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HERITAGE-CRYSTAL CLEAN, INC.
2175 Point Boulevard, Suite 375
Elgin, Illinois  60123

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON May 1, 2019 

To the Shareholders of Heritage-Crystal Clean, Inc.:

The Annual Meeting of Shareholders of Heritage-Crystal Clean, Inc. (the “Company”) will be held at the Company's
corporate headquarters located at 2175 Point Boulevard, Suite 375, Elgin, Illinois 60123 on May 1, 2019, at 9:00 a.m.,
Central Time, for the following purposes:

1.To elect two directors to serve as Class II Board Members for terms of three years;

2.To ratify the appointment of Grant Thornton LLP as our independent registered public accounting firm for fiscal
2019;

3.To hold an advisory vote on named executive officer compensation for fiscal 2018;

4.To approve the adoption of the 2019 Incentive Award Plan;

5.To approve an amendment to the Company’s Amended and Restated Certificate of Incorporation to increase the
number of authorized shares of common stock of the Company from 26,000,000 shares to 31,000,000 shares; and

6.     To consider and transact such other business as may properly come before the meeting or any adjournment or
postponement
thereof.

Only shareholders of record at the close of business on March 4, 2019 are entitled to receive notice of and to vote at
the Annual Meeting and any adjournments or postponements thereof. Whether or not you expect to attend the Annual
Meeting, we encourage you to vote your shares as soon as possible. Please sign, date, and mail the included proxy
card in the envelope provided. It is important that your shares be represented at the Annual Meeting, whether your
holdings are large or small.

By Order of the Board of Directors,

Mark DeVita, Chief Financial Officer

March 22, 2019 

Important Notice Regarding the Availability of Proxy Materials
 for the Annual Meeting of Shareholders To Be Held On May 1, 2019.

Our Proxy Statement and Annual Report to Shareholders for fiscal 2018 are available on Heritage-Crystal Clean,
Inc.'s website at www.crystal-clean.com under “Investor Relations.”

You may also request hard copies of these documents free of charge by writing to:  
Heritage-Crystal Clean, Inc.
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2175 Point Boulevard, Suite 375
Elgin, Illinois  60123
Attention: Chief Financial Officer
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HERITAGE-CRYSTAL CLEAN, INC.
2175 Point Boulevard, Suite 375
Elgin, Illinois  60123

PROXY STATEMENT FOR ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 1, 2019 

About the 2019 Annual Meeting

This Proxy Statement is being made available to the shareholders of Heritage-Crystal Clean, Inc. (the "Company") in
connection with the solicitation of proxies on behalf of the Board of Directors of the Company for use at the Annual
Meeting of Shareholders (the "Annual Meeting") to be held on May 1, 2019 at the time and place and for the purposes
set forth in the accompanying Notice of Annual Meeting, and at any adjournments or postponements of that meeting.
The Notice of Internet Availability with respect to the Annual Meeting is being mailed on or about March 22, 2019 to
shareholders of record as of March 4, 2019, and this Proxy Statement and the Annual Report to Shareholders for fiscal
2018 have been made available to you on the Internet on or about March 22, 2019. You may request a physical copy
of this Proxy Statement and Annual Report by writing to the Chief Financial Officer of the Company at
Heritage-Crystal Clean, Inc., 2175 Point Boulevard, Suite 375, Elgin, Illinois 60123.

Voting Procedures

Voting Rights.  Only shareholders who owned common stock of the Company at the close of business on March 4,
2019 (the "record date") may attend and vote at the Annual Meeting or any adjournment or postponement of the
Annual Meeting. On the record date, 24,051,896 shares of common stock were outstanding. Shareholders are entitled
to one vote per share of common stock that they own as of the record date on each matter that may properly come
before the Annual Meeting.

If your shares are registered directly in your name with our transfer agent, you are considered the shareholder of
record with respect to those shares, and these proxy materials are being sent directly to you. As the shareholder of
record, you have the right to grant your voting proxy directly to us or to vote in person at the Annual Meeting. If your
shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial owner of
shares held in “street name,” and these proxy materials are being forwarded to you by your broker, bank, or nominee
who is considered the shareholder of record with respect to those shares. As the beneficial owner, you have the right to
direct your broker, bank, or nominee on how to vote and are also invited to attend the Annual Meeting. However,
since you are not the shareholder of record, you may not vote these shares in person at the Annual Meeting, unless you
request, complete, and deliver a legal proxy from your broker, bank, or nominee. Your broker, bank, or nominee has
enclosed a voting instruction card for you to use in directing the broker, bank, or nominee regarding how to vote your
shares.

Quorum. The presence, in person or by properly executed proxy, of a majority of the outstanding common stock as of
the record date is necessary to constitute a quorum at the Annual Meeting. If a quorum is not present at the time the
Annual Meeting is convened, the Company may adjourn or postpone the Annual Meeting. Shares that are represented
at the Annual Meeting but abstain from voting on any or all matters will be counted as shares present and entitled to
vote in determining the presence of a quorum. If a broker indicates on a proxy that it lacks discretionary authority as
to certain shares to vote on particular matters, commonly referred to as “broker non-votes,” those shares will still be
counted for purposes of determining the presence of a quorum at the meeting. A broker non-vote occurs when a broker
holding shares registered in street name is permitted to vote, in the broker's discretion, on routine matters without
receiving instructions from the client, but is not permitted to vote without instructions on non-routine matters, and the
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broker returns a proxy card with no vote on the non-routine matter. The ratification of the appointment of Grant
Thornton LLP ("Grant Thornton") as our independent registered public accounting firm for fiscal 2019 and Proposal 4
to approve an amendment to the Company's Amended and Restated Certificate of Incorporation are each considered a
routine matter on which a broker has the discretion to vote if instructions are not received from the client. All other
items being considered at the Annual Meeting are considered non-routine matters. Because brokers do not have
discretionary authority to vote on these proposals, broker non-votes will not be counted for purposes of determining
the number of votes cast on these proposals and will not affect the outcome of these non-routine matters, except that
non-votes will have the effect of reducing the number of affirmative votes required to achieve a majority for such
matters by reducing the total number of shares from which the majority is calculated.

The inspector of election appointed for the Annual Meeting will determine the number of shares of our common stock
present at the Annual Meeting, determine the validity of proxies and ballots, determine whether or not a quorum is
present, and count all votes and ballots.

4

Edgar Filing: Heritage-Crystal Clean, Inc. - Form DEF 14A

7



Required Vote. Directors are elected under Proposal 1 by a plurality of all of the votes cast, in person or by proxy. A
“plurality” means that the individuals who receive the largest number of votes are elected as directors up to the
maximum number of directors to be elected at the meeting. Abstentions and broker non-votes have no effect on the
election of directors, except to the extent that the failure to vote for a director nominee results in another nominee
receiving a larger number of votes.

Each of Proposals 2, Proposal 3, and Proposal 5 will be approved if holders of a majority of the shares present in
person or represented by proxy at the Annual Meeting and entitled to vote on the proposal are voted in favor of the
proposal. Abstentions will have the effect of a no vote and broker non-votes will have no effect on the outcome of
these proposals.

Proposal 4 will be approved if holders of seventy-five percent (75%) of all shares entitled to vote thereon vote in favor
of the proposal. Since abstentions and broker non-votes are not affirmative votes, they will have the effect of votes
against the proposal.

All common stock represented at the Annual Meeting by properly executed proxies received prior to or at the Annual
Meeting and not properly revoked will be voted at the Annual Meeting in accordance with the instructions indicated in
such proxies. If no instructions are indicated, such proxies will be voted FOR all proposals listed in the Notice of
Annual Meeting attached to this Proxy Statement. The Board of Directors of the Company does not know of any
matters, other than the matters described in the Notice of Annual Meeting attached to this Proxy Statement that will
come before the Annual Meeting.

Any proxy given by a holder of record pursuant to this solicitation may be revoked by the person giving it at any time
before it is voted. Such proxies may be revoked by:

• changing your vote using the online voting method described under "How to cast your vote" below, in which
case only your latest internet proxy submitted prior to the Annual Meeting will be counted :

•filing with the Chief Financial Officer of the Company, at or before the Annual Meeting, a written notice of
revocation bearing a date later than the date of the proxy;

•filing with the Chief Financial Officer of the Company, at or before the Annual Meeting, a written notice of
revocation bearing a date later than the date of the proxy;

•duly executing and dating a subsequent proxy relating to the common stock and delivering it to the Chief Financial
Officer of the Company at or before the Annual Meeting; or

•attending the Annual Meeting and voting in person (although attendance at the Annual Meeting will not in and of
itself constitute a revocation of proxy).

Any written notice revoking a proxy should be sent to: Heritage-Crystal Clean, Inc., 2175 Point Boulevard, Suite 375,
Elgin, Illinois  60123, Attention: CFO.  If you hold your shares in “street name,” you must follow the directions
provided by your broker, bank, or nominee to revoke your proxy.

5

Edgar Filing: Heritage-Crystal Clean, Inc. - Form DEF 14A

8



“Notice and Access”

The Company has elected to use the "Notice and Access" method of providing your proxy materials via the Internet.
This process provides you with a convenient way to access your proxy materials and vote your shares, while also
allowing us to conserve natural resources and reduce the costs of printing and shipping the proxy materials to you. On
or about March 22, 2019, we will mail to our shareholders a Notice of Internet Availability of Proxy Materials which
includes instructions on how to access our proxy statement and our 2018 Annual Report on-line. The Notice also
includes instructions on how to vote via the Internet and how to obtain a paper copy of the proxy materials.

How to cast your vote

•Vote by Internet - www.proxyvote.com
Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 P.M.
Eastern Time the day before the cut-off date or meeting date.  You will need the 16-digit control number on the Notice
of Internet Availability or proxy card.

•Vote by Telephone - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern Time the day before the
cut-off date or meeting date. Have your proxy card in hand when you call and then follow the instructions.

•Vote by Mail
You can vote by mail by marking, dating, and signing your proxy card or voting instruction form and returning it in
the postage-paid envelope.

•Vote in Person at the Annual Meeting
       See "Voting Procedures" on page 3.

•Electronic Delivery of Future Proxy Materials
If you would like to reduce the costs incurred by our company in mailing proxy materials, you can consent to
receiving all future proxy statements, proxy cards and annual reports electronically via e-mail or the Internet. To sign
up for electronic delivery, please follow the instructions above to vote using the Internet and, when prompted, indicate
that you agree to receive or access proxy materials electronically in future years.

Other

The proxies are solicited by the Board of Directors of the Company. In addition to the use of the mail, proxies may be
solicited personally, over the Internet, or by telephone or facsimile transmission, by directors, officers, or employees
of the Company or persons employed by the Company for the purpose of soliciting proxies. It is contemplated that
brokerage houses, custodians, nominees, and fiduciaries will be requested to forward the soliciting material to the
beneficial owners of common stock held of record by such persons and will be reimbursed for expenses incurred
therewith. The cost of solicitation of proxies will be borne by the Company.

The date of this Proxy Statement is March 22, 2019.
_____________________ 

6
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PROPOSAL 1:

ELECTION OF DIRECTORS

At the Annual Meeting, our shareholders will vote on the nomination of two directors to be elected as Class II Board
Members for three-year terms expiring at the 2022 Annual Meeting. The Board is divided into three classes,
denominated as Class I, Class II, and Class III. Members of each class hold office for staggered three-year terms. The
terms of the current Class II Board Members expire on the date of the 2019 Annual Meeting. It is the intention of the
persons named in the accompanying form of proxy to nominate as directors and, unless otherwise specified in a proxy
by a shareholder, to vote such proxy for the election of the persons named below as nominees. In the event any of the
nominees should become unable or unwilling to serve as a director, proxies may be voted for another nominee
recommended by the Board.

Directors are elected by a plurality of all of the votes cast, in person or by proxy. This means that the two nominees
receiving the highest number of votes at the Annual Meeting will be elected, even if these votes do not constitute a
majority of the votes cast.

Nominees for Election at the 2019 Annual Meeting.

The following table sets forth certain information with respect to the two director nominees, each of whom is currently
a Class II Board Member.
Name Age Principal Occupation and Other Information

Brian
Recatto 54

Mr. Recatto has served as a Director on our Board since July, 2012 and was appointed President and
Chief Executive Officer of the Company. Mr. Recatto previously served as President U.S. Operations
for Gibson Energy Inc., one of the largest independent midstream energy companies in Canada and a
major participant in the crude oil transportation business in the U.S. Gibson purchased OMNI Energy
Services, where Mr. Recatto had served since 2007 in various operating and executive positions, in
October 2012. In his tenure at OMNI, Mr. Recatto served in various roles from 2007, including Vice
President and Chief Operating Officer from 2007 to 2008; and as President and Chief Executive
Officer since 2008. Mr. Recatto served as President of Charles Holston, Inc., a waste management and
environmental cleaning company, from 2004 to 2007. Mr. Recatto has served in various operating and
executive positions with Philip Services Corporation, an environmental and industrial services
company, from 1997 to 2004, including roles as General Manager of Gulf Coast Waste Operations
from 1997 to 1999, Senior Vice President, By-Products Services Group from 1999 to 2002 and
President, Industrial Services Division from 2002 to 2004. Mr. Recatto also served as President of
Meklo, Inc., an industrial waste management company from 1991 to 1997; Founder of Emras, Inc., an
environmental consulting firm from 1990 to 1991; and Director of Sales and Marketing for Marine
Shale Processors, Inc., a hazardous waste disposal facility from 1987 to 1990. Mr. Recatto holds a
Bachelor of Science in Finance degree from Louisiana State University. Mr. Recatto has served as a
director of OMNI Environmental Solutions since 2018.

The Board has concluded that Mr. Recatto should be a Director of the Company due to his position as
Chief Executive Officer of the Company and due to his significant executive experience in
environmental waste handling services with a variety of companies coupled with his role as President
and Chief Executive Officer.

71
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Charles
E.
Schalliol

Mr. Schalliol has served as a Director on our Board since March 2008. Mr. Schalliol served as the
Director, Office of Management and Budget, State of Indiana, from 2004 to 2007. Mr. Schalliol
served as the founding President and CEO of BioCrossroads, Indiana’s life science initiative, from
2003 to 2004. Mr. Schalliol served in various executive positions, including strategic planning and
investment banking, with Eli Lilly & Company from 1978 to 2003. Mr. Schalliol has served as
Chairman of the Board of Directors of First Merchant’s Corporation since 2007 and as a director since
2004. Mr. Schalliol is also a director of venture capital funds and several for profit and not for profit
organizations. Mr. Schalliol holds a business degree with high distinction from Indiana University and
a law degree from Yale University.

The Board has concluded that Mr. Schalliol should be a director of the Company because of his
financial and executive experience with the above entities and other Board experience.  His legal
experience also benefits the Company.

7
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The Board recommends a vote FOR approval of the director nominees.
______________________

The following tables set forth information with respect to our directors who are not up for election at the 2019 Annual
Meeting.

Class III Directors - Terms Expire in 2020.
Name Age Principal Occupation and Other Information

Bruce
Bruckmann 65

Mr. Bruckmann has served as a Director on our Board since 2004. Mr. Bruckmann has been a
Managing Director of Bruckmann, Rosser, Sherrill & Co., Inc., a private equity investment firm,
since January 1995. From March 1994 to January 1995, Mr. Bruckmann served as Managing
Director of Citicorp Venture Capital, Ltd. and as an executive officer of 399 Venture Partners, Inc.
(formerly Citicorp Investments, Inc.). From 1983 until March 1994, Mr. Bruckmann served as
Vice President of Citicorp Venture Capital, Ltd. Mr. Bruckmann is also a director of Mohawk
Industries, Inc., a floor covering manufacturer and H & E Equipment Services, Inc., a renter and
distributor of industrial and construction equipment. Mr. Bruckmann also serves as director for
three private companies.

The Board has concluded that Mr. Bruckmann should be a Director of the Company because of his
extensive experience in investing in and advising public and private companies. His broad
exposure to financing and funding issues also benefits the Company.

Carmine
Falcone

72

Mr. Falcone has served as a director on our Board since March 2008.  He served in various operating
and executive positions with the Shell Group from 1968 through 2004, including roles as Executive
Vice President, Oil Products, Shell Canada, as Director - Strategic Planning for Global Oil Products,
Shell International, and from 1999 to 2004 as Vice President Manufacturing and Supply, Shell Oil
Products USA. He is currently Chairman of the Board of Hightowers Petroleum of Cincinnati (Fuels
Distribution) and Chairman of the Board of The Plaza Group of Houston (Chemicals Marketing).  He
also serves as Lead Director for the Board of Northwest Refining of Calgary (Oil Sands Project).  He
holds a Chemical Engineering degree with honors from McGill University.

The Board has concluded that Mr. Falcone should be a director of the Company because of his
demonstrated skills in engineering and management with one of the world’s largest and most preeminent
diversified oil companies. His expertise is also beneficial to the Company in evaluating growth
opportunities.

Robert W.
Willmschen,
Jr. 71

Mr. Willmschen has served as a Director on our Board since March 2008. Mr. Willmschen served
as Chief Financial Officer of Safety-Kleen from 1981 to 1997 and as Controller of Safety-Kleen
from 1979 to 1981. He was Executive Vice President, Finance of ABC Rail Products Corporation
for approximately one year in 1998. Since 1999, Mr. Willmschen has been engaged in managing
his private investments. Mr. Willmschen also has nine years experience in public accounting,
including Audit Manager with Arthur Andersen LLP.

The Board has concluded that Mr. Willmschen should be a Director of the Company because of
his demonstrated financial experience in the Company’s industry area. His CPA and public
accounting experience is also beneficial to the Company and he is a designated financial expert
for the Board.
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Class I Directors - Terms Expire in 2021.

Name Age Principal Occupation and Other Information

Fred
Fehsenfeld,
Jr.

68

Mr. Fehsenfeld has served as a Director on our Board since 1999. Mr. Fehsenfeld has served as
Chairman of the Board of Directors of Calumet Specialty Products Partners, L.P. (“Calumet
Partners”) since 2006. Mr. Fehsenfeld has served as the Vice Chairman of the Board of the
predecessor to Calumet Partners since 1990. Mr. Fehsenfeld has worked for the Heritage Group in
various capacities since 1977 and has served as its Managing Trustee since 1980. Mr. Fehsenfeld
received his B.S. in Mechanical Engineering from Duke University and his M.S. in Management
from the Massachusetts Institute of Technology Sloan School.

The Board has concluded that Mr. Fehsenfeld should be a Director and Chairman of the Company’s
Board because of his significant executive experience referred to above, as well as the fact that his
significant stock ownership in the Company aligns his interests with those of other shareholders.
Mr. Fehsenfeld’s engineering and management training and senior leadership roles in other
companies also benefit the Company.

Jim
Schumacher

52

Mr. Schumacher has served as a Director on our Board since December 2017. He is currently a
principal with GRE Capital, an Indianapolis-based venture capital firm. Prior to co-founding GRE,
he served as President and CEO of Heritage Underground Gasification from the company’s
formation in 2009. From 2007 through 2009, he served as Senior Vice President at Mascoma
Corporation, a Boston-based VC-backed cellulosic biofuels company. Prior to Mascoma, he was a
partner at the law firm DLA Piper in Palo Alto, California where he represented technology
companies in M&A, VC investments, capital markets transactions, securities law compliance, and
general business counseling.

Mr. Schumacher serves on the board of directors for Codelicious, Inc., and on the Investment
Committee of Heron Capital. In addition, he serves on the Board of Directors for The Mind Trust
and Second Helpings. He graduated with honors from Indiana University School of Law -
Indianapolis and holds a B.A. from Purdue University.

The Board has concluded that Mr. Schumacher should be a Director of the Company because of his
extensive experience in investing in and advising public and private companies. Additionally, his
broad exposure to entrepreneurial ventures will benefit the Company when acquisition opportunities
arise.

There are no arrangements or understandings between any director or director nominee and any other persons pursuant
to which he or she was selected as a director nominee. None of our directors are a party to any agreement that would
require disclosure pursuant to Stock Market Rule 5250(b)(3) of The NASDAQ Market LLC ("NASDAQ"), where the
Company's Common Stock is listed.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires the Company's executive officers, directors, and
persons who own more than ten percent of the Company's common stock to file initial reports of ownership and
changes in ownership with the Securities and Exchange Commission ("SEC"). Based on a review of the copies of such
forms furnished to the Company and written representations from the Company's executive officers and directors, to
the knowledge of the Company, all Section 16(a) filing requirements applicable to its officers, directors, and greater
than ten percent beneficial owners were complied with during fiscal 2018, except that, due to administrative errors, a
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Form 3 due on December 14, 2017 was filed on June 13, 2018 for Jim Schumacher; Form 4s due on May 4, 2018
were filed on May 9, 2018 for Bruce Bruckmann, Robert Willmschen, Charles Schalliol, Carmine Falcone, and Fred
Fehsenfeld; a Form 4 due on February 27, 2018 was filed on May 9, 2018 for Brian Recatto; and Form 4s to be filed
on May 4, 2018 and May 22, 2018 were filed on June 14, 2018 and January 3, 2019, respectively, for Jim
Schumacher.

9
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 SECURITIES BENEFICIALLY OWNED BY MANAGEMENT AND PRINCIPAL SHAREHOLDERS

The following table sets forth information regarding the beneficial ownership of our common stock as of March 4,
2019 for:

•each director and named executive officer;

•each person or entity who is known by us to own beneficially more than 5% of our common stock; and

•all of our executive officers and directors as a group.

The number of shares beneficially owned by each shareholder is determined under rules promulgated by the SEC. The
information is not necessarily indicative of beneficial ownership for any other purpose. Under these rules, beneficial
ownership includes any shares as to which the individual or entity has sole or shared voting or investment power and
any shares as to which the individual or entity has the right to acquire beneficial ownership within 60 days of March 4,
2019 through the exercise of any stock option, warrant, or other right. The inclusion in the following table of those
shares, however, does not constitute an admission that the named shareholder is a direct or indirect beneficial
owner. Unless otherwise indicated below, to our knowledge, all persons listed below have sole voting and investment
power with respect to their shares of common stock, except to the extent authority is shared by spouses under
applicable law. Unless otherwise indicated below, the address of each director and named executive officer listed
below is Heritage-Crystal Clean, Inc., 2175 Point Boulevard, Suite 375, Elgin, Illinois 60123.

Name

Number of
Shares
Beneficially
Owned (1)

Percentage of Outstanding Common Stock

Directors:
Fred Fehsenfeld, Jr. (2)(3)(4) 1,038,896 4.3%
Bruce Bruckmann 118,705 *
Robert Willmschen, Jr. 50,220 *
Charles Schalliol 48,611 *
Jim Schumacher 3,070 *
Carmine Falcone 2,720 *

Beneficial Owners owning
more than 5% of common
stock (other than directors and
named executive officers):
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