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

On November 1, 2022, Clean Harbors, Inc. (the “Company”) entered into offer letters with Michael L. Battles, currently the Company’s Executive
Vice President and Chief Financial Officer, Eric W. Gerstenberg, currently the Company’s Executive Vice President and Chief Operating Officer, and Alan
S. McKim, currently the Company’s Chairman of the Board, President and Chief Executive Officer. Under the accepted offer letters, Mr. Battles and Mr.
Gerstenberg will, effective on March 31, 2023 (the “Effective Date”), be promoted to the Company’s Co-Chief Executive Officers and Co-Presidents to
succeed founder and Chief Executive Officer, Alan S. McKim, and Mr. McKim will become the Company’s Executive Chairman of the Board and Chief
Technology Officer. In their respective capacities as the Company’s Co-Chief Executive Officers and Co-Presidents, Mr. Battles and Mr. Gerstenberg will
share the authorities and responsibilities of the Company’s Chief Executive Officer. In his capacity as Executive Chairman of the Board and Chief
Technology Officer, Mr. McKim will continue to lead the Company’s major merger and acquisition activities, as well as the Company’s technology
initiatives.

 
As of the Effective Date, the base salary for each of Messrs. Battles and Gerstenberg will be increased to $900,000 annually ($37,500 paid semi-

monthly) from their respective base salaries for 2022, which are $540,000 for Mr. Battles and $625,000 for Mr. Gerstenberg. In addition, each of Messrs.
Battles and Gerstenberg will be eligible to continue to participate in the Company’s:

(i)    Management Incentive Plan (“MIP”), with a cash bonus target opportunity of 150% of their base salary (determined, with respect to all of
fiscal 2023, by reference to the base salary described above, notwithstanding the March 31, 2023 effective time of such base salary); and

(ii)    Key Employee Long-Term Incentive Program (“LTEIP”) and time-based restricted stock program under the Company’s 2020 Stock
Incentive Plan. For 2023, each of them will receive performance shares having a grant date market value of 85% of their base salary and
time-vesting shares having a grant date market value equal to 285% of their base salary. The performance shares will vest only to the
extent that the Company achieves certain performance goals established on an annual basis by the Compensation Committee of the
Company’s Board of Directors (which for 2023 are based on the Company’s Adjusted EBITDA Margin and Adjusted Return on Invested
Capital) and then vest over a five-period from the grant date based on continued employment, and the time-vesting shares will vest over a
five-year period from the grant date contingent on continued employment.

As of the Effective Date, Mr. McKim’s base salary will be reduced to $900,000 annually ($37,500 paid semi-monthly) from $1,265,000 for 2022, and
Mr. McKim will continue to be eligible to participate in the Company’s MIP with a cash bonus target opportunity equal to 150% of his base salary.
However, Mr. McKim will not receive any restricted share awards for 2023 under the Company’s Key Employee LTEIP and, as has also been true for all
prior years, he will not receive any time vesting shares under the Company’s 2020 Stock Incentive Plan.

In connection with their accepted offer letters, each of Messrs. Battles and Gerstenberg entered into amended and restated severance agreements and
related confidentiality and non-competition agreements. Under such agreements, each of them would, if their respective employment were terminated on or
after the Effective Date for reasons other than voluntary withdrawal or cause or, under certain circumstances based on a change of control of the Company,
potentially be eligible to receive certain benefits provided they comply with the terms thereof in the future. The terms of such agreements are substantially
similar to those of their respective existing severance agreements and related confidentiality and non-competition agreements with the Company, except
that the amended and restated severance agreement for Mr. Battles provides that if his employment is terminated on or after the Effective Date for reasons
other than voluntary withdrawal or cause or, under certain circumstances, based on a change of control of the Company, he will potentially be able to
receive severance benefits equal to up to 24 months (as opposed to up to 12 months), as is true for Mr. Gerstenberg under both his existing and his amended
and restated severance agreement.

Mr. McKim is not now party to any severance agreement with the Company, and his accepted offer letter does not provide for any such agreement or
right to potentially receive severance benefits thereunder.
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Item 9.01.    Financial Statements and Exhibits.

(d) Exhibits. The following exhibit is being furnished herewith:

10.59*
 

Michael Battles accepted offer letter dated November 1, 2022

10.60*
 

Severance Agreement dated as of November 1, 2022 between Michael Battles and the Company

10.61*
 

Eric Gerstenberg accepted offer letter dated November 1, 2022

10.62*
 

Severance Agreement dated as of November 1, 2022 between Eric Gerstenberg and the Company

10.63* Alan McKim accepted offer letter dated November 1, 2022

99.1 Press Release of the Company, dated November 2, 2022, announcing the appointment, effective as of March 31, 2023, of Michael Battles
and Eric Gerstenberg as the Company’s Co-Chief Executive Officers to succeed Founder and CEO Alan S. McKim

104 Cover Page Interactive Data File (embedded within Inline XBRL document)

_____________
*A “management contract or compensation plan or arrangement” filed as an exhibit to this report pursuant to Item 5.02 of Form 8-K and Item 6.01(b)(10)
(iii) of Regulation S-K.
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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)
  
  
November 2, 2022 /s/ Michael L. Battles
 Executive Vice President and Chief Financial Officer
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Clean Harbors, Inc.
42 Longwater Drive

P.O. Box 9149
Norwell, MA 02061-9149

November 1, 2022

Michael Battles
c/o Clean Harbors Environmental Services, Inc.
42 Longwater Drive
Norwell, MA 02061-9149

Dear Michael,

The Board of Directors of Clean Harbors, Inc. (which, together with its subsidiaries and affiliated companies, is collectively
referred to below as the “Company”) is pleased to offer you, effective as of March 31, 2023 (the “Effective Date”), the position
of Co-Chief Executive Officer and Co-President, reporting directly to the Board. You will serve in that capacity along with Eric
Gerstenberg, who will share the same titles, authorities and responsibilities as described in the Company’s By-Laws and
Massachusetts law, subject to periodic review by the Board of Directors. This position will continue to be based in our Norwell,
MA headquarters.

The terms set forth in this offer will become effective on March 31, 2023, provided you accept this offer and continue to be
employed by the Company prior to the Effective Date in your current office as Executive Vice President, Finance and Chief
Financial Officer.

Base Salary:

Your base salary will be at the rate of $900,000.00 annually ($37,500.00 paid semi-monthly).

Short-Term Incentive:

You will be eligible to continue to participate in the Company's Management Incentive Plan (“MIP”), with a cash bonus target
opportunity of 150% of your base salary (determined, with respect to all of fiscal 2023, by reference to the base salary noted
above, notwithstanding the March 31, 2023 effective time of such base salary). As you are aware from your prior experience as a
participant under the MIP, the MIP is based on annual achievement of the Company’s targets as established by the Board of
Directors’ Compensation Committee (which for 2023 are based on the Company’ s revenue, Adjusted EBITDA, Adjusted Free
Cash Flow, and TRIR) as well as achievement of individual (“SEIP”) goals set for you by the Compensation Committee and tied
to the Company's priorities.

Long-Term Incentive:

You will also be eligible to continue to participate in the Company’s Key Employee Long-Term Incentive Program (“LTEIP”)
and time-based restricted stock program under the Company’s 2020 Stock Incentive Plan. For 2023, you will receive
performance shares having a grant date market value of 85% of your base salary and time-vesting shares having a grant date
market value equal to 285% of your base salary. As you are aware from your prior receipt of both performance shares and time-
vesting shares, the performance shares will vest only to the extent



that the Company achieves certain performance goals established on an annual basis by the Compensation Committee (which for
2023 are based on the Company’s Adjusted EBITDA Margin and Adjusted ROIC) and then vest over a five-period period based
on continued employment, and the time-vesting shares will vest over a five-year period from the grant date contingent on
continued employment.

Severance Agreement:

As a Key Employee, you will, if your employment is terminated on or after the Effective Date, also potentially be eligible to
receive certain benefits under the amended and restated Severance Agreement and related Confidentiality and Non-Competition
Agreement which are being delivered to you along with this offer letter provided you sign such Agreements and comply with the
terms thereof in the future. If your employment were to be terminated prior to the Effective Date, you would continue to be
potentially eligible to receive certain benefits under the existing Severance Agreement and related Confidentiality and Non-
Competition Agreement between you and the Company.

Offer Contingencies:

This offer of employment is contingent upon and your review and signing of this offer letter and the amended and restated
Severance Agreement and Confidentiality and Non-Competition Agreement described above.

It is mutually understood that employment with the Company is “at will” in nature, which means you may resign at any time and
the Company may terminate your employment at any time with or without cause. It is also mutually understood that a continuing
condition of your employment is your agreement to comply with the Company’s Standards of Ethical Professional Conduct, and
with various other Company Policies and Procedures which may be adopted from time to time.

Please sign below, indicating that you have reviewed this offer of employment and accept the provisions as stated. If you have
any questions about this offer, please feel free to contact me.

[remainder of page left intentionally blank]



Sincerely,

Clean Harbors, Inc.

By: /s/ Eugene Banucci
Eugene Banucci, Lead Director



Accepted and agreed as of the date specified above:

/s/ Michael L. Battles
Michael L. Battles



SEVERANCE AGREEMENT

This Severance Agreement (this “Agreement”) is first executed as of this 1  day of November 2022 by and between Clean
Harbors Environmental Services, Inc., together with its parent and affiliated companies being hereinafter collectively referred to
as the “Company,” and Michael L. Battles (the “Key Employee”).

WHEREAS, the Company has offered continued employment to the Key Employee with a promotion to the Company’s
Co-Chief Executive Officer and Co-President to become effective on March 31, 2023 (the “Effective Date”);

WHEREAS, the Company and the Key Executive are now party to a Severance Agreement dated January 5, 2016 (the
“Existing Severance Agreement”) and desire to amend and restate the Existing Severance Agreement in its entirety effective as of
the Effective Date;

WHEREAS, subject to the terms of this Agreement, the Company desires to provide the Key Employee with the
severance benefits described herein in the event the Key Employee’s employment by the Company shall terminate on or after the
Effective Date (with the terms of the Existing Severance Agreement to govern in the event the Key Employee’s employment by
the Company shall terminate prior to the Effective Date); and

WHEREAS, as a condition to the Company’s entering into this Agreement, the Key Employee has first executed the
attached Non-Competition, Non-Solicitation and Confidentiality Agreement attached hereto as Exhibit A, and will execute the
Non-Competition, Non-Solicitation and Confidentiality Agreement a second time for purposes of the non-competition provisions
within three (3) business days following the termination of his employment;

NOW, THEREFORE, in consideration of the foregoing premises and the agreements set forth below, the Company and
the Key Employee agree as follows:

1. Definitions.

(a) “Cause” for termination by the Company shall be determined to have occurred only if the reason for such termination
is any of the following:

(i) A material breach of the Key Employee’s fiduciary duty to the Company or an act of fraud, dishonesty or theft
upon the Company;

(ii) Willful, persistent or repeated neglect, failure to perform, or violation of duties after having been previously
warned of such neglect, failure to perform or violation;

(iii) Entry against the Key Employee of a guilty plea, or a conviction, judgment or order against the Key
Employee in any proceeding or action before any court relating to a willful violation of any material law,
rule or regulation relating to the business of the Company or any of its affiliates or involving moral
turpitude; or
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(iv) The Key Employee’s breach of the Non-Competition, Non-Solicitation and Confidentiality Agreement.

(b) A “Change of Control” shall be deemed to have occurred if the Company is a party to any merger, consolidation or
sale of assets, or there is a tender offer for the Company’s common stock, or a contestable election of the Company’s Directors
and as a result of any such even, either (i) the directors of the Company in office immediately before such event cease to
constitute a majority of the Board of Directors of the Company, or of the company succeeding to the Company’s business, or (ii)
any company, person or entity (including one or more persons and/or entities acting in concert as a group) other than an affiliate
of the Company, gains “control” (ownership of more than fifty percent (50%) of the outstanding voting stock of the company)
over the Company. The concept of “control” shall be deemed to mean the direct or indirect ownership, beneficially or of record,
of voting stock of the Company.

(c) “Disability” shall mean the Key Employee’s inability to substantially perform his or her employment duties, due to a
medically determinable physical or mental illness or injury which lasts for, or is reasonably expected to last for, 60 consecutive
days or 90 days in any 12-month period, whether or not consecutive. The Board of Directors of the Company reserves the right,
in good faith, to make the determination of Disability under this Agreement based upon information supplied by Key Employee
and/or his or her medical personnel, as well as information from medical personnel (or others) selected by the Board or the
Company’s insurers, which determination shall be conclusive as of its date absent fraud or manifest error.

(d) “Severance Benefits” means up to twenty-four (24) month’s base salary, at the rate in effect at the time of termination
of employment (“Base Salary”), plus up to twenty-four (24) months of continued medical, dental, life insurance and other
benefits, if any, which were provided to the Key Employee at the time of his or her termination of employment and for which the
Key Employee is eligible to receive benefits under plans administered by third party providers (collectively “Benefits”), payable
as provided in this Agreement. In addition, the Key Employee is entitled to a payment in cash of an annual cash bonus (“Bonus
Payment”) that the Key Employee would have earned for the year in which termination occurs. To avoid any ambiguity, the
Bonus Payment will equal the average of the last two cash bonuses the Key Employee received over the two years immediately
prior to the year in which severance has occurred, with payment of the Bonus Payment to be made in twenty-four (24) equal
monthly installments. In no event shall the Bonus Payment be deemed to include any right to acceleration of vesting of any
performance-based or time-vesting restricted shares which are held by the Key Employee but which remain unvested as of the
date of termination of employment, for which the vesting or forfeiture thereof shall be determined in accordance with the award
agreements under which those restricted shares were issued.

2.     Payment of Severance Benefits. The payment of any Severance Benefits as provided in this Agreement is in consideration of
and conditioned on the Key Employee’s first execution of the attached Non-Competition, Non-Solicitation and Confidentiality
Agreement contemporaneously with the execution of this Agreement and the Key Employee’s second execution of the Non-
Competition, Non-Solicitation and Confidentiality Agreement incorporating the non-compete provisions of ¶ 4 within three (3)
business days of the Key Employee’s termination of employment.



3.     Termination on or after Change in Control. In the event of a Change of Control, and if, within a period of 30 days after such
Change of Control, the Key Employee shall not be offered a position with the Company (or such other entity as may result from
such Change of Control, collectively “Successor”) equal to that which the Key Employee held with the Company prior to the
Change of Control, the Key Employee shall be entitled to receive Severance Benefits. A position shall not be deemed to be
“equal” to that which the Key Employee held prior to the Change of Control if such position does not have an equal or better
compensation package and job responsibilities, or its primary work location is not within 30 miles of such location prior to the
Change of Control.

If the Key Employee shall accept a position with the Successor after the Change in Control and the Successor shall thereafter,
within a period one (1) year from the Change of Control, (i) terminate the employment of the Key Employee, except for Cause or
(ii) change the Key Employee’s position so as not to be equal to the Key Employee’s position prior to the Change in Control, the
Key Employee shall be entitled to Severance Benefits.

4.     Payment of Severance Benefits after Change of Control. The applicable amount of Base Salary and Bonus Payment, as part
of Severance Benefits arising as a result of the termination of employment under Section 3 above, shall be paid in full (less
required federal, state and/or local withholding) no later than thirty (30) days after the termination of employment which gives
rise to Severance Benefits. To the extent that equivalent or better benefits of similar nature are not made available to the Key
Employee from other employment, such benefits shall continue to be provided by the Company as Severance Benefits for the
applicable period from termination of employment in accordance with Company policy, provided the same is allowed by any
third-party provider which may administer the applicable Company benefit plan.

5.     Termination Without a Change of Control. If there shall not have been a Change of Control of the Company and the Key
Employee’s employment with the Company is terminated by the Company, other than for death, Disability or Cause, the Key
Employee shall be entitled to receive Severance Benefits paid periodically in accordance with the Company’s normal salary and
benefit payment policies. There shall be offset against Base Salary any earned compensation which the Key Employee may
receive or be entitled to receive from any subsequent employer or self-employment, and Benefits shall continue only to the extent
that benefits of a similar nature are not made available to the Key Employee from a subsequent employer.

6.     Notice of Change of Circumstances. The Key Employee agrees to immediately notify the Company of any subsequent
employment during the term when he is receiving Severance Benefits under Section 5 above, and, as a condition of continued
payment of Severance Benefits under this Severance Agreement, the Key Employee shall periodically provide the Company with
updated information as to the amount of compensation earned by the Key Employee and any benefits which he is eligible to
receive from any subsequent employer or self-employment during the period in which Key Employee is receiving Severance
Benefits hereunder.

7.     Release. The Key Employee shall, as a condition of receiving Severance Benefits hereunder, provide the Company with a
general release of all claims against the Company, in a form reasonably provided by the Company, which shall release all claims
which the Key Employee may have against the Company at the time of such release, including, without



limitation, claims under ERISA and the Age Discrimination in Employment Act of 1967, as amended, but in no event releasing
claims for Severance Benefits due under this Agreement.

8.     Resignation as Director, Officer or Manager. If at the time the Key Employee ceases for any reason (including, without
limitation, voluntary termination by the Key Employee, involuntary termination with or without Cause, or termination as a result
of a Change of Control) the Key Employee is serving as a director, officer or manager of the Company or its parent or any of its
subsidiaries or affiliated companies, the Key Employee shall be deemed to have resigned from any such office or role effective as
of the date of such termination of employment.

9.     Outplacement Benefits. If the Key Employee shall be entitled to receive Severance Benefits and shall not have obtained new
employment upon termination of employment with the Company, the Key Employee shall be entitled to receive up to $25,000 in
payment by the Company to an executive outplacement firm chosen by the Company to assist the Key Employee in finding new
employment. Such amount shall be payable to the outplacement firm upon the presentation of appropriate documentation to the
Company.

10.     Un-Funded Plan Employee at Will Status; Potential Clawback Requirements. The Key Employee understands that the
benefits under this Agreement have not been funded by the Company, and as such the Key Employee, if entitled to Severance
Benefits hereunder, will be a general creditor of the Company. Furthermore, the Key Employee understands that the potential
benefits under this Agreement are subject to any “clawback” or similar policies adopted by the Company’s Board of Directors
from time to time in accordance with the applicable requirements of the New York Stock Exchange (or any other securities
exchange on which the Company’s securities may then be listed) or other applicable provisions of any securities law or
regulation. Nothing in this Agreement shall be construed to change the Key Employee’s employment status from that of an
“employee at will” with the Company.

11.     Duty to Cooperate. The Key Employee agrees to cooperate with the Company in connection with any litigation or other
proceeding arising out of or relating to matters about which he was involved or had knowledge prior to the termination of his
employment. The Key Employee’s cooperation will include, without limitation, providing assistance to the Company’s counsel,
experts and consultants, and providing truthful testimony in pretrial and trial or hearing proceedings. The Key Employee
recognizes that the Company will seek to minimize interruptions to his schedule to the extent consistent with its interests in the
matter and that the Company will reimburse him for reasonable and appropriate out-of-pocket expenses actually incurred by him
in connection with the cooperation upon reasonable substantiation of such expenses.

12.     Key Employee Acknowledgments. The Key Employee acknowledges:

(a) He has been advised by the Company that he has the right to have independent legal counsel review the provisions of
this Agreement, including Exhibit A.

(b) He has seven (7) business days to rescind his acceptance of this Agreement by providing written notice delivered by
hand, fax, overnight delivery service, or certified first class mail, to Clean Harbors, Inc.: attention General Counsel.



(c) The Key Employee’s acceptance of the Non-Competition Covenant in the Non-Competition, Non-Solicitation and
Confidentiality Agreement attached hereto as Exhibit A and incorporated into this Agreement is a material inducement for the
Company to provide the Severance Benefits hereunder.

13. Miscellaneous. This Severance Agreement has been executed in the Commonwealth of Massachusetts and shall be
governed and construed in accordance with the laws thereof. In the event of any inconsistency between this Agreement and the
Company’s Key Employee Retention Plan, or similar program then in effect, the terms of this Agreement shall prevail. This
Agreement shall be binding upon the Company and the Key Employee and upon their respective heirs, representatives,
successors, and assigns. This Agreement may be executed in one or more counterparts, each of which when executed shall be
deemed to be an original but shall constitute one in the same agreement.

IN WITNESS WHEREOF, this Agreement has been duly signed on behalf of the Company and by the Key Employee as
of the day and year first above written.

CLEAN HARBORS ENVIRONMENTAL     
SERVICES, INC.

/s/ Melkeya McDuffie
Signature
Printed Name: Melkeya McDuffie
Title: EVP, CHRO

/s/ Michael L. Battles
Michael L. Battles



Exhibit A

NON-COMPETITION, NON-SOLICITATION, AND CONFIDENTIALITY AGREEMENT

This NON-COMPETITION, NON-SOLICITATION, AND CONFIDENTIALITY AGREEMENT (the “Agreement”) is
initially entered into as of this 1st day of November, 2022 by and between Clean Harbors Environmental Services, Inc., (the
“Employer”), including all current or future parents, subsidiaries, affiliates, and/or successors, known collectively as (the
“Company”) and Michael L. Battles (“Employee”).

RECITALS:

WHEREAS, during the course of Employee’s employment with the Employer, Employee acknowledges and agrees that
he or she will have access to, or be acquiring, Confidential Information concerning the Company’s legitimate business interests
(as defined in Section 2(b) below); and Trade Secrets (as defined in Section 2(c) below);

WHEREAS, Employee acknowledges and agrees that the Confidential Information and Trade Secrets constitute valuable
assets of the Company that provide the Company a competitive advantage in the marketplace (as described in Section 2(a)
below), and deserves stringent legal protection;

WHEREAS, during the course of Employee’s employment, Employee acknowledges and agrees that he or she may
receive from the Company valuable knowledge, experience and technical training and assistance that will place him or her in a
position of confidence and trust with and will materially aid him or her in establishing and maintaining substantial relationships
with specific prospective or existing customers of the Company;

WHEREAS, during the course of Employee’s employment, Employee acknowledges and agrees that the support
furnished to him or her by the Company will enable him or her to establish goodwill with the Company’s customers, which is a
valuable asset and legitimate business interest of the Company and deserves stringent legal protection;

WHEREAS, Employee acknowledges that the Employer would not employ or continue to employ Employee without
Employee’s agreeing to be bound by the restrictions contained in this Agreement with the exception of the Non-Compete
provisions of ¶ 4, and with respect to the Non-Compete provisions of ¶ 4, Employee acknowledges that the Employer will not
pay any Severance Benefits without the Employee’s agreeing to be bound by the Non-Compete restrictions within three (3)
business days following the Employee’s termination of employment; and

WHEREAS, Employee agrees that during his or her employment with the Employer, Employee shall devote such
amounts of Employee’s attention and energy to the diligent performance of Employee’s duties as is necessary for the highest
reasonable performance thereof.

WHEREAS, Employee represents that he or she has fully disclosed and otherwise does not have any contractual or other
obligations that would conflict with his or her employment by



the Employer. In particular, Employee represents that he or she is not bound by any agreement, understanding or other obligation
with or to any person or entity (including, without limitation, any non-competition agreement) that prohibits him or her from
accepting or continuing his or her employment by the Employer and fully performing all of his or her duties for the Employer.
Employee further represents that he or she will not use any prior employer’s Confidential Information (as defined in Section 2(b)
below) or Trade Secrets (as defined in Section 2(c) below) in the course of his or her employment with the Employer.

WHEREAS, Employee shall not engage in any other business activities without the prior written consent of the Company.
In particular, during employment, Employee agrees not to engage in any business or activity that is inimical to the best interests
of the Company or that would interfere with his or her ability to work for the Company on a full-time basis.

WHEREAS, Employee shall comply with the fiduciary duty of loyalty, good faith and fair dealing and shall (a) promptly
disclose to the Company all business opportunities that are presented to him or her in his or her capacity as an officer or
employee of the Employer or that are of a similar nature to the Company’s existing business or a type of business the Company is
currently developing, and (b) not usurp or take advantage of any such business opportunity.

NOW, THEREFORE, as an inducement to and in consideration of Employee’s acceptance or continuation of employment
with the Employer, and the Employer’s compensating Employee for services and extending to him or her certain other employee
benefits of a compensatory nature, including without limitation the Severance Benefits under a Severance Agreement, but
without any obligation on the Employer’s part to continue such employment, compensation or benefits for any specified period
whatsoever, Employee agrees to protect, safeguard and maintain the integrity and confidentiality of the Company’s valuable
assets and legitimate business interests in accordance with the terms and conditions set forth below.

1. Recitals. The above recitals are true and correct and are incorporated herein by reference for all purposes as if set forth fully
herein.

2. Confidentiality Covenant.

(a) Nondisclosure of Confidential Information and Trade Secrets. The parties hereto acknowledge that during the
period in which Employee is employed by the Employer (the “Employment Period”), Employee shall use, receive, have access
to, conceive or develop Confidential Information (as defined in Section 2(b) below) and Trade Secrets (as defined in Section 2(c)
below). Employee covenants and agrees that during the Employment Period and at all times thereafter he or she shall not, except
with the prior written consent of the Company, which consent shall be granted or denied at the Company’s sole and absolute
discretion, or except if acting solely for the benefit of the Company in connection with the Company’s business and in
accordance with the Company’s business practices and policies, at any time, disclose, divulge, report download, transmit, store,
transfer or use, for any purposes whatsoever, any such Confidential Information and Trade Secrets. Employee recognizes that
such Confidential Information and Trade Secrets represent a valuable asset of the Company and are required to ensure the
effective and successful conduct of the Company’s business.

(b) Confidential Information. “Confidential Information” means all of the following materials and information that
Employee uses, receives, has access to, conceives or develops or



has used, received, conceived or developed, in whole or in part, in connection with Employee’s employment with the Employer:

(i) The contents of any manuals or other written materials of the Company;

(ii) The names and information relating to customers and prospective customers of the Company and/or persons,
firms, corporations or other entities with whom Employee has contact with on behalf of the Company or to whom
any other employee of the Company has provided goods or services at any time, including contact persons,
addresses and phone numbers, their characteristics and preferences and the types of services provided to or
received from those customers and prospective customers;

(iii) The terms of various agreements between the Company and any third parties, including without limitation, the
terms of customer agreements, vendor or supplier agreements, lease agreements, advertising agreements, fee
arrangements, terms of dealing and the like;

(iv) Any data or database, processes, or other information compiled by the Company, including, but not limited to,
customer lists, customer information, information concerning the Company, or any business in which the
Company is engaged or contemplates becoming engaged, any company with which the Company engages in
business, any customer, prospective customer or other person, firm or corporation to whom or which the Company
has provided goods or services or to whom or which any employee of the Company has provided goods or
services on behalf of the Company, or any compilation, analysis, evaluation or report concerning or deriving from
any data or database, or any other information;

(v) All policies, procedures, strategies and techniques regarding the services performed by the Company or
regarding the training, marketing and sales of the Company, either oral or written; the Company’s internal
corporate policies and practices related to its services, price lists, fee arrangements and terms of dealings with
customers or potential customers or vendors; and information relating to formulas, records, research and
development data, trade secrets, processes, other methods of doing business, forecasts and business and marketing
plans;

(vi) Any other information, data, know-how or knowledge of a confidential or proprietary nature observed, used,
received, conceived or developed by employee in connection with Employee’s employment by the Employer,
including and not limited to the Company’s methodologies, price strategies, price lists, costs and quantities sold;
financial and sales information, including, but not limited to, the Company’s financial condition, business
interests, initiatives, objectives, plans or strategies; internal information regarding personnel identity, skills,
compensation, organizational charts, budgets or costs of individual departments, and the compensation paid to
those working for or who provide services to the Company; and performance of investments, funds or portfolio
companies, including any “track record” or other financial performance information or results;



(vii) All other non-public information regarding: the amount and nature of the capital and assets owned or
controlled by, or net worth of, the Company and/or any of the Company’s shareholders, members, partners,
employees or investors; the investments made, directly or indirectly, by the Company (including, but not limited
to, any partnerships, corporations or other entities in which the Company may invest and the assets which any of
those entities acquires); the expected or actual rates of return or holding periods of any investment by the
Company; the respective interest in any investment of any of its shareholders, members, partners or investors or
the manner in which those interests are held; the identities of the other persons or entities who participate in any
investment made by the Company; and financial statements, projections, budgets and market information;

(viii) All inventions, discoveries, software (including, without limitation, both source code and object code),
models, drawings, photographs, specifications, trademarks, formulas, patterns, devices, compilations and all other
proprietary know-how and technology, whether or not patentable or copyrightable, and all copies and tangible
embodiments of any of the foregoing, and that have been or will be created for the Company by Employee,
whether alone or with others; and

(c) Trade Secrets Defined. “Trade Secrets” shall include, but not be limited to, information regarding formulas, processes
or methods that: (i) derive independent economic value, actual or potential, from not being generally known to or readily
ascertainable by proper means, by other persons who can obtain economic value from its disclosure or use; and (ii) is the subject
of reasonable efforts by the Company to maintain its secrecy. “Trade Secrets” shall also include all other information or data that
qualifies as a trade secret under applicable state law.

(d) Use and Return of Confidential Information and Trade Secrets.

(i) Employee agrees that under no circumstance and at no time shall any of the Confidential Information and Trade
Secrets be taken from the Company’s premises without knowledge of the Employer and that under no
circumstances and at no time shall any of the Confidential Information and Trade Secrets be duplicated, in whole
or in part, without the express written permission of the CFO of the Company which permission may be granted or
denied in his or her sole and absolute discretion.

(ii) Employee agrees that, upon termination of employment with the Employer, Employee shall return to Company
all such Confidential Information and Trade Secrets, which is in Employee’s possession regardless of the form in
which any such materials are kept.

(iii) Employee covenants and agrees that all right, title and interest in any Confidential Information and Trade
Secrets shall be and shall remain the exclusive property of the Company and shall be and hereby are vested and
assigned by Employee to the Company. Employee agrees to promptly disclose to the Company all Confidential
Information and Trade Secrets developed in whole or in part by Employee within the scope of this Agreement.
Employee agrees to turn over to the Company all physical manifestations of the Confidential



Information and Trade Secrets in his possession or under his control at the request of the Company.

(iv) Employee acknowledges that all documents, in hard copy or electronic form, received, created or used by him
or her in connection with his or her employment with the Employer are and will remain the property of the
Company. Employee agrees to return all such documents (including all copies) promptly upon the termination of
his or her employment, certifies that no other documents remain, and agrees that, during or after his or her
employment, he or she will not, under any circumstances, without the written consent of the Company, disclose
those documents to anyone outside the Company or use those documents for any purpose other than the
advancement of the Company’s interests.

(e) Assignment and Enforceability. This Confidentiality Covenant shall be binding upon and shall inure to the benefit of
the Company and its successors and assigns; it may be assigned by the Company in its discretion and without Employee’s
consent and neither a formal assignment nor notice to Employee shall be required. Employee also expressly agrees that this
Agreement is intended for the benefit and may be enforced by any affiliate of the Company and/or subsidiaries. This
Confidentiality Covenant shall also be binding upon Employee and shall inure to Employee’s benefit and to the benefit of his or
her heirs, executors, administrators and legal representatives. Employee’s duties and obligations hereunder are personal and shall
not be assignable or delegable by Employee in any manner whatsoever.

3. Non-Solicitation Covenant.

(a) Non-Solicitation. Employee agrees that during his or her employment with the Employer and for a period of twenty-
four (24) months following termination of Employee’s employment with the Employer for any reason whatsoever, whether such
termination is voluntary or involuntary, Employee will not, directly or indirectly, do or suffer or otherwise encourage or assist any
person regarding any of the following:

(i) Employ, assist in employing, recruit, hire or otherwise associate in business with any present, former or future
employee, officer or agent of the Company or any other member of the Company, including consultants,
independent contractors and their representatives and/or agents who is or are engaged in, or propose to engage in
the business of the Company;

(ii) Solicit, induce or attempt to induce, influence or attempt to influence in any manner whatsoever, including but
not limited to social networking announcements, any present, former or future employee, officer or agent of the
Company, or any other member of the Company, including consultants, independent contractors and their
representatives and/or agents, to terminate or divert or diminish said relationship, even if Employee is not the first
one to initiate contact with the aforementioned;

(iii) Solicit, induce or attempt to induce or encourage any third party, including any provider of goods or services
to the Company or client or investor, in any manner whatsoever, including but not limited to social networking
announcements, to terminate, divert or diminish its business relationship with the



Company, even if Employee is not the first one to initiate contact with the aforementioned; nor will Employee take
any other action in any manner whatsoever, including but not limited to social networking announcements, that
could, directly or indirectly, be detrimental to the Company’s relationships with its providers of goods or services
or other business affiliates or that could otherwise interfere with the Company’s business, even if Employee is not
the first one to initiate contact with the aforementioned; and

(iv) Solicit or attempt to solicit business of, do business with or perform any services for any customer, client,
investor, supplier or vendor or prospective customer of the Company or to otherwise interfere in any manner
whatsoever, including but not limited to social networking announcements, with any business relationship between
the Company, on the one hand, and any other person or entity, on the other hand, even if Employee is not the first
one to initiate contact with the aforementioned.

(b) Assignment and Enforceability. This Non-Solicitation Covenant shall be binding upon and shall inure to the benefit
of the Company and its successors and assigns; it may be assigned by the Company in its discretion and without Employee’s
consent and neither a formal assignment nor notice to Employee shall be required. Employee also expressly agrees that this
Agreement is intended for the benefit and may be enforced by any affiliate of the Company and/or subsidiaries. This Non-
Solicitation Covenant shall also be binding upon Employee and shall inure to Employee’s benefit and to the benefit of his or her
heirs, executors, administrators and legal representatives. Employee’s duties and obligations hereunder are personal and shall not
be assignable or delegable by Employee in any manner whatsoever.

4. Non-Competition Covenant.

(a) Covenant Not to Compete. Employee agrees that for a period of twenty four (24) months following termination of
Employee’s employment with the Employer for any reason whatsoever, whether such termination is voluntary or involuntary,
Employee will not, directly or indirectly, own, manage, work for, provide services to, obtain financial interest in, control or
participate in the ownership, management or control of, or be employed or engaged by or otherwise affiliated or associated as a
consultant, director, agent, independent contractor or otherwise with any other corporation, partnership, proprietorship, firm,
association, or other entity that is engaged in any manner in the environmental services business, which shall include, but not be
limited to, hazardous and non hazardous waste management, transportation and disposal, emergency response services,
environmental field services, tank cleaning, decontamination, site investigation and remediation, lab pack services, industrial
maintenance services, oil and gas field services to include seismic/exploration services, parts cleaning, and used oil collection,
used oil re-fining and sales of recycled products in any geographical sales or operations territory assigned to the Employee by the
Company, or with any existing or prospective Company customers for which the Employee had responsibility or contact during
his or her employment with the Company. Employee may make passive investments in publicly traded entities not to exceed 1%
of the outstanding voting securities of such public entity, provided, however, that such investments do not prevent Employee
from abiding by this Agreement, including this Paragraph 4(a).



(b) Assignment and Enforceability. This Non-Competition Covenant shall be binding upon and shall inure to the benefit
of the Company and its successors and assigns; it may be assigned by the Company in its discretion and without Employee’s
consent and neither a formal assignment nor notice to Employee shall be required. Employee also expressly agrees that this
Agreement is intended for the benefit and may be enforced by any affiliate of the Company and/or subsidiaries. This Non-
Competition Covenant shall also be binding upon Employee and shall inure to Employee’s benefit and to the benefit of his or her
heirs, executors, administrators and legal representatives. Employee’s duties and obligations hereunder are personal and shall not
be assignable or delegable by Employee in any manner whatsoever.

5. Non-Disparagement. Employee acknowledges and agrees that at no time during or after his/her employment with the
Employer will Employee disparage or otherwise portray in a negative light in any way the Company or any of its affiliates,
subsidiaries, parent companies, employees, officers, agents, shareholders, partners or directors, managing members, lawyers or
others with whom the Company has business relationships.

6. Reasonableness. Employee acknowledges that, in the course of his association with the Company, he will acquire Confidential
Information and Trade Secrets concerning the Company’s business that could be used to the detriment of the Company.
Accordingly, the parties hereby agree that the period, scope and geographical areas of restriction imposed upon Employee by the
provisions of this Agreement are fair and reasonable and are reasonably required for the protection of the Company. Employee
warrants and represents to the Company that his experience and capabilities are such that the provisions of this Agreement will
not prevent him or her from earning a livelihood. Employee further warrants and represents that because the services rendered by
the Employee are special, unique or extraordinary, enforcement of the restrictions of this Agreement is necessary to protect the
goodwill of the Company. In the event that any part of this Agreement shall be held to be unenforceable or invalid, the remaining
parts hereof shall nevertheless continue to be valid and enforceable as though the invalid portions were not a part hereof. In the
event that the provisions of this Agreement relating to the area of restriction, the period of restriction, or the scope of restriction
shall be deemed to exceed the maximum area, period of time or scope that a court of competent jurisdiction would deem
enforceable, said area, period of time and scope shall, for purposes of this Agreement, be deemed to be the maximum area or
period of time or scope that a court of competent jurisdiction would deem valid and enforceable.

7. Enforcement.

(a) Employee expressly agrees and understands that the remedy at law for any breach by Employee of this Agreement
above will be inadequate and that damages flowing from such breach are not usually susceptible to being measured in monetary
terms and would cause irreparable harm to the Company. Accordingly, it is acknowledged that upon Employee’s violation of any
provision of this Agreement, the Company shall be entitled to obtain from any court of competent jurisdiction, including without
limitation state and federal courts in the Commonwealth of Massachusetts, where the Parties consent and shall not contest that
venue shall be proper, immediate injunctive relief and obtain a temporary order and/or injunction restraining any threatened or
further breach, as well as monetary damages, including, but not limited to, an equitable accounting of all profits or benefits
arising out of such violation.



Employee expressly waives any security that might otherwise be required in connection with such relief. Nothing in this
paragraph shall be deemed to limit the Company’s remedies at law or in equity for any breach by Employee of any of the
provisions of this Agreement that may be pursued by the Company. Availability of any other remedy shall not preclude the
Company from enforcing the restrictions of this agreement or its entitlement to the injunctive relief for violation thereof.
Employee acknowledges and agrees that the provisions of this Agreement may be enforced by the Company or any successor or
assign of the Company.

(b) In the event the Company applies to seal any papers produced or filed in any judicial proceedings to preserve
confidentiality, Employee hereby specifically agrees not to oppose such application and to use Employee’s best efforts to join
such application.

(c) In addition to the remedies provided in subsection (a), Employee understands that in the event of any breach of this
Agreement by Employee as reasonably interpreted by the Company, (i) he or she shall, to the full extent permitted by law,
become ineligible to receive and shall forfeit any unpaid bonus and/or commission payments pursuant to the Company’s bonus
and/or commission plans in effect at the time of the breach, any unexercised stock options and/or restricted stock awards
(whether vested or not) received by Employee under a stock option or similar plan of the Company, which shall be immediately
cancelled, and any Severance Benefits payable under Employee’s Severance Agreement; and (ii) he or she shall forfeit any other
payment by the Company that has not been paid at the time of the breach. Notwithstanding the foregoing, Employee agrees that
the Company may also enforce the provisions relating to Employee after his or her termination from employment as described in
Sections 3 and 4 of this Agreement. Further, to the maximum extent permitted by law, the Company shall have the right to
demand the return of any payments made by the Employer to Employee, and/or demand the return of any gain or proceeds
realized by Employee in connection with the exercise or sale of any award, option, shares or other interest from the date of the
breach.

8. Toll Period. In the event Employee shall violate any provision of this Agreement as to which there is a specific time period
during which Employee is prohibited from taking certain actions or from engaging in certain activities, as set forth in such
provision, then such violation shall toll the running of such time period from the date of such violation until such violation shall
cease and shall extend the time period set forth in this Agreement so long as Employee remains in violation.

9. Succession, Assignment and Enforceability. This Agreement shall be binding upon and shall inure to the benefit of the
Company and its successors and assigns; it may be assigned by the Company in its discretion and without Employee’s consent
and neither a formal assignment nor notice to Employee shall be required. Employee also expressly agrees that this Agreement is
intended for the benefit and may be enforced by any affiliate of the Company. This Agreement shall also be binding upon
Employee and shall inure to Employee’s benefit and to the benefit of his or her heirs, executors, administrators and legal
representatives. Employee’s duties and obligations hereunder are personal and shall not be assignable or delegable by Employee
in any manner whatsoever.

10. Attorneys’ Fees. If any legal action or other proceeding is brought by the Company for the enforcement of this Agreement,
or because of an alleged dispute, breach, default or misrepresentation by Employee in connection with any provision of this
Agreement, the



prevailing party in such legal action or other proceeding shall be entitled to recover from the other party reasonable attorneys’
fees, sales and use taxes, court costs and all expenses even if not taxable as court costs (including, without limitation, all such
fees, taxes, costs and expenses incident to arbitration, appellate, bankruptcy and post-judgment proceedings), incurred in that
action or proceeding, in addition to any other relief. For purposes hereof, the Company shall be deemed the prevailing party
notwithstanding any reduction of geographical location, period of time or scope of competitive activities pursuant to Sections 3
and/or 4 hereof. Attorneys’ fees shall include, without limitation, paralegal fees, investigative fees, administrative costs, sales and
use taxes and all other charges billed to the Company by its attorneys.

11. At-Will Employment. Employee acknowledges that this Agreement does not grant, imply, give or create any rights to
employment by the Employer and, unless otherwise provided in another writing executed by an officer of the Company and
Employee, Employee is free to resign at any time, for any reason or no reason, and, similarly, Employer is free to terminate
Employee’s employment at any time, for any or no reason.

12. Claims of Employee are Separate Matters. The existence of any claim or cause of action by Employee against the
Company, whether predicated upon this Agreement or otherwise, shall not constitute a defense to the enforcement by the
Company of the restrictive covenants set forth herein but shall be claimed and litigated separately.

13. Non-Waiver. The failure or delay of the Company at any time to require performance by Employee of any provision of this
Agreement or to seek redress against Employee or any other employee for any specific breach or threatened breach of this
Agreement, even if known, shall not operate or be construed as a waiver by the Company of its rights to require performance of
that provision or to exercise any right, power or remedy hereunder, and any waiver by the Company of any breach of any
provision of this Agreement shall not be construed as a waiver of the provision itself, or a waiver of any right, power or remedy
under this Agreement. No notice to or demand on Employee in any case shall, of itself, entitle Employee to any other or further
notice or demand in similar or other circumstances.

14. Complete Agreement. This Agreement represents the entire agreement of the parties with respect to the subject matter
covered; furthermore, this Agreement supersedes any and all prior written or oral agreements of the parties with respect to the
subject matter covered, and cannot be modified except in writing, signed by both parties. The conduct of the parties without such
written amendment shall in no event be utilized to construe that any such amendment has been made.

15. Governing Law, Jurisdiction and Waiver of Venue. This Agreement shall, for all purposes, be governed by, construed,
controlled, interpreted and enforced in accordance with and under the laws of the Commonwealth of Massachusetts, regardless of
the fact that any of the parties hereto may be or may become a resident of a different county, state, or jurisdiction, and without
regard to Massachusetts’ choice of law rules. Each of the parties to this Agreement irrevocably and unconditionally (a) agrees
that any suit, action or other legal proceeding arising out of or relating to this Agreement shall be brought exclusively in state or
federal courts located in the Commonwealth of Massachusetts; (b) consents to the exclusive jurisdiction of each such court in any
such suit, action or proceeding; (c) waives any objection which it may have to the laying of exclusive venue of any such suit,
action or proceeding in any of such courts; and (d)



agrees that service of any court paper (including a summons and complaint) may be affected on such party by mail, as provided
in Paragraph 16 of this Agreement or in such other manner as may be provided under applicable laws or court rules in said state.

16. Notice. All notices, requests, consents and other communications required or permitted by this Agreement shall be in writing
and shall• be delivered by hand, fax, overnight delivery service, or certified first class mail, if to the Company: to Clean Harbors,
Inc.: attention General Counsel; if to Employee: to the then-current address of Employee known by the Company. Any such
notice, request, consent or other communication shall be deemed given and shall be effective upon delivery at such address.

17. Required Notice by Employee. Employee agrees that he or she shall notify any prospective employer of the existence and
nature of this Agreement. If Employee fails to make this required disclosure, the Company shall have the right to provide such
notice to Employee’s subsequent employer(s).

18. Acknowledgment. Employee acknowledges that Employee understands the terms and conditions set forth in this Agreement,
has had their questions answered by representatives of the Company, he has had adequate time to consider whether to agree to
them, and he has been advised by the Company that he has the right to consult with legal counsel.

19. Right to Rescind. Employee acknowledges that he has seven (7) days to rescind his acceptance of the non-compete
provisions of ¶ 4 by providing written notice to the Company pursuant to the provisions of ¶ 16.



IN WITNESS WHEREOF, this Agreement, with the exception of the provisions of ¶ 4, has been initially duly signed on
behalf of the Company and by Employee as of the day and year first above written.

CLEAN HARBORS ENVIRONMENTAL
SERVICES, INC.

Signature
Printed Name:
Title:

Michael L. Battles



IN WITNESS WHEREOF, this Agreement, incorporating and accepting the provisions of ¶ 4, has been duly signed on
behalf of the Company and by Employee as of the day and year noted below.

CLEAN HARBORS ENVIRONMENTAL
SERVICES, INC.

Signature
Printed Name:
Title:

Dated: ________________________

Michael L. Battles
Dated _________________________



Clean Harbors, Inc.
42 Longwater Drive

P.O. Box 9149
Norwell, MA 02061-9149

November 1, 2022

Eric W. Gerstenberg
c/o Clean Harbors Environmental Services, Inc.
42 Longwater Drive
Norwell, MA 02061-9149

Dear Eric,

The Board of Directors of Clean Harbors, Inc. (which, together with its subsidiaries and affiliated companies, is collectively
referred to below as the “Company”) is pleased to offer you, effective as of March 31, 2023 (the “Effective Date”), the position
of Co-Chief Executive Officer and Co-President, reporting directly to the Board. You will serve in that capacity along with Mike
Battles, who will share the same titles, authorities and responsibilities as described in the Company’s By-Laws and Massachusetts
law, subject to periodic review by the Board of Directors. This position will continue to be based in our Norwell, MA
headquarters.

The terms set forth in this offer will become effective on March 31, 2023, provided you accept this offer and continue to be
employed by the Company prior to the Effective Date in your current office as Executive Vice President and Chief Operating
Officer.

Base Salary:

Your base salary will be at the rate of $900,000.00 annually ($37,500.00 paid semi-monthly).

Short-Term Incentive:

You will be eligible to continue to participate in the Company's Management Incentive Plan (“MIP”), with a cash bonus target
opportunity of 150% of your base salary (determined, with respect to all of fiscal 2023, by reference to the base salary noted
above, notwithstanding the March 31, 2023 effective time of such base salary). As you are aware from your prior experience as a
participant under the MIP, the MIP is based on annual achievement of the Company’s targets as established by the Board of
Directors’ Compensation Committee (which for 2023 are based on the Company’ s revenue, Adjusted EBITDA, Adjusted Free
Cash Flow, and TRIR) as well as achievement of individual (“SEIP”) goals set for you by the Compensation Committee and tied
to the Company's priorities.

Long-Term Incentive:

You will also be eligible to continue to participate in the Company’s Key Employee Long-Term Incentive Program (“LTEIP”)
and time-based restricted stock program under the Company’s 2020 Stock Incentive Plan. For 2023, you will receive
performance shares having a grant date market value of 85% of your base salary and time-vesting shares having a grant date
market



value equal to 285% of your base salary. As you are aware from your prior receipt of both performance shares and time-vesting
shares, the performance shares will vest only to the extent that the Company achieves certain performance goals established on an
annual basis by the Compensation Committee (which for 2023 are based on the Company’s Adjusted EBITDA Margin and
Adjusted ROIC) and then vest over a five-period period based on continued employment, and the time-vesting shares will vest
over a five-year period from the grant date contingent on continued employment.

Severance Agreement:

As a Key Employee, you will, if your employment is terminated on or after the Effective Date, also potentially be eligible to
receive certain benefits under the amended and restated Severance Agreement and related Confidentiality and Non-Competition
Agreement which are being delivered to you along with this offer letter provided you sign such Agreements and comply with the
terms thereof in the future. If your employment were to be terminated prior to the Effective Date, you would continue to be
potentially eligible to receive certain benefits under the existing Severance Agreement and related Confidentiality and Non-
Competition Agreement between you and the Company.

Offer Contingencies:

This offer of employment is contingent upon and your review and signing of this offer letter and the amended and restated
Severance Agreement and Confidentiality and Non-Competition Agreement described above.

It is mutually understood that employment with the Company is “at will” in nature, which means you may resign at any time and
the Company may terminate your employment at any time with or without cause. It is also mutually understood that a continuing
condition of your employment is your agreement to comply with the Company’s Standards of Ethical Professional Conduct, and
with various other Company Policies and Procedures which may be adopted from time to time.

Please sign below, indicating that you have reviewed this offer of employment and accept the provisions as stated. If you have
any questions about this offer, please feel free to contact me.

[remainder of page left intentionally blank]



Sincerely,

Clean Harbors, Inc.

By: /s/ Eugene Banucci
Eugene Banucci, Lead Director



Accepted and agreed as of the date specified above:

/s/ Eric W. Gerstenberg
Eric W. Gerstenberg



SEVERANCE AGREEMENT

This Severance Agreement (this “Agreement”) is first executed as of this 1  day of November 2022 by and between Clean
Harbors Environmental Services, Inc., together with its parent and affiliated companies being hereinafter collectively referred to
as the “Company,” and Eric W. Gerstenberg (the “Key Employee”).

WHEREAS, the Company has offered continued employment to the Key Employee with a promotion to the Company’s
Co-Chief Executive Officer and Co-President to become effective on March 31, 2023 (the “Effective Date”);

WHEREAS, the Company and the Key Executive are now party to a Severance Agreement dated February 12, 2016 (the
“Existing Severance Agreement”) and desire to amend and restate the Existing Severance Agreement in its entirety effective as of
the Effective Date;

WHEREAS, subject to the terms of this Agreement, the Company desires to provide the Key Employee with the
severance benefits described herein in the event the Key Employee’s employment by the Company shall terminate on or after the
Effective Date (with the terms of the Existing Severance Agreement to govern in the event the Key Employee’s employment by
the Company shall terminate prior to the Effective Date); and

WHEREAS, as a condition to the Company’s entering into this Agreement, the Key Employee has first executed the
attached Non-Competition, Non-Solicitation and Confidentiality Agreement attached hereto as Exhibit A, and will execute the
Non-Competition, Non-Solicitation and Confidentiality Agreement a second time for purposes of the non-competition provisions
within three (3) business days following the termination of his employment;

NOW, THEREFORE, in consideration of the foregoing premises and the agreements set forth below, the Company and
the Key Employee agree as follows:

1. Definitions.

(a) “Cause” for termination by the Company shall be determined to have occurred only if the reason for such termination
is any of the following:

(i) A material breach of the Key Employee’s fiduciary duty to the Company or an act of fraud, dishonesty or theft
upon the Company;

(ii) Willful, persistent or repeated neglect, failure to perform, or violation of duties after having been previously
warned of such neglect, failure to perform or violation;

(iii) Entry against the Key Employee of a guilty plea, or a conviction, judgment or order against the Key
Employee in any proceeding or action before any court relating to a willful violation of any material law,
rule or regulation relating to the business of the Company or any of its affiliates or involving moral
turpitude; or

st



(iv) The Key Employee’s breach of the Non-Competition, Non-Solicitation and Confidentiality Agreement.

(b) A “Change of Control” shall be deemed to have occurred if the Company is a party to any merger, consolidation or
sale of assets, or there is a tender offer for the Company’s common stock, or a contestable election of the Company’s Directors
and as a result of any such even, either (i) the directors of the Company in office immediately before such event cease to
constitute a majority of the Board of Directors of the Company, or of the company succeeding to the Company’s business, or (ii)
any company, person or entity (including one or more persons and/or entities acting in concert as a group) other than an affiliate
of the Company, gains “control” (ownership of more than fifty percent (50%) of the outstanding voting stock of the company)
over the Company. The concept of “control” shall be deemed to mean the direct or indirect ownership, beneficially or of record,
of voting stock of the Company.

(c) “Disability” shall mean the Key Employee’s inability to substantially perform his or her employment duties, due to a
medically determinable physical or mental illness or injury which lasts for, or is reasonably expected to last for, 60 consecutive
days or 90 days in any 12-month period, whether or not consecutive. The Board of Directors of the Company reserves the right,
in good faith, to make the determination of Disability under this Agreement based upon information supplied by Key Employee
and/or his or her medical personnel, as well as information from medical personnel (or others) selected by the Board or the
Company’s insurers, which determination shall be conclusive as of its date absent fraud or manifest error.

(d) “Severance Benefits” means up to twenty-four (24) month’s base salary, at the rate in effect at the time of termination
of employment (“Base Salary”), plus up to twenty-four (24) months of continued medical, dental, life insurance and other
benefits, if any, which were provided to the Key Employee at the time of his or her termination of employment and for which the
Key Employee is eligible to receive benefits under plans administered by third party providers (collectively “Benefits”), payable
as provided in this Agreement. In addition, the Key Employee is entitled to a payment in cash of an annual cash bonus (“Bonus
Payment”) that the Key Employee would have earned for the year in which termination occurs. To avoid any ambiguity, the
Bonus Payment will equal the average of the last two cash bonuses the Key Employee received over the two years immediately
prior to the year in which severance has occurred, with payment of the Bonus Payment to be made in twenty-four (24) equal
monthly installments. In no event shall the Bonus Payment be deemed to include any right to acceleration of vesting of any
performance-based or time-vesting restricted shares which are held by the Key Employee but which remain unvested as of the
date of termination of employment, for which the vesting or forfeiture thereof shall be determined in accordance with the award
agreements under which those restricted shares were issued.

2.     Payment of Severance Benefits. The payment of any Severance Benefits as provided in this Agreement is in consideration of
and conditioned on the Key Employee’s first execution of the attached Non-Competition, Non-Solicitation and Confidentiality
Agreement contemporaneously with the execution of this Agreement and the Key Employee’s second execution of the Non-
Competition, Non-Solicitation and Confidentiality Agreement incorporating the non-compete provisions of ¶ 4 within three (3)
business days of the Key Employee’s termination of employment.



3.     Termination on or after Change in Control. In the event of a Change of Control, and if, within a period of 30 days after such
Change of Control, the Key Employee shall not be offered a position with the Company (or such other entity as may result from
such Change of Control, collectively “Successor”) equal to that which the Key Employee held with the Company prior to the
Change of Control, the Key Employee shall be entitled to receive Severance Benefits. A position shall not be deemed to be
“equal” to that which the Key Employee held prior to the Change of Control if such position does not have an equal or better
compensation package and job responsibilities, or its primary work location is not within 30 miles of such location prior to the
Change of Control.

If the Key Employee shall accept a position with the Successor after the Change in Control and the Successor shall
thereafter, within a period one (1) year from the Change of Control, (i) terminate the employment of the Key Employee, except
for Cause or (ii) change the Key Employee’s position so as not to be equal to the Key Employee’s position prior to the Change in
Control, the Key Employee shall be entitled to Severance Benefits.

4.     Payment of Severance Benefits after Change of Control. The applicable amount of Base Salary and Bonus Payment, as part
of Severance Benefits arising as a result of the termination of employment under Section 3 above, shall be paid in full (less
required federal, state and/or local withholding) no later than thirty (30) days after the termination of employment which gives
rise to Severance Benefits. To the extent that equivalent or better benefits of similar nature are not made available to the Key
Employee from other employment, such benefits shall continue to be provided by the Company as Severance Benefits for the
applicable period from termination of employment in accordance with Company policy, provided the same is allowed by any
third-party provider which may administer the applicable Company benefit plan.

5.     Termination Without a Change of Control. If there shall not have been a Change of Control of the Company and the Key
Employee’s employment with the Company is terminated by the Company, other than for death, Disability or Cause, the Key
Employee shall be entitled to receive Severance Benefits paid periodically in accordance with the Company’s normal salary and
benefit payment policies. There shall be offset against Base Salary any earned compensation which the Key Employee may
receive or be entitled to receive from any subsequent employer or self-employment, and Benefits shall continue only to the extent
that benefits of a similar nature are not made available to the Key Employee from a subsequent employer.

6.     Notice of Change of Circumstances. The Key Employee agrees to immediately notify the Company of any subsequent
employment during the term when he is receiving Severance Benefits under Section 5 above, and, as a condition of continued
payment of Severance Benefits under this Severance Agreement, the Key Employee shall periodically provide the Company with
updated information as to the amount of compensation earned by the Key Employee and any benefits which he is eligible to
receive from any subsequent employer or self-employment during the period in which Key Employee is receiving Severance
Benefits hereunder.

7.     Release. The Key Employee shall, as a condition of receiving Severance Benefits hereunder, provide the Company with a
general release of all claims against the Company, in a form reasonably provided by the Company, which shall release all claims
which the Key Employee may have against the Company at the time of such release, including, without



limitation, claims under ERISA and the Age Discrimination in Employment Act of 1967, as amended, but in no event releasing
claims for Severance Benefits due under this Agreement.

8.     Resignation as Director, Officer or Manager. If at the time the Key Employee ceases for any reason (including, without
limitation, voluntary termination by the Key Employee, involuntary termination with or without Cause, or termination as a result
of a Change of Control) the Key Employee is serving as a director, officer or manager of the Company or its parent or any of its
subsidiaries or affiliated companies, the Key Employee shall be deemed to have resigned from any such office or role effective as
of the date of such termination of employment.

9.     Outplacement Benefits. If the Key Employee shall be entitled to receive Severance Benefits and shall not have obtained new
employment upon termination of employment with the Company, the Key Employee shall be entitled to receive up to $25,000 in
payment by the Company to an executive outplacement firm chosen by the Company to assist the Key Employee in finding new
employment. Such amount shall be payable to the outplacement firm upon the presentation of appropriate documentation to the
Company.

10.     Un-Funded Plan Employee at Will Status; Potential Clawback Requirements. The Key Employee understands that the
benefits under this Agreement have not been funded by the Company, and as such the Key Employee, if entitled to Severance
Benefits hereunder, will be a general creditor of the Company. Furthermore, the Key Employee understands that the potential
benefits under this Agreement are subject to any “clawback” or similar policies adopted by the Company’s Board of Directors
from time to time in accordance with the applicable requirements of the New York Stock Exchange (or any other securities
exchange on which the Company’s securities may then be listed) or other applicable provisions of any securities law or
regulation. Nothing in this Agreement shall be construed to change the Key Employee’s employment status from that of an
“employee at will” with the Company.

11.     Duty to Cooperate. The Key Employee agrees to cooperate with the Company in connection with any litigation or other
proceeding arising out of or relating to matters about which he was involved or had knowledge prior to the termination of his
employment. The Key Employee’s cooperation will include, without limitation, providing assistance to the Company’s counsel,
experts and consultants, and providing truthful testimony in pretrial and trial or hearing proceedings. The Key Employee
recognizes that the Company will seek to minimize interruptions to his schedule to the extent consistent with its interests in the
matter and that the Company will reimburse him for reasonable and appropriate out-of-pocket expenses actually incurred by him
in connection with the cooperation upon reasonable substantiation of such expenses.

12.     Key Employee Acknowledgments. The Key Employee acknowledges:

(a) He has been advised by the Company that he has the right to have independent legal counsel review the provisions of
this Agreement, including Exhibit A.

(b) He has seven (7) business days to rescind his acceptance of this Agreement by providing written notice delivered by
hand, fax, overnight delivery service, or certified first class mail, to Clean Harbors, Inc.: attention General Counsel.



(c) The Key Employee’s acceptance of the Non-Competition Covenant in the Non-Competition, Non-Solicitation and
Confidentiality Agreement attached hereto as Exhibit A and incorporated into this Agreement is a material inducement for the
Company to provide the Severance Benefits hereunder.

13. Miscellaneous. This Severance Agreement has been executed in the Commonwealth of Massachusetts and shall be governed
and construed in accordance with the laws thereof. In the event of any inconsistency between this Agreement and the Company’s
Key Employee Retention Plan, or similar program then in effect, the terms of this Agreement shall prevail. This Agreement shall
be binding upon the Company and the Key Employee and upon their respective heirs, representatives, successors, and assigns.
This Agreement may be executed in one or more counterparts, each of which when executed shall be deemed to be an original
but shall constitute one in the same agreement.

IN WITNESS WHEREOF, this Agreement has been duly signed on behalf of the Company and by the Key Employee as
of the day and year first above written.

CLEAN HARBORS ENVIRONMENTAL     
SERVICES, INC.

/s/ Melkeya McDuffie
Signature
Printed Name: Melkeya McDuffie
Title: EVP, CHRO

/s/ Eric W. Gerstenberg
Eric W. Gerstenberg



Exhibit A

NON-COMPETITION, NON-SOLICITATION, AND CONFIDENTIALITY AGREEMENT

This NON-COMPETITION, NON-SOLICITATION, AND CONFIDENTIALITY AGREEMENT (the “Agreement”) is
initially entered into as of this 1st day of November, 2022 by and between Clean Harbors Environmental Services, Inc., (the
“Employer”), including all current or future parents, subsidiaries, affiliates, and/or successors, known collectively as (the
“Company”) and Eric W. Gerstenberg (“Employee”).

RECITALS:

WHEREAS, during the course of Employee’s employment with the Employer, Employee acknowledges and agrees that
he or she will have access to, or be acquiring, Confidential Information concerning the Company’s legitimate business interests
(as defined in Section 2(b) below); and Trade Secrets (as defined in Section 2(c) below);

WHEREAS, Employee acknowledges and agrees that the Confidential Information and Trade Secrets constitute valuable
assets of the Company that provide the Company a competitive advantage in the marketplace (as described in Section 2(a)
below), and deserves stringent legal protection;

WHEREAS, during the course of Employee’s employment, Employee acknowledges and agrees that he or she may
receive from the Company valuable knowledge, experience and technical training and assistance that will place him or her in a
position of confidence and trust with and will materially aid him or her in establishing and maintaining substantial relationships
with specific prospective or existing customers of the Company;

WHEREAS, during the course of Employee’s employment, Employee acknowledges and agrees that the support
furnished to him or her by the Company will enable him or her to establish goodwill with the Company’s customers, which is a
valuable asset and legitimate business interest of the Company and deserves stringent legal protection;

WHEREAS, Employee acknowledges that the Employer would not employ or continue to employ Employee without
Employee’s agreeing to be bound by the restrictions contained in this Agreement with the exception of the Non-Compete
provisions of ¶ 4, and with respect to the Non-Compete provisions of ¶ 4, Employee acknowledges that the Employer will not
pay any Severance Benefits without the Employee’s agreeing to be bound by the Non-Compete restrictions within three (3)
business days following the Employee’s termination of employment; and

WHEREAS, Employee agrees that during his or her employment with the Employer, Employee shall devote such
amounts of Employee’s attention and energy to the diligent performance of Employee’s duties as is necessary for the highest
reasonable performance thereof.

WHEREAS, Employee represents that he or she has fully disclosed and otherwise does not have any contractual or other
obligations that would conflict with his or her employment by



the Employer. In particular, Employee represents that he or she is not bound by any agreement, understanding or other obligation
with or to any person or entity (including, without limitation, any non-competition agreement) that prohibits him or her from
accepting or continuing his or her employment by the Employer and fully performing all of his or her duties for the Employer.
Employee further represents that he or she will not use any prior employer’s Confidential Information (as defined in Section 2(b)
below) or Trade Secrets (as defined in Section 2(c) below) in the course of his or her employment with the Employer.

WHEREAS, Employee shall not engage in any other business activities without the prior written consent of the Company.
In particular, during employment, Employee agrees not to engage in any business or activity that is inimical to the best interests
of the Company or that would interfere with his or her ability to work for the Company on a full-time basis.

WHEREAS, Employee shall comply with the fiduciary duty of loyalty, good faith and fair dealing and shall (a) promptly
disclose to the Company all business opportunities that are presented to him or her in his or her capacity as an officer or
employee of the Employer or that are of a similar nature to the Company’s existing business or a type of business the Company is
currently developing, and (b) not usurp or take advantage of any such business opportunity.

NOW, THEREFORE, as an inducement to and in consideration of Employee’s acceptance or continuation of employment
with the Employer, and the Employer’s compensating Employee for services and extending to him or her certain other employee
benefits of a compensatory nature, including without limitation the Severance Benefits under a Severance Agreement, but
without any obligation on the Employer’s part to continue such employment, compensation or benefits for any specified period
whatsoever, Employee agrees to protect, safeguard and maintain the integrity and confidentiality of the Company’s valuable
assets and legitimate business interests in accordance with the terms and conditions set forth below.

1. Recitals. The above recitals are true and correct and are incorporated herein by reference for all purposes as if set forth fully
herein.

2. Confidentiality Covenant.

(a) Nondisclosure of Confidential Information and Trade Secrets. The parties hereto acknowledge that during the
period in which Employee is employed by the Employer (the “Employment Period”), Employee shall use, receive, have access
to, conceive or develop Confidential Information (as defined in Section 2(b) below) and Trade Secrets (as defined in Section 2(c)
below). Employee covenants and agrees that during the Employment Period and at all times thereafter he or she shall not, except
with the prior written consent of the Company, which consent shall be granted or denied at the Company’s sole and absolute
discretion, or except if acting solely for the benefit of the Company in connection with the Company’s business and in
accordance with the Company’s business practices and policies, at any time, disclose, divulge, report download, transmit, store,
transfer or use, for any purposes whatsoever, any such Confidential Information and Trade Secrets. Employee recognizes that
such Confidential Information and Trade Secrets represent a valuable asset of the Company and are required to ensure the
effective and successful conduct of the Company’s business.

(b) Confidential Information. “Confidential Information” means all of the following materials and information that
Employee uses, receives, has access to, conceives or develops or



has used, received, conceived or developed, in whole or in part, in connection with Employee’s employment with the Employer:

(i) The contents of any manuals or other written materials of the Company;

(ii) The names and information relating to customers and prospective customers of the Company and/or persons,
firms, corporations or other entities with whom Employee has contact with on behalf of the Company or to whom
any other employee of the Company has provided goods or services at any time, including contact persons,
addresses and phone numbers, their characteristics and preferences and the types of services provided to or
received from those customers and prospective customers;

(iii) The terms of various agreements between the Company and any third parties, including without limitation, the
terms of customer agreements, vendor or supplier agreements, lease agreements, advertising agreements, fee
arrangements, terms of dealing and the like;

(iv) Any data or database, processes, or other information compiled by the Company, including, but not limited to,
customer lists, customer information, information concerning the Company, or any business in which the
Company is engaged or contemplates becoming engaged, any company with which the Company engages in
business, any customer, prospective customer or other person, firm or corporation to whom or which the Company
has provided goods or services or to whom or which any employee of the Company has provided goods or
services on behalf of the Company, or any compilation, analysis, evaluation or report concerning or deriving from
any data or database, or any other information;

(v) All policies, procedures, strategies and techniques regarding the services performed by the Company or
regarding the training, marketing and sales of the Company, either oral or written; the Company’s internal
corporate policies and practices related to its services, price lists, fee arrangements and terms of dealings with
customers or potential customers or vendors; and information relating to formulas, records, research and
development data, trade secrets, processes, other methods of doing business, forecasts and business and marketing
plans;

(vi) Any other information, data, know-how or knowledge of a confidential or proprietary nature observed, used,
received, conceived or developed by employee in connection with Employee’s employment by the Employer,
including and not limited to the Company’s methodologies, price strategies, price lists, costs and quantities sold;
financial and sales information, including, but not limited to, the Company’s financial condition, business
interests, initiatives, objectives, plans or strategies; internal information regarding personnel identity, skills,
compensation, organizational charts, budgets or costs of individual departments, and the compensation paid to
those working for or who provide services to the Company; and performance of investments, funds or portfolio
companies, including any “track record” or other financial performance information or results;



(vii) All other non-public information regarding: the amount and nature of the capital and assets owned or
controlled by, or net worth of, the Company and/or any of the Company’s shareholders, members, partners,
employees or investors; the investments made, directly or indirectly, by the Company (including, but not limited
to, any partnerships, corporations or other entities in which the Company may invest and the assets which any of
those entities acquires); the expected or actual rates of return or holding periods of any investment by the
Company; the respective interest in any investment of any of its shareholders, members, partners or investors or
the manner in which those interests are held; the identities of the other persons or entities who participate in any
investment made by the Company; and financial statements, projections, budgets and market information;

(viii) All inventions, discoveries, software (including, without limitation, both source code and object code),
models, drawings, photographs, specifications, trademarks, formulas, patterns, devices, compilations and all other
proprietary know-how and technology, whether or not patentable or copyrightable, and all copies and tangible
embodiments of any of the foregoing, and that have been or will be created for the Company by Employee,
whether alone or with others; and

(c) Trade Secrets Defined. “Trade Secrets” shall include, but not be limited to, information regarding formulas, processes
or methods that: (i) derive independent economic value, actual or potential, from not being generally known to or readily
ascertainable by proper means, by other persons who can obtain economic value from its disclosure or use; and (ii) is the subject
of reasonable efforts by the Company to maintain its secrecy. “Trade Secrets” shall also include all other information or data that
qualifies as a trade secret under applicable state law.

(d) Use and Return of Confidential Information and Trade Secrets.

(i) Employee agrees that under no circumstance and at no time shall any of the Confidential Information and Trade
Secrets be taken from the Company’s premises without knowledge of the Employer and that under no
circumstances and at no time shall any of the Confidential Information and Trade Secrets be duplicated, in whole
or in part, without the express written permission of the CFO of the Company which permission may be granted or
denied in his or her sole and absolute discretion.

(ii) Employee agrees that, upon termination of employment with the Employer, Employee shall return to Company
all such Confidential Information and Trade Secrets, which is in Employee’s possession regardless of the form in
which any such materials are kept.

(iii) Employee covenants and agrees that all right, title and interest in any Confidential Information and Trade
Secrets shall be and shall remain the exclusive property of the Company and shall be and hereby are vested and
assigned by Employee to the Company. Employee agrees to promptly disclose to the Company all Confidential
Information and Trade Secrets developed in whole or in part by Employee within the scope of this Agreement.
Employee agrees to turn over to the Company all physical manifestations of the Confidential



Information and Trade Secrets in his possession or under his control at the request of the Company.

(iv) Employee acknowledges that all documents, in hard copy or electronic form, received, created or used by him
or her in connection with his or her employment with the Employer are and will remain the property of the
Company. Employee agrees to return all such documents (including all copies) promptly upon the termination of
his or her employment, certifies that no other documents remain, and agrees that, during or after his or her
employment, he or she will not, under any circumstances, without the written consent of the Company, disclose
those documents to anyone outside the Company or use those documents for any purpose other than the
advancement of the Company’s interests.

(e) Assignment and Enforceability. This Confidentiality Covenant shall be binding upon and shall inure to the benefit of
the Company and its successors and assigns; it may be assigned by the Company in its discretion and without Employee’s
consent and neither a formal assignment nor notice to Employee shall be required. Employee also expressly agrees that this
Agreement is intended for the benefit and may be enforced by any affiliate of the Company and/or subsidiaries. This
Confidentiality Covenant shall also be binding upon Employee and shall inure to Employee’s benefit and to the benefit of his or
her heirs, executors, administrators and legal representatives. Employee’s duties and obligations hereunder are personal and shall
not be assignable or delegable by Employee in any manner whatsoever.

3. Non-Solicitation Covenant.

(a) Non-Solicitation. Employee agrees that during his or her employment with the Employer and for a period of twenty-
four (24) months following termination of Employee’s employment with the Employer for any reason whatsoever, whether such
termination is voluntary or involuntary, Employee will not, directly or indirectly, do or suffer or otherwise encourage or assist any
person regarding any of the following:

(i) Employ, assist in employing, recruit, hire or otherwise associate in business with any present, former or future
employee, officer or agent of the Company or any other member of the Company, including consultants,
independent contractors and their representatives and/or agents who is or are engaged in, or propose to engage in
the business of the Company;

(ii) Solicit, induce or attempt to induce, influence or attempt to influence in any manner whatsoever, including but
not limited to social networking announcements, any present, former or future employee, officer or agent of the
Company, or any other member of the Company, including consultants, independent contractors and their
representatives and/or agents, to terminate or divert or diminish said relationship, even if Employee is not the first
one to initiate contact with the aforementioned;

(iii) Solicit, induce or attempt to induce or encourage any third party, including any provider of goods or services
to the Company or client or investor, in any manner whatsoever, including but not limited to social networking
announcements, to terminate, divert or diminish its business relationship with the



Company, even if Employee is not the first one to initiate contact with the aforementioned; nor will Employee take
any other action in any manner whatsoever, including but not limited to social networking announcements, that
could, directly or indirectly, be detrimental to the Company’s relationships with its providers of goods or services
or other business affiliates or that could otherwise interfere with the Company’s business, even if Employee is not
the first one to initiate contact with the aforementioned; and

(iv) Solicit or attempt to solicit business of, do business with or perform any services for any customer, client,
investor, supplier or vendor or prospective customer of the Company or to otherwise interfere in any manner
whatsoever, including but not limited to social networking announcements, with any business relationship between
the Company, on the one hand, and any other person or entity, on the other hand, even if Employee is not the first
one to initiate contact with the aforementioned.

(b) Assignment and Enforceability. This Non-Solicitation Covenant shall be binding upon and shall inure to the benefit
of the Company and its successors and assigns; it may be assigned by the Company in its discretion and without Employee’s
consent and neither a formal assignment nor notice to Employee shall be required. Employee also expressly agrees that this
Agreement is intended for the benefit and may be enforced by any affiliate of the Company and/or subsidiaries. This Non-
Solicitation Covenant shall also be binding upon Employee and shall inure to Employee’s benefit and to the benefit of his or her
heirs, executors, administrators and legal representatives. Employee’s duties and obligations hereunder are personal and shall not
be assignable or delegable by Employee in any manner whatsoever.

4. Non-Competition Covenant.

(a) Covenant Not to Compete. Employee agrees that for a period of twenty four (24) months following termination of
Employee’s employment with the Employer for any reason whatsoever, whether such termination is voluntary or involuntary,
Employee will not, directly or indirectly, own, manage, work for, provide services to, obtain financial interest in, control or
participate in the ownership, management or control of, or be employed or engaged by or otherwise affiliated or associated as a
consultant, director, agent, independent contractor or otherwise with any other corporation, partnership, proprietorship, firm,
association, or other entity that is engaged in any manner in the environmental services business, which shall include, but not be
limited to, hazardous and non hazardous waste management, transportation and disposal, emergency response services,
environmental field services, tank cleaning, decontamination, site investigation and remediation, lab pack services, industrial
maintenance services, oil and gas field services to include seismic/exploration services, parts cleaning, and used oil collection,
used oil re-fining and sales of recycled products in any geographical sales or operations territory assigned to the Employee by the
Company, or with any existing or prospective Company customers for which the Employee had responsibility or contact during
his or her employment with the Company. Employee may make passive investments in publicly traded entities not to exceed 1%
of the outstanding voting securities of such public entity, provided, however, that such investments do not prevent Employee
from abiding by this Agreement, including this Paragraph 4(a).



(b) Assignment and Enforceability. This Non-Competition Covenant shall be binding upon and shall inure to the benefit
of the Company and its successors and assigns; it may be assigned by the Company in its discretion and without Employee’s
consent and neither a formal assignment nor notice to Employee shall be required. Employee also expressly agrees that this
Agreement is intended for the benefit and may be enforced by any affiliate of the Company and/or subsidiaries. This Non-
Competition Covenant shall also be binding upon Employee and shall inure to Employee’s benefit and to the benefit of his or her
heirs, executors, administrators and legal representatives. Employee’s duties and obligations hereunder are personal and shall not
be assignable or delegable by Employee in any manner whatsoever.

5. Non-Disparagement. Employee acknowledges and agrees that at no time during or after his/her employment with the
Employer will Employee disparage or otherwise portray in a negative light in any way the Company or any of its affiliates,
subsidiaries, parent companies, employees, officers, agents, shareholders, partners or directors, managing members, lawyers or
others with whom the Company has business relationships.

6. Reasonableness. Employee acknowledges that, in the course of his association with the Company, he will acquire Confidential
Information and Trade Secrets concerning the Company’s business that could be used to the detriment of the Company.
Accordingly, the parties hereby agree that the period, scope and geographical areas of restriction imposed upon Employee by the
provisions of this Agreement are fair and reasonable and are reasonably required for the protection of the Company. Employee
warrants and represents to the Company that his experience and capabilities are such that the provisions of this Agreement will
not prevent him or her from earning a livelihood. Employee further warrants and represents that because the services rendered by
the Employee are special, unique or extraordinary, enforcement of the restrictions of this Agreement is necessary to protect the
goodwill of the Company. In the event that any part of this Agreement shall be held to be unenforceable or invalid, the remaining
parts hereof shall nevertheless continue to be valid and enforceable as though the invalid portions were not a part hereof. In the
event that the provisions of this Agreement relating to the area of restriction, the period of restriction, or the scope of restriction
shall be deemed to exceed the maximum area, period of time or scope that a court of competent jurisdiction would deem
enforceable, said area, period of time and scope shall, for purposes of this Agreement, be deemed to be the maximum area or
period of time or scope that a court of competent jurisdiction would deem valid and enforceable.

7. Enforcement.

(a) Employee expressly agrees and understands that the remedy at law for any breach by Employee of this Agreement
above will be inadequate and that damages flowing from such breach are not usually susceptible to being measured in monetary
terms and would cause irreparable harm to the Company. Accordingly, it is acknowledged that upon Employee’s violation of any
provision of this Agreement, the Company shall be entitled to obtain from any court of competent jurisdiction, including without
limitation state and federal courts in the Commonwealth of Massachusetts, where the Parties consent and shall not contest that
venue shall be proper, immediate injunctive relief and obtain a temporary order and/or injunction restraining any threatened or
further breach, as well as monetary damages, including, but not limited to, an equitable accounting of all profits or benefits
arising out of such violation.



Employee expressly waives any security that might otherwise be required in connection with such relief. Nothing in this
paragraph shall be deemed to limit the Company’s remedies at law or in equity for any breach by Employee of any of the
provisions of this Agreement that may be pursued by the Company. Availability of any other remedy shall not preclude the
Company from enforcing the restrictions of this agreement or its entitlement to the injunctive relief for violation thereof.
Employee acknowledges and agrees that the provisions of this Agreement may be enforced by the Company or any successor or
assign of the Company.

(b) In the event the Company applies to seal any papers produced or filed in any judicial proceedings to preserve
confidentiality, Employee hereby specifically agrees not to oppose such application and to use Employee’s best efforts to join
such application.

(c) In addition to the remedies provided in subsection (a), Employee understands that in the event of any breach of this
Agreement by Employee as reasonably interpreted by the Company, (i) he or she shall, to the full extent permitted by law,
become ineligible to receive and shall forfeit any unpaid bonus and/or commission payments pursuant to the Company’s bonus
and/or commission plans in effect at the time of the breach, any unexercised stock options and/or restricted stock awards
(whether vested or not) received by Employee under a stock option or similar plan of the Company, which shall be immediately
cancelled, and any Severance Benefits payable under Employee’s Severance Agreement; and (ii) he or she shall forfeit any other
payment by the Company that has not been paid at the time of the breach. Notwithstanding the foregoing, Employee agrees that
the Company may also enforce the provisions relating to Employee after his or her termination from employment as described in
Sections 3 and 4 of this Agreement. Further, to the maximum extent permitted by law, the Company shall have the right to
demand the return of any payments made by the Employer to Employee, and/or demand the return of any gain or proceeds
realized by Employee in connection with the exercise or sale of any award, option, shares or other interest from the date of the
breach.

8. Toll Period. In the event Employee shall violate any provision of this Agreement as to which there is a specific time period
during which Employee is prohibited from taking certain actions or from engaging in certain activities, as set forth in such
provision, then such violation shall toll the running of such time period from the date of such violation until such violation shall
cease and shall extend the time period set forth in this Agreement so long as Employee remains in violation.

9. Succession, Assignment and Enforceability. This Agreement shall be binding upon and shall inure to the benefit of the
Company and its successors and assigns; it may be assigned by the Company in its discretion and without Employee’s consent
and neither a formal assignment nor notice to Employee shall be required. Employee also expressly agrees that this Agreement is
intended for the benefit and may be enforced by any affiliate of the Company. This Agreement shall also be binding upon
Employee and shall inure to Employee’s benefit and to the benefit of his or her heirs, executors, administrators and legal
representatives. Employee’s duties and obligations hereunder are personal and shall not be assignable or delegable by Employee
in any manner whatsoever.

10. Attorneys’ Fees. If any legal action or other proceeding is brought by the Company for the enforcement of this Agreement,
or because of an alleged dispute, breach, default or misrepresentation by Employee in connection with any provision of this
Agreement, the



prevailing party in such legal action or other proceeding shall be entitled to recover from the other party reasonable attorneys’
fees, sales and use taxes, court costs and all expenses even if not taxable as court costs (including, without limitation, all such
fees, taxes, costs and expenses incident to arbitration, appellate, bankruptcy and post-judgment proceedings), incurred in that
action or proceeding, in addition to any other relief. For purposes hereof, the Company shall be deemed the prevailing party
notwithstanding any reduction of geographical location, period of time or scope of competitive activities pursuant to Sections 3
and/or 4 hereof. Attorneys’ fees shall include, without limitation, paralegal fees, investigative fees, administrative costs, sales and
use taxes and all other charges billed to the Company by its attorneys.

11. At-Will Employment. Employee acknowledges that this Agreement does not grant, imply, give or create any rights to
employment by the Employer and, unless otherwise provided in another writing executed by an officer of the Company and
Employee, Employee is free to resign at any time, for any reason or no reason, and, similarly, Employer is free to terminate
Employee’s employment at any time, for any or no reason.

12. Claims of Employee are Separate Matters. The existence of any claim or cause of action by Employee against the
Company, whether predicated upon this Agreement or otherwise, shall not constitute a defense to the enforcement by the
Company of the restrictive covenants set forth herein but shall be claimed and litigated separately.

13. Non-Waiver. The failure or delay of the Company at any time to require performance by Employee of any provision of this
Agreement or to seek redress against Employee or any other employee for any specific breach or threatened breach of this
Agreement, even if known, shall not operate or be construed as a waiver by the Company of its rights to require performance of
that provision or to exercise any right, power or remedy hereunder, and any waiver by the Company of any breach of any
provision of this Agreement shall not be construed as a waiver of the provision itself, or a waiver of any right, power or remedy
under this Agreement. No notice to or demand on Employee in any case shall, of itself, entitle Employee to any other or further
notice or demand in similar or other circumstances.

14. Complete Agreement. This Agreement represents the entire agreement of the parties with respect to the subject matter
covered; furthermore, this Agreement supersedes any and all prior written or oral agreements of the parties with respect to the
subject matter covered, and cannot be modified except in writing, signed by both parties. The conduct of the parties without such
written amendment shall in no event be utilized to construe that any such amendment has been made.

15. Governing Law, Jurisdiction and Waiver of Venue. This Agreement shall, for all purposes, be governed by, construed,
controlled, interpreted and enforced in accordance with and under the laws of the Commonwealth of Massachusetts, regardless of
the fact that any of the parties hereto may be or may become a resident of a different county, state, or jurisdiction, and without
regard to Massachusetts’ choice of law rules. Each of the parties to this Agreement irrevocably and unconditionally (a) agrees
that any suit, action or other legal proceeding arising out of or relating to this Agreement shall be brought exclusively in state or
federal courts located in the Commonwealth of Massachusetts; (b) consents to the exclusive jurisdiction of each such court in any
such suit, action or proceeding; (c) waives any objection which it may have to the laying of exclusive venue of any such suit,
action or proceeding in any of such courts; and (d)



agrees that service of any court paper (including a summons and complaint) may be affected on such party by mail, as provided
in Paragraph 16 of this Agreement or in such other manner as may be provided under applicable laws or court rules in said state.

16. Notice. All notices, requests, consents and other communications required or permitted by this Agreement shall be in writing
and shall• be delivered by hand, fax, overnight delivery service, or certified first class mail, if to the Company: to Clean Harbors,
Inc.: attention General Counsel; if to Employee: to the then-current address of Employee known by the Company. Any such
notice, request, consent or other communication shall be deemed given and shall be effective upon delivery at such address.

17. Required Notice by Employee. Employee agrees that he or she shall notify any prospective employer of the existence and
nature of this Agreement. If Employee fails to make this required disclosure, the Company shall have the right to provide such
notice to Employee’s subsequent employer(s).

18. Acknowledgment. Employee acknowledges that Employee understands the terms and conditions set forth in this Agreement,
has had their questions answered by representatives of the Company, he has had adequate time to consider whether to agree to
them, and he has been advised by the Company that he has the right to consult with legal counsel.

19. Right to Rescind. Employee acknowledges that he has seven (7) days to rescind his acceptance of the non-compete
provisions of ¶ 4 by providing written notice to the Company pursuant to the provisions of ¶ 16.



IN WITNESS WHEREOF, this Agreement, with the exception of the provisions of ¶ 4, has been initially duly signed on
behalf of the Company and by Employee as of the day and year first above written.

CLEAN HARBORS ENVIRONMENTAL
SERVICES, INC.

Signature
Printed Name:
Title:

Eric W. Gerstenberg



IN WITNESS WHEREOF, this Agreement, incorporating and accepting the provisions of ¶ 4, has been duly signed on
behalf of the Company and by Employee as of the day and year noted below.

CLEAN HARBORS ENVIRONMENTAL
SERVICES, INC.

Signature
Printed Name:
Title:

Dated: ________________________

Eric W. Gerstenberg
Dated _________________________



Clean Harbors, Inc.
42 Longwater Drive

P.O. Box 9149
Norwell, MA 02061-9149

November 1, 2022

Alan S. McKim
c/o Clean Harbors Environmental Services, Inc.
42 Longwater Drive
Norwell, MA 02061-9149

Dear Alan,

The Board of Directors of Clean Harbors, Inc. (which, together with its subsidiaries and affiliated companies, is collectively
referred to below as the “Company”) is pleased to offer you, effective as of March 31, 2023 (the “Effective Date”), the position
of Executive Chairman of the Board and Chief Technology Officer, reporting directly to the Board. This position will continue to
be based in our Norwell, MA headquarters.

The terms set forth in this offer will become effective on March 31, 2023, provided you accept this offer and continue to be
employed by the Company prior to the Effective Date in your current office as Chairman of the Board, President and Chief
Executive Officer.

Base Salary:

Your base salary will be at the rate of $900,000.00 annually ($37,500.00 paid semi-monthly).

Short-Term Incentive:

You will be eligible to continue to participate in the Company's Management Incentive Plan (“MIP”), with a cash bonus target
opportunity of 150% of your base salary. As you are aware from your prior experience as a participant under the MIP, the MIP is
based on annual achievement of the Company’s targets as established by the Board of Directors’ Compensation Committee
(which for 2023 are based on the Company’ s revenue, Adjusted EBITDA, Adjusted Free Cash Flow, and TRIR) as well as
achievement of individual (“SEIP”) goals set for you by the Compensation Committee and tied to the Company's priorities.

Long-Term Incentive:

You will be also eligible to continue to participate in the Company’s Key Employee Long-Term Incentive Program (“LTEIP”)
under the Company’s 2020 Stock Incentive Plan for any awards made to you prior to, but which have not been fully vested as of,
the Effective Date in accordance with the terms of those existing awards. However, the Compensation Committee will not make
any additional awards to you for 2023 or any subsequent year.

Offer Contingencies:

This offer of employment is contingent upon and your review and signing of this offer letter.



It is mutually understood that employment with the Company is “at will” in nature, which means you may resign at any time and
the Company may terminate your employment at any time with or without cause. It is also mutually understood that a continuing
condition of your employment is your agreement to comply with the Company’s Standards of Ethical Professional Conduct, and
with various other Company Policies and Procedures which may be adopted from time to time.

Please sign below, indicating that you have reviewed this offer of employment and accept the provisions as stated. If you have
any questions about this offer, please feel free to contact me.

[remainder of page left intentionally blank]



Sincerely,

Clean Harbors, Inc.

By: /s/ Eugene Banucci
Eugene Banucci, Lead Director

Accepted and agreed as of the date specified above:

/s/ Alan S. McKim
Alan S. McKim



Exhibit 99.1
Press Release

Clean Harbors Names Longtime Executives as Co-CEOs
to Succeed Founder and CEO Alan S. McKim

• CFO Michael Battles and COO Eric Gerstenberg Are Promoted to Co-CEO Role

• Alan McKim to Become Executive Chairman of the Board and CTO

Norwell, Mass. – November 2, 2022 – Clean Harbors, Inc. (“Clean Harbors”) (NYSE: CLH), the leading provider of
environmental and industrial services throughout North America, today announced that it has appointed Chief Operating Officer
Eric W. Gerstenberg and Chief Financial Officer Michael L. Battles as co-CEOs of the Company, effective March 31, 2023. As
part of a long-planned transition, they will be succeeding Clean Harbors’ founder Alan S. McKim, who has been CEO for the
past 42 years. McKim will become Executive Chairman of the Board of Directors and Chief Technology Officer (CTO) where he
will continue to spearhead the Company’s M&A and technology initiatives. Battles and Gerstenberg will work together as co-
CEOs to jointly direct the day-to-day operations and continued growth of the Company.

“Eric and Mike are proven leaders here at Clean Harbors and each brings a unique set of talents to their new role as co-CEOs,”
McKim said. “Both have made valuable contributions to the Company and keeping this management team in place has been a top
priority of mine. Our shareholders and more than 20,000 employees will benefit from their outstanding leadership. I have the
utmost confidence in handing over the reins to Mike and Eric, and in their ability to succeed at the top level of the organization.
In addition, while I am stepping away from the day-to-day management duties, I will remain actively involved in the Company’s
strategic direction as executive chairman and CTO. I look forward to continuing to work with both Eric and Mike to advance
Clean Harbors’ mission of creating a safer, cleaner environment through the treatment, recycling and disposal of hazardous
materials.”

Dr. Gene Banucci, lead independent director of Clean Harbors’ Board, said, “Today’s announcement comes after a carefully
detailed and comprehensive selection process that ensures a smooth transition for all critical stakeholders including employees,
customers and investors. The Board believes that Mike and Eric together are not only the best choice, but the timing is ideal
given the favorable market dynamics, positive momentum of the Company and the wide range of skills that they collectively
bring to the CEO position. Each one has been integral at the executive level to the Company’s undeniable success over the past
five plus years. We believe that working collaboratively together they are uniquely positioned to execute the Company’s strategic
growth plan and navigate it through its next stage of development.”

Dr. Banucci continued, “Clean Harbors’ four decades of success stems from Alan McKim’s vision and extraordinary foresight of
what the Company could become. His determination and leadership took a four-person startup and fashioned it into a multi-
billion-dollar provider of environmental and industrial services
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that is relied upon for safe, sustainable solutions by more than 300,000 customers today. Along the way, he helped transform an
entire industry that was once a fragmented collection of environmental assets and services into a reliable, compliance-driven field
that provides customers with a broad spectrum of ecofriendly offerings to handle all of their hazardous waste needs. He has
created an amazing legacy for himself and the Company he founded in 1980. On behalf of the Board and the entire Clean
Harbors community, we want to thank Alan for all he has accomplished and look forward to continuing to work with him as
executive chairman and CTO for the foreseeable future.”

Gerstenberg joined Clean Harbors in 1989 and during the past thirty years he has held a variety of positions of increasing
responsibility throughout the organization. He was most recently Chief Operating Officer – a position he has held since 2015 –
where he had responsibility for the Company’s environmental sales & service organization, all of its facilities including
incinerators and re-refineries, and oversaw the majority of its workforce.

After a long career in public accounting at Deloitte & Touche and as a finance leader at PerkinElmer, Inc. Battles joined Clean
Harbors in 2013 as Chief Accounting Officer before being elevated to Chief Financial Officer in 2016. Since that time, he has
overseen the Company’s entire finance organization, including multiple debt raises and refinancings, as well as taking on some
strategic and operational oversight. He is also a member of the Board of Directors of Casella Waste Systems Inc. (Nasdaq:
CWST).

About Clean Harbors

Clean Harbors (NYSE: CLH) is North America’s leading provider of environmental and industrial services. The Company serves
a diverse customer base, including a majority of Fortune 500 companies. Its customer base spans a number of industries,
including chemical, energy and manufacturing, as well as numerous government agencies. These customers rely on Clean
Harbors to deliver a broad range of services such as end-to-end hazardous waste management, emergency spill response,
industrial cleaning and maintenance, and recycling services. Through its Safety-Kleen subsidiary, Clean Harbors also is North
America’s largest re-refiner and recycler of used oil and a leading provider of parts washers and environmental services to
commercial, industrial and automotive customers. Founded in 1980 and based in Massachusetts, Clean Harbors operates in the
United States, Canada, Mexico, Puerto Rico and India. For more information, visit www.cleanharbors.com.
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Safe Harbor Statement

Any statements contained herein that are not historical facts are forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. These forward-looking statements are generally identifiable by use of the words
“believes,” “expects,” “intends,” “anticipates,” “plans to,” “seeks,” “should,” “estimates,” “projects,” “may,” “likely,” or similar
expressions. Such statements may include, but are not limited to, statements about planned executive team changes, and other
statements that are not historical facts. Such statements are based upon the beliefs and expectations of Clean Harbors’
management as of this date only and are subject to certain risks and uncertainties that could cause actual results to differ
materially, and those items identified as “Risk Factors” in Clean Harbors’ most recently filed Form 10-K and Form 10-Q.
Forward-looking statements are neither historical facts nor assurances of future performance. Therefore, readers are cautioned not
to place undue reliance on these forward-looking statements. Clean Harbors undertakes no obligation to revise or publicly release
the results of any revision to these forward-looking statements other than through its filings with the Securities and Exchange
Commission, which may be viewed in the “Investors” section of Clean Harbors’ website at www.cleanharbors.com.

Contacts:
Michael L. Battles Jim Buckley
EVP and Chief Financial Officer SVP Investor Relations
Clean Harbors, Inc. Clean Harbors, Inc.
781.792.5100 781.792.5100
InvestorRelations@cleanharbors.com Buckley.James@cleanharbors.com
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