shall keep true and accurate records of all the Shares. The Company shall indemnify and
hold harmless the Administrative Agent against any and all costs or expenses (including attorneys’ fees and expenses), judgments, fines, losses, claims,
damages, liabilities and amounts paid in settlement in connection with any claim, action, suit, proceeding or investigation arising out of or pertaining to this
Agreement.

(c) Following the close of each calendar quarter during which any of the Shares shall become Vested Shares, the Company shall cause the
Administrative Agent, upon the written request of the Participant but subject to potential delivery to the Company of a portion of such Vested Shares to the
extent required to pay withholding taxes in accordance with Section 7 hereof, to either (i) deliver to the Participant stock certificates representing such
number of Vested Shares which ceased to be Unvested Shares during such calendar quarter or (i) deposit such Vested Shares into a brokerage account
specified by the Participant. Following the close of the calendar quarter in which there shall remain on deposit with the Administrative Agent no Shares
which have not yet become Vested Shares or been forfeited to the Company, but subject to potential delivery to the Company of a portion of such Vested
Shares to the extent required to pay withholding taxes in accordance with Section 7 hereof, the Administrative Agent shall upon written request of the
Participant, either deliver to the Participant stock certificates representing the Vested Shares (if any) remaining in the possession of the Administrative
Agent or (ii) deposit such Vested Shares into a brokerage account specified by the Participant. The Participant hereby authorizes the Administrative Agent
to deliver to the Company any and all Shares that are forfeited under the provisions of this Agreement or that are required to pay withholding taxes in
accordance with Section 7 hereof.

(d) If the Company shall during the Vesting Period declare any cash dividend on its outstanding Common Stock, those dividends which would
otherwise be payable on the Unvested Shares shall be held in escrow. To the extent (if any) such Unvested Shares thereafter become Vested Shares, those
escrowed dividends shall promptly be paid to the Participant but, to the extent (if any) those Unvested Shares are forfeited in accordance with Section 2 of
this Agreement, those escrowed dividends shall be forfeited and become the property of the Company.

4. Restrictions on Transfer.

The Director shall not sell, assign, transfer, pledge, hypothecate or otherwise dispose of, by gift, sale, operation of law or otherwise (collectively
“transfer”), any Unvested Shares or any interest therein.

5. Effect of Prohibited Transfer.

The Company shall not be required (a) to transfer on its books any of the Shares which shall have been sold or transferred in violation of any of
the restrictions imposed by this Agreement, or (b) to treat as owner of such Shares or to pay dividends to any transferee to whom any such Shares shall
have been so sold or transferred.

6. Adjustments for Stock Splits, Stock Dividends, Etc.

If from time to time during the Vesting Period there is any stock split-up, stock dividend, stock distribution or other reclassification of the
Common Stock of the Company, any and all new, substituted or additional securities to which the Director is entitled by reason of Director’s ownership of
Shares shall be immediately subject to the vesting requirements, restrictions on transfer and other provisions of this Agreement in the same manner and to
the same extent as such Shares.

7. Withholding Taxes.

(a) The Director acknowledges and agrees that in the case of the issuance of Restricted Stock that is “substantially vested” (within the meaning of
Treasury Regulations Section 1.83-3(b)), the Committee may require the Director to remit to the Company an amount sufficient to satisfy any federal,
foreign, state or local withholding tax requirements (or make other arrangements satisfactory to the Company with regard to such taxes, including
withholding from regular cash compensation, providing other security to the Company, or remitting or foregoing the receipt of Shares having a fair market
value on the date of delivery sufficient to satisfy such obligations) prior to the issuance of any Shares pursuant to this Award of Restricted Stock.



(b) The Director acknowledges and agrees that in the case of Restricted Stock that is not “substantially vested” upon issuance, if the Committee
determines that under applicable law and regulations the Company could be liable for the withholding of any federal, foreign, state or local tax with respect
to such Shares, the Committee may require the Director to remit to the Company an amount sufficient to satisfy any such potential liability (or make other
arrangements satisfactory to the Company with respect to such taxes, including withholding from regular cash compensation providing other security to the
Company, or remitting or foregoing the receipt of Shares having a fair market value on the date of delivery sufficient to satisfy such obligations) at the time
such Shares of Restricted Stock are delivered to the Director, at the time the Director makes an election under Section 83(b) of the Internal Revenue Code
of 1986, as amended (the “Code”), with respect to such Shares, or at the time such Shares become “substantially vested,” and/or to agree to augment such
security from time to time in any amount reasonably deemed necessary by the Committee to preserve the adequacy of such security. The Director
acknowledges that the Shares of Restricted Stock are subject to the forfeiture obligation under Section 2 of this Agreement and such forfeiture obligation
may be treated as a substantial risk of forfeiture within the meaning of Section 83 of the Code, and that, in the absence of an election under Section 83(b) of
the Code, such treatment could delay the determination of the tax consequences of such issuance for both the Company and the Director (possibly to the
Director’s detriment). If the Director files a timely election under Section 83(b) of the Code, the Director shall provide the Company with an original copy
of such timely filed election and a certified mail or overnight courier receipt of such filing within 10 days of the time the election is filed.

8. Severability.

The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of this
Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by law.

9. Waiver; Termination.

Any provision contained in this Agreement may be waived, either generally or in any particular instance, by the Company. This Agreement may
be terminated as provided in the Plan.

10. Binding Effect.

This Agreement shall be binding upon and inure to the benefit of the Company and the Director and their respective heirs, executors,
administrators, legal representatives, successors and assigns, subject to the restrictions on transfer set forth in Section 4 of this Agreement.

11. Notice.

All notices required or permitted hereunder shall be in writing and deemed effectively given (i) upon personal delivery, (ii) one (1) day after
delivery to an overnight courier service which provides for a receipt upon delivery, or (iii) three (3) days after deposit with the United States Post Office, by
registered or certified mail, postage prepaid, addressed, if to the Company, to Clean Harbors, Inc., 42 Longwater Drive, P.O. Box 9149, Norwell,
Massachusetts 02061-9149, Attention: Treasurer; if to the Custodian, to the Company’s aforesaid address, Attention: Treasurer; and if to the Director, to the
address shown beneath his or her respective signature to this Agreement; or at such other address or addresses as either party shall designate to the other in
accordance with this Section 11.

12. Pronouns.

Whenever the context may require, any pronouns used in this Agreement shall include the corresponding masculine, feminine or neuter forms, and
the singular form of nouns and pronouns shall include the plural, and vice-versa.

13. Entire Agreement.

This Agreement, together with the Plan, constitutes the entire agreement between the parties, and supersedes all prior agreements and
understandings, relating to the subject matter of this Agreement.



14. Amendment.

This Agreement may be amended or modified only by a written instrument executed by both the Company and the Director.

15. Governing Law.

This Agreement shall be construed, interpreted and enforced in accordance with the laws of the Commonwealth of Massachusetts.

Remainder of page intentionally left blank



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Award Date.

Clean Harbors, Inc.

By:
Alan S. McKim
Chairman and CEO

ACCEPTED:

(Signature of Director)

«Director_Name»
(Printed Name of Director)

«Address_1»
(Residence Street Address)

«Address_2»
(City) (State) (Zip Code)



CLEAN HARBORS, INC.

Time-Vesting Restricted Stock Award Agreement
[2020 Stock Incentive Plan]

Employee:  [ ]
Number of Shares:  [ ]
Award Date:  [ ]

THIS AGREEMENT (the “Agreement”) is made effective as of the date set forth above (the “Award Date”) between Clean Harbors, Inc., a
Massachusetts corporation (the “Company”), and the above-referenced employee of the Company or one of its subsidiaries (the “Participant”). Except
where the context shall otherwise require, the term “Company” shall include each of its present or future parent or subsidiaries and as otherwise defined in
the Plan.

For valuable consideration, receipt of which is acknowledged, the parties hereto agree as follows.

1. Issuance of Shares and Vesting.

Effective as of Award Date, the Company hereby grants to the Participant the above number of shares (the “Shares”) of the Company’s common
stock, par value $.01 per share (“Common Stock”), as an Award of Restricted Stock pursuant to the Company’s 2020 Stock Incentive Plan (such Plan, as it
may previously have been or may hereafter be amended, the “Plan”). All of the terms and conditions of the Plan are incorporated herein by reference, and
any capitalized terms that are not defined herein shall have the meanings ascribed to such terms in the Plan. A copy of the Plan can be found in the Clean
Harbors Long-Term Incentive Plan Team site within “Microsoft Teams,” or by written request to Clean Harbors, Inc., 42 Longwater Drive, Norwell, MA
02061: Attn. Chief Human Resources Officer. The Participant hereby accepts the Award and agrees to acquire and hold the Shares subject to the terms and
provisions set forth in the Plan and the additional terms and provisions contained herein.

During the period (the “Vesting Period”) between the Award Date and the earlier of (i) the Termination Date (as defined in Section 2 hereof) and
(ii) the completion of the Vesting Schedule (as defined in the next sentence), the Shares shall vest (and become “Vested Shares”) in the Participant in such
amounts and on such dates as are set out in the Vesting Schedule below. The “Vesting Schedule” shall be as follows:

[No. Shares] Shares shall vest on [______________] 1, [__];

[No. Shares] Shares shall vest on [______________] 1, [__];

[No. Shares] Shares shall vest on [______________] 1, [__]

Notwithstanding the Vesting Schedule, in the event (i) a Change-in-Control of the Company shall occur during the Vesting Period and (ii) on the
date of such Change-in-Control the Participant shall continue to be employed by the Company (or any subsidiary or parent thereof included in the term
“Company” in the Plan), the provisions of Section 10(c) of the Plan shall apply.

2. Forfeiture of Unvested Shares.

If the Participant ceases prior to the completion of the Vesting Schedule to be employed by the Company for any reason other than a Change-in-
Control as described in Section 1 (including, without limitation, death, disability, termination or voluntary resignation), the Company shall automatically
reacquire any of the Shares which have not vested in accordance with Section 1 (the “Unvested Shares”) as of the effective date of such cessation (the
“Termination Date”) and the Participant shall forfeit such Unvested Shares unconditionally and shall have no further right or interest in such Shares unless
the Company agrees in writing to waive its reacquisition right as to some or all of the Unvested Shares.

3. Administration of Stock Certificates.

(a) Concurrently with or promptly following the execution hereof, the Company shall cause Solium Capital, ULC (d/b/a “Shareworks by Morgan
Stanley”) or its successor, the Company’s registrar responsible for maintaining electronic records of the Company’s Restricted Stock (the “Administrative
Agent”), to make an



electronic entry, under the Participant’s name, reflecting the issuance of the Shares. Following the vesting of any portion of the Shares, either (i) a
certificate representing the applicable portion of such Shares will be issued to the Participant or (ii) such Vested Shares will be deposited into a brokerage
account specified by the Participant in accordance with the terms of subsection (c) below. During the Vesting Period and notwithstanding the fact that no
certificates have been issued with respect to the Shares, the Participant shall retain during the Vesting Period the right to vote and enjoy all other rights and
incidents of ownership of the Shares except as may be restricted hereunder (including, without limitation, restrictions as to cash dividends described in
subsection (d) below).

(b) During the Vesting Period, the Administrative Agent shall keep true and accurate records of all the Shares. The Company shall indemnify and
hold harmless the Administrative Agent against any and all costs or expenses (including attorneys’ fees and expenses), judgments, fines, losses, claims,
damages, liabilities and amounts paid in settlement in connection with any claim, action, suit, proceeding or investigation arising out of or pertaining to this
Agreement.

(c) Following the close of each calendar quarter during which any of the Shares shall become Vested Shares, the Company shall cause the
Administrative Agent, upon the written request of the Participant but subject to potential delivery to the Company of a portion of such Vested Shares to the
extent required to pay withholding taxes in accordance with Section 7 hereof, to either (i) deliver to the Participant stock certificates representing such
number of Vested Shares which ceased to be Unvested Shares during such calendar quarter or (i) deposit such Vested Shares into a brokerage account
specified by the Participant. Following the close of the calendar quarter in which there shall remain on deposit with the Administrative Agent no Shares
which have not yet become Vested Shares or been forfeited to the Company, but subject to potential delivery to the Company of a portion of such Vested
Shares to the extent required to pay withholding taxes in accordance with Section 7 hereof, the Administrative Agent shall upon written request of the
Participant, either deliver to the Participant stock certificates representing the Vested Shares (if any) remaining in the possession of the Administrative
Agent or (ii) deposit such Vested Shares into a brokerage account specified by the Participant. The Participant hereby authorizes the Administrative Agent
to deliver to the Company any and all Shares that are forfeited under the provisions of this Agreement or that are required to pay withholding taxes in
accordance with Section 7 hereof.

(d) If the Company shall during the Vesting Period declare any cash dividend on its outstanding Common Stock, those dividends which would
otherwise be payable on the Unvested Shares shall be held in escrow. To the extent (if any) such Unvested Shares thereafter become Vested Shares, those
escrowed dividends shall promptly be paid to the Participant but, to the extent (if any) those Unvested Shares are forfeited in accordance with Section 2 of
this Agreement, those escrowed dividends shall be forfeited and become the property of the Company.

4. Restrictions on Transfer.

The Participant shall not sell, assign, transfer, pledge, hypothecate or otherwise dispose of, by gift, sale, operation of law or otherwise (collectively
“transfer”), any Unvested Shares or any interest therein.

5. Effect of Prohibited Transfer.

The Company shall not be required (a) to transfer on its books any of the Shares which shall have been sold or transferred in violation of any of
the restrictions imposed by this Agreement, or (b) to treat as owner of such Shares or to pay dividends to any transferee to whom any such Shares shall
have been so sold or transferred.

6. Adjustments for Stock Splits, Stock Dividends, Etc.

If from time to time during the Vesting Period there is any stock split-up, stock dividend, stock distribution or other reclassification of the
Common Stock of the Company, any and all new, substituted or additional securities to which the Participant is entitled by reason of the Participant’s
ownership of Shares shall be immediately subject to the vesting requirements, restrictions on transfer and other provisions of this Agreement in the same
manner and to the same extent as such Shares.

7. Withholding Taxes.

(a) The Participant acknowledges and agrees that in the case of the issuance of Restricted Stock that is “substantially vested” (within the meaning
of Treasury Regulations Section 1.83-3(b)), the Committee may require the Participant to remit to the Company an amount sufficient to satisfy any federal,
foreign, state or local



withholding tax requirements (or make other arrangements satisfactory to the Company with regard to such taxes, including withholding from regular cash
compensation, providing other security to the Company, or remitting or foregoing the receipt of Shares having a fair market value on the date of delivery
sufficient to satisfy such obligations) prior to the issuance of any Shares pursuant to this Award of Restricted Stock.

(b) The Participant acknowledges and agrees that in the case of Restricted Stock that is not “substantially vested” upon issuance, if the Committee
determines that under applicable law and regulations the Company could be liable for the withholding of any federal, foreign, state or local tax with respect
to such Shares, the Committee may require the Participant to remit to the Company an amount sufficient to satisfy any such potential liability (or make
other arrangements satisfactory to the Company with respect to such taxes, including withholding from regular cash compensation providing other security
to the Company, or remitting or foregoing the receipt of Shares having a fair market value on the date of delivery sufficient to satisfy such obligations) at
the time such Shares of Restricted Stock are delivered to the Participant, at the time the Participant makes an election under Section 83(b) of the Internal
Revenue Code of 1986, as amended (the “Code”), with respect to such Shares, or at the time such Shares become “substantially vested,” and/or to agree to
augment such security from time to time in any amount reasonably deemed necessary by the Committee to preserve the adequacy of such security. The
Participant acknowledges that the Shares of Restricted Stock are subject to the forfeiture obligation under Section 2 of this Agreement and such forfeiture
obligation may be treated as a substantial risk of forfeiture within the meaning of Section 83 of the Code, and that, in the absence of an election under
Section 83(b) of the Code, such treatment could delay the determination of the tax consequences of such issuance for both the Company and the Participant
(possibly to the Participant’s detriment). If the Participant files a timely election under Section 83(b) of the Code, the Participant shall provide the Company
with an original copy of such timely filed election and a certified mail or overnight courier receipt of such filing within 10 days of the time the election is
filed.

8. Severability.

The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of this
Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by law.

9. Confidentiality, Non-Solicitation, and Non-Competition Agreement.

If, on or prior to the date hereof, the Participant has entered into a Confidentiality, Non-Solicitation, and Non-Competition Agreement or similarly
titled agreement (the “Non-Compete Agreement”), the Participant acknowledges that the Shares granted hereunder are being granted by the Company as
consideration for the obligations agreed to by the Participant under the Non-Compete Agreement. The Participant agrees that, in the event the Participant
breaches the Non-Compete Agreement at any time prior its expiration, then, without in any way limiting any other remedies of any nature available to the
Company, in law or equity, pursuant to the terms of the Non-Compete Agreement or otherwise, the Participant shall remit to the Company all of the Shares
granted hereunder and, to the extent the Participant shall have disposed of any of such Shares, the Participant shall repay to the Company the full amount
received by the Participant in exchange for such disposition. The Company shall be entitled to set-off against the amount of any such repayment obligation
any amount owed by the Company to the Participant. If the Participant has not entered into any such agreement with the Company, this Section 9 shall be
of no force or effect.

10. Forfeiture upon Termination of Employment for Cause.

In the event that the Participant’s employment with the Company were to be terminated for “Cause,” the provisions of Section 11(i) of the Plan
shall apply.

11. Dodd-Frank Clawback.

The Shares shall be subject to the clawback policies of the Company adopted from time to time by the Board of Directors and as described in
Section 11(j) of the Plan.

12. Waiver; Termination.

Any provision contained in this Agreement may be waived, either generally or in any particular instance, by the Company. This Agreement may
be terminated as provided in the Plan.



13. Binding Effect.

This Agreement, together with the Plan and the Non-Compete Agreement executed in connection herewith, constitutes the entire agreement
between the parties, and supersedes all prior agreements and understandings, relating to the subject matter of this Agreement.

14. Notice.

All notices required or permitted hereunder shall be in writing and deemed effectively given (i) upon personal delivery, (ii) one (1) day after
delivery to an overnight courier service which provides for a receipt upon delivery, or (iii) three (3) days after deposit with the United States Post Office, by
registered or certified mail, postage prepaid, addressed, if to the Company, to Clean Harbors, Inc., 42 Longwater Drive, P.O. Box 9149, Norwell,
Massachusetts 02061-9149, Attention: Treasurer; if to the Administrative Agent, to the Company’s aforesaid address, Attention: Treasurer; and if to the
Participant, to the address shown beneath his or her respective signature to this Agreement; or at such other address or addresses as either party shall
designate to the other in accordance with this Section 14.

15. Pronouns.

Whenever the context may require, any pronouns used in this Agreement shall include the corresponding masculine, feminine or neuter forms, and
the singular form of nouns and pronouns shall include the plural, and vice-versa.

16. Entire Agreement.

This Agreement, together with the Plan and to the extent applicable, the Non-Compete Agreement, constitutes the entire agreement between the
parties, and supersedes all prior agreements and understandings, relating to the subject matter of this Agreement.

17. Amendment.

This Agreement may be amended or modified only by a written instrument executed by both the Company and the Participant.

18. Governing Law.

This Agreement shall be construed, interpreted and enforced in accordance with the laws of the Commonwealth of Massachusetts.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Award Date.

Clean Harbors, Inc.

By: ________________________________
Name: Alan S. McKim
Title: Chief Executive Officer

ACCEPTED:

____________________________________
(Signature of Participant)

(Printed Name of Participant)

____________________________________
(Residence Street Address)

____________________________________
(City) (State) (Zip Code)



CLEAN HARBORS, INC.

Performance-Based Restricted Stock Award Agreement
[2020 Stock Incentive Plan]

Employee:  [ ]
Number of Shares:  [ ]
Date of Award:  [ ]

THIS AGREEMENT (the “Agreement”) is made effective as of the date of the award set forth above (the “Award Date”) between Clean Harbors,
Inc., a Massachusetts corporation (the “Company”), and the above-referenced employee of the Company or one of its subsidiaries (the “Participant”).
Except where the context shall otherwise require, the term “Company” shall include each of its present or future parents or subsidiaries and as otherwise
defined in the Plan.

For valuable consideration, receipt of which is acknowledged, the parties hereto agree as follows.

1. Grant of Shares and Vesting.

Effective as of the Award Date, the Company hereby grants to the Participant the above number of shares (the “Shares”) of common stock, par
value $.01 per share (“Common Stock”), as an Award of Restricted Stock pursuant to the Company’s 2020 Stock Incentive Plan, as amended (the “Plan”).
All of the terms and conditions of the Plan are incorporated herein by reference, and any capitalized terms that are not defined herein shall have the
respective meanings ascribed to such terms in the Plan. A copy of the Plan can be found in the Clean Harbors Long-Term Incentive Plan Team site within
“Microsoft Teams,” or by written request to Clean Harbors, Inc., 42 Longwater Drive, Norwell, MA 02061: Attn. Chief Human Resources Officer. The
Participant hereby accepts the Award and agrees to acquire and hold the Shares subject to the terms and conditions of the Plan and the additional terms and
conditions contained herein.

During the period (the “Vesting Period”) between the Award Date and the Termination Date (as defined in Section 2 hereof), the Shares shall vest
(and become “Vested Shares”) in such amounts and on such dates (the “Vesting Schedule”) as are set out in Attachment A provided that the Company shall
achieve the performance goal (or goals if more than one, in either case defined herein as the “Performance Goals”) set out in Attachment A within the
performance period (“Performance Period”) set out in Attachment A. Notwithstanding the Vesting Schedule, in the event (i) a Change-in-Control (as
defined in Section 10(c) of the Plan) of the Company shall occur prior to the Termination Date and (ii) the Participant remains as an employee of the
Company on the date of the Change-in-Control, the provisions of Section 10(c) of the Plan shall apply.

2. Forfeiture of Unvested Shares.

If the Participant ceases during the Vesting Period to be employed by the Company for any reason (except as specifically provided in the following
sentences), the Company shall automatically reacquire any of the Shares which have not vested in accordance with Section 1 (the “Unvested Shares”) as of
the effective date of such cessation (the “Termination Date”). In such event, the Participant shall forfeit such Unvested Shares unconditionally and shall
have no further right or interest in such Unvested Shares unless the Company agrees in writing to waive its reacquisition right as to some or all of such
Unvested Shares. However, if (i) the Participant ceases during the Vesting Period to be so employed because of death or permanent disability (as
determined in the Committee’s sole judgment) and (ii) the Company has satisfied the Performance Goals prior to such cessation of employment, then the
Shares which would otherwise be treated as Unvested Shares under the preceding sentence shall instead be treated as Vested Shares. In either such event,
the Participant shall forfeit such Unvested Shares unconditionally and shall have no further right or interest in such Unvested Shares unless the Company
agrees in writing to waive its reacquisition right as to some or all of such Unvested Shares.

3. Administration of Stock.

(a) Concurrently with the execution hereof, the Company shall cause Solium Capital, ULC (d/b/a “Shareworks by Morgan Stanley”), or its
successor, the Company’s registrar responsible for maintaining electronic



records of the Company’s Restricted Stock (the “Administrative Agent”), to make an electronic entry, under the Participant’s name, reflecting the issuance
of the Shares. Following the vesting of any portion of the Shares, either (i) a certificate representing the applicable portion of such Shares will be issued to
the Participant or (ii) such Vested Shares will be deposited into a brokerage account specified by the Participant in accordance with the terms of subsection
(c) below. During the Vesting Period and notwithstanding the fact that no certificates have been issued with respect to the Shares, the Participant shall retain
during the Vesting Period the right to vote and enjoy all other rights and incidents of ownership of the Shares except as may be restricted hereunder
(including, without limitation, restrictions as to cash dividends described in subsection (d) below).

(b) During the Vesting Period, the Administrative Agent shall keep true and accurate records of all the Shares. The Company shall indemnify and
hold harmless the Administrative Agent against any and all costs or expenses (including attorneys’ fees and expenses), judgments, fines, losses, claims,
damages, liabilities and amounts paid in settlement in connection with any claim, action, suit, proceeding or investigation arising out of or pertaining to this
Agreement.

(c) Following the close of each calendar quarter during which any of the Shares shall become Vested Shares, the Company shall cause the
Administrative Agent, upon the written request of the Participant but subject to potential delivery to the Company of a portion of such Vested Shares to the
extent required to pay withholding taxes in accordance with Section 7 hereof, to either (i) deliver to the Participant stock certificates representing such
number of Vested Shares which ceased to be Unvested Shares during such calendar quarter or (ii) deposit such Vested Shares into a brokerage account
specified by the Participant. Following the close of the calendar quarter in which there shall remain on deposit with the Administrative Agent no Shares
which have not yet become Vested Shares or been forfeited to the Company, but subject to potential delivery to the Company of a portion of such Vested
Shares to the extent required to pay withholding taxes in accordance with Section 7 hereof, the Administrative Agent shall upon written request of the
Participant, either (i) deliver to the Participant stock certificates representing the Vested Shares (if any) remaining in the possession of the Administrative
Agent or (ii) deposit such Vested Shares into a brokerage account specified by the Participant. The Participant hereby authorizes the Administrative Agent
to deliver to the Company any and all Shares that are forfeited under the provisions of this Agreement or that are required to pay withholding taxes in
accordance with Section 7 hereof.

(d) If the Company shall during the Vesting Period declare any cash dividend on its outstanding Common Stock, those dividends which would
otherwise be payable on the Unvested Shares shall be held in escrow. To the extent (if any) such Unvested Shares thereafter become Vested Shares, those
escrowed dividends shall promptly be paid to the Participant but, to the extent (if any) those Unvested Shares are forfeited in accordance with Section 2 of
this Agreement, those escrowed dividends shall be forfeited and become the property of the Company.

4. Restrictions on Transfer.

The Participant shall not sell, assign, transfer, pledge, hypothecate or otherwise dispose of, by gift, sale, operation of law or otherwise (collectively
“transfer”), any Unvested Shares or any interest therein.

5. Effect of Prohibited Transfer.

The Company shall not be required (a) to transfer on its books any of the Shares which have been sold or transferred in violation of any of the
restrictions imposed by this Agreement, or (b) to treat as owner of such Shares or to pay dividends to any transferee to whom any such Shares shall have
been so sold or transferred.

6. Adjustments for Stock Splits, Stock Dividends, Etc.

If from time to time there is any stock split-up, stock dividend, stock distribution or other reclassification of the Common Stock of the Company,
any and all new, substituted or additional securities to which the Participant is entitled by reason of the Participant’s ownership of Shares shall be
immediately subject to the restrictions on transfer and other provisions of this Agreement in the same manner and to the same extent as such Shares.

7. Withholding Taxes.

(a) The Participant acknowledges and agrees that in the case of the issuance of Restricted Stock that is “substantially vested” (within the meaning
of Treasury Regulations Section 1.83-3(b)), the Committee may require the Participant to remit to the Company an amount sufficient to satisfy any federal,
foreign, state or local



withholding tax requirements (or make other arrangements satisfactory to the Company with regard to such taxes, including withholding from regular cash
compensation, providing other security to the Company, or remitting or foregoing the receipt of Shares having a fair market value on the date of delivery
sufficient to satisfy such obligations prior to the issuance of any Shares pursuant to the grant of Restricted Stock).

(b) The Participant acknowledges and agrees that in the case of Restricted Stock that is not “substantially vested” upon issuance, if the Committee
determines that under applicable law and regulations the Company could be liable for the withholding of any federal, foreign, state or local tax with respect
to such Shares, the Committee may require the Participant to remit to the Company an amount sufficient to satisfy any such potential liability (or make
other arrangements satisfactory to the Company with respect to such taxes, including withholding from regular cash compensation providing other security
to the Company, or remitting or foregoing the receipt of Shares having a fair market value on the date of delivery sufficient to satisfy such obligations). The
Participant shall remit such amount to the Company at either (i) the time the Participant makes an election under Section 83(b) of the Internal Revenue
Code of 1986, as amended (the “Code”), with respect to such Shares, or (ii) at the time such Shares become “substantially vested.” The Participant
acknowledges that the Shares of Restricted Stock are subject to the forfeiture obligation under Section 2 of this Agreement and such forfeiture obligation
may be treated as a substantial risk of forfeiture within the meaning of Section 83 of the Code, and that, in the absence of an election under Section 83(b) of
the Code, such treatment could delay the determination of the tax consequences of the Participant’s receipt of the Shares for both the Company and the
Participant (possibly to the Participant’s detriment). If the Participant files a timely election under Section 83(b) of the Code, the Participant shall provide
the Company with an original copy of such timely filed election and a certified mail or overnight courier receipt of such filing within 10 days of the time
the election is filed.

8. Severability.

The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of this
Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by law.

9. Confidentiality, Non-Solicitation, and Non-Competition Agreement.

If, on or prior to the date hereof, the Participant has entered into a Confidentiality, Non-Solicitation, and Non-Competition Agreement or similarly
titled agreement (the “Non-Compete Agreement”), the Participant acknowledges that the Shares granted hereunder are being granted by the Company as
consideration for the obligations agreed to by the Participant under the Non-Compete Agreement. The Participant agrees that, in the event the Participant
breaches the Non-Compete Agreement at any time prior its expiration, then, without in any way limiting any other remedies of any nature available to the
Company, in law or equity, pursuant to the terms of the Non-Compete Agreement or otherwise, the Participant shall remit to the Company all of the Shares
granted hereunder and, to the extent the Participant shall have disposed of any of such Shares, the Participant shall repay to the Company the full amount
received by the Participant in exchange for such disposition. The Company shall be entitled to set-off against the amount of any such repayment obligation
any amount owed by the Company to the Participant. If the Participant has not entered into any such agreement with the Company, this Section 9 shall be
of no force or effect.

10. Forfeiture upon Termination of Employment for Cause.

In the event that the Participant’s employment with the Company were to be terminated for “Cause,” the provisions of Section 11(i) of the Plan
shall apply.

11. Dodd-Frank Clawback.

The Shares shall be subject to the clawback policies of the Company adopted from time to time by the Board of Directors and as described in
Section 11(j) of the Plan.

12. Waiver; Termination.

Any provision contained in this Agreement may be waived, either generally or in any particular instance, by the Company. This Agreement may
be terminated as provided in the Plan.



13. Binding Effect.

This Agreement shall be binding upon and inure to the benefit of the Company and the Participant and their respective heirs, executors,
administrators, legal representatives, successors and assigns, subject to the restrictions on transfer set forth in Section 4 of this Agreement.

14. Notice.

All notices required or permitted hereunder shall be in writing and deemed effectively given (i) upon personal delivery (ii) one (1) day after
delivery to an overnight courier service which provides for a receipt upon delivery, or (iii) three (3) days after deposit with the United States Post Office, by
registered or certified mail, postage prepaid, addressed, if to the Company, to Clean Harbors, Inc., 42 Longwater Drive, P.O. Box 9149 Norwell, MA
02061-9149, Attention: Treasurer; if to the Administrative Agent, to the Company’s aforesaid address, Attention: Treasurer; and if to the Participant, to the
address shown beneath his or her respective signature to this Agreement (or lacking such address, to the Participant’s address on record with the Company),
or at such other address or addresses as either party shall designate to the other in accordance with this Section 14.

15. Pronouns.

Whenever the context may require, any pronouns used in this Agreement shall include the corresponding masculine, feminine or neuter forms, and
the singular form of nouns and pronouns shall include the plural, and vice-versa.

16. Entire Agreement.

This Agreement, together with Attachment A hereto, the Plan and to the extent applicable, the Non-Compete Agreement, constitutes the entire
agreement between the parties, and supersedes all prior agreements and understandings, relating to the subject matter of this Agreement.

17. Amendment.

This Agreement may be amended or modified only by a written instrument executed by both the Company and the Participant.

18. Governing Law.

This Agreement shall be construed, interpreted and enforced in accordance with the laws of the Commonwealth of Massachusetts.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Award Date first above written.

ACCEPTED:

____________________________________
(Signature of Participant)

Clean Harbors, Inc.
By: 

____________________________________
Name: Alan S. McKim
Title: President and CEO

Please print name and address for notices and return one signed copy to
Brett Dowsett

Name _________________________________
Address ________________________________
City, State and Zip _______________________



Attachment A

Performance-Based Restricted Stock Program 20[-]/[-]

Performance Goals

There are [__] (-) Performance Goals for the 20[-][-] Performance-Based Restricted Stock Program. Each Performance Goal is defined by a Target and a
Threshold as follows:

[ ]

The percentage weighting specified for each of the four Performance Goals shall apply to the corresponding percentage of the total Shares awarded to the
Participant.

If the Company meets or exceeds the Performance Target for a specific Performance Goal for either year during the Performance Period, the full number of
Shares will vest on the Vesting Schedule below. If the Company achieves the performance Threshold for a specific Performance Goal during the second
year, then half of the Shares will vest. If the Company achieves between the Threshold and the Target for the specific Performance Goal during the second
year, then a pro-rated percentage of Shares will vest. If the Company does not achieve the performance Threshold during the Performance Period, all of the
Shares will be forfeited.

The Shares which would vest based upon achievement of each Performance Goal (referred to below as the “Applicable Shares”) shall be independent of the
extent (if any) to which the other Performance Goals are achieved. In other words, if one of the Performance Goals is achieved and the other Performance
Goals are not achieved, then only the portion of the Shares associated with the achieved Performance Goal will vest according to the time schedule set forth
below, and the remaining Shares will be forfeited.

The Committee will have the right, in its sole discretion, to modify any or all of the Performance Goals during the Performance Period (as described below)
to make appropriate adjustments for such events as acquisitions, asset sales, changes in accounting, or other unanticipated significant events occurring
during the Performance Period to the extent provided in Section 11(h)(3) of the Plan. The Committee shall have the sole right to determine whether the
Company has achieved the Performance Goals (as adjusted if appropriate) and certify such achievement in accordance with the Plan.

Performance Period

The two-year period (the “First Year “and “Second Year”) between January 1, [_____] and December 31, 20[-].

Vesting Schedule

If the Company achieves the Performance Target for any of the Performance Goals during the First Year, 50% of the Applicable Shares for such
Performance Goal will vest on March 15 of the Second Year, and 50% of the Applicable Shares will vest on December 15 of the Second Year, provided the
Participant continues to be employed on each such date by the Company.

If the Company does not achieve a particular Performance Target during the First Year, but does achieve at least the Threshold for that Performance Goal
during the Second Year, the Applicable Shares for that Performance Goal will vest in three (3) installments, starting on the 15th of March following the
Second Year, provided the Participant continues to be employed by the Company on each of the following vesting dates. This means:

- 33% of the Applicable Shares will vest as of March 15, 20[ - ]



- 33% of the Applicable Shares will vest as of December 15, 20[ - ]

- 34% of the Applicable Shares will vest as of December 15, 20[ - ]

If the Company does not achieve a particular Performance Goal Threshold by the end of the Second Year, the Applicable Shares for that Performance Goal
will be forfeited in their entirety. The Participant must be an active employee of the Company on the date of vesting in order for any of the Shares granted
under this Agreement to vest. If the Participant’s employment with the Company ceases prior to the date of vesting, all Unvested Shares will be forfeited.


