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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 26, 2009

To the shareholders of Heritage-Crystal Clean, Inc.

The Annual Meeting of Shareholders of Heritage-@iy&lean, Inc. (the “Company”) will be held at tHeliday

Inn located at 495 Airport Road, Elgin, lllinoi9B23 on May 26, 2009, at 10:00 A.M., Central Tifoe the following
purposes:

1. To elect two directors to serve for terms oéthyears or until their successors are duly elemedjualified;

2. Toratify the appointment of Grant ThorntorR_as our independent registered public accouritimgdr fiscal
2009; and

3. To consider and transact such other busaessay properly come before the meeting or anyuadjoent or
postponement thereof.

Only shareholders of record at the close of businasApril 9, 2009 are entitled to receive noti€armd to vote at
the Annual Meeting or any adjournments or postparemthereof. Whether or not you expect to atthedAnnual
Meeting, we encourage you to vote your shares@sa®possible. Please sign, date and mail theled proxy card in

the envelope provided. Itis important that ydwares be represented at the Annual Meeting, whgtlugrholdings are
large or small.

By Order of the Board of Directors,

Gregory Ray, Chief Financial Officer, Vice Presitlen
Business Management and Secretary

April 24, 2009

Important Notice Regarding the Availability Of Proxy Materials
for the Annual Meeting of Shareholders Meeting To B Held On May 26, 2009.

Our Proxy Statement and Annual Report to Sharemlde fiscal 2008 are available on Heritage-CryStaan,
Inc.'s website at www.crystal-clean.com under “btee Relations.”

You may also request hard copies of these docurfreet®f charge by writing to: Heritage-Crystaééh, Inc.,
2175 Point Boulevard, Suite 375, Elgin, lllinoi®1&23, Attention: Secretary.
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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 26, 2009

About the 2009 Annual Meeting

This Proxy Statement is being furnished to theedinalders of Heritage-Crystal Clean, Inc. (the "Camy) on or about April
24, 2009 in connection with the solicitation of xies on behalf of the board of directors of the @any for use at the Annual
Meeting of Shareholders (the "Annual Meeting") éoheld on May 26, 2009 at the time and place artthéopurposes set forth in the
accompanying Notice of Annual Meeting, and at adjpanments or postponements of that meeting. Aieual Report to
Shareholders for fiscal 2008 accompanies this P&tagement. If you did not receive a copy of theual report, you may obtain
one by writing to the Secretary of the CompanyisHroxy Statement and the annual report are alsitadle on the Company’s
website at www.crystal-clean.com.

Voting Procedures

Voting Rights. Only shareholders who owned common stock ofQbmpany at the close of business on April 9, 2068 (
"record date") may attend and vote at the Annuaétidg. On the record date, 10,760,080 shares ofif@mn Stock were
outstanding. Shareholders are entitled to onepmtshare of common stock that they own as aofeberd date on each matter that
may properly come before the Annual Meeting.

If your shares are registered directly in your nawith our transfer agent, you are considered tlaeettolder of record with
respect to those shares, and these proxy mater@at®ing sent directly to you. As the sharehadleecord, you have the right to
grant your voting proxy directly to us, or to vigoerson at the Annual Meeting. If your sharesteeld in a stock brokerage account
or by a bank or other nominee, you are considéredeneficial owner of shares held in “street n&am] these proxy materials are
being forwarded to you by your broker, bank or noemiwho is considered the shareholder of recofdrefipect to those shares. As
the beneficial owner, you have the right to dingmtir broker, bank or nominee on how to vote andadse invited to attend the
Annual Meeting. However, since you are not theedhalder of record, you may not vote these sharegrson at the Annual
Meeting, unless you request, complete and delilega proxy from your broker, bank or nominee.uYbroker, bank or nominee
has enclosed a voting instruction card for youde im directing the broker, bank or nominee regaytliow to vote your shares.

Quorum. The presence, in person or by properly executexypof a majority of the outstanding common stookthe record
date is necessary to constitute a quorum at thei@ndeeting. If a quorum is not present at theetitne Annual Meeting is
convened, the Company may adjourn or postponeine#@l Meeting. Shares that are represented Airtheal Meeting but abstain
from voting on any or all matters and “broker nartes” will be counted as shares present and ahtilerote in determining the
presence of a quorum. A broker non-vote occurgwehieroker holding shares registered in street naipermitted to vote, in the
broker’s discretion, on routine matters withoutaiging instructions from the client, but is not péited to vote without instructions
on non-routine matters, and the broker return@gypeard with no vote on the non-routine mattender the rules and regulations of
the primary trading markets applicable to most brekthe election of directors and the ratificatidrthe appointment of Grant
Thornton LLP as our independent registered pulskioanting firm for fiscal 2009 are considered roatmatters on which a broker
has the discretion to vote if instructions aremegeived from the client.

The inspector of election appointed for the Anriakting will determine the number of shares of@ammon stock present at
the Annual Meeting, determine the validity of prexiand ballots, determine whether or not a quosymeisent, and count all votes
and ballots.

Required Vote. Directors are elected by a plurality of all of thotes cast, in person or by proxy. A “pluralitgéans that the
individuals who receive the largest number of vateselected as directors up to the maximum nuwibdrectors to be elected at
the meeting. Abstentions and broker non-votes haeffect on the election of directors, excephméxtent that the failure to vote
for a director nominee results in another nomireeeiving a larger number of votes.

The proposal to approve the ratification of the @piment of Grant Thornton LLP as our independegfistered public
accounting firm for fiscal 2009 will be approvedaifnajority of the shares present in person oresapted by proxy at the Annual
Meeting and entitled to vote on the proposal atedidn favor of the proposal. Abstentions will bahe effect of a no vote and
broker non-votes will have no effect on the outcarhthis proposal.

All common stock represented at the Annual Meebngroperly executed proxies received prior totdha Annual Meeting
and not properly revoked will be voted at the Aririaeting in accordance with the instructions iradéx in such proxies. If no



instructions are indicated, such proxies will beed#-OR the election of the board's director nomineesthagroposal to ratify the
appointment of Grant Thornton LLP as our indepehndsgistered public accounting firm for fiscal 20®d in the discretion of the
proxy holders for all other matters that come bethe Annual Meeting. The board of directors ef@ompany does not know of

any matters, other than the matters describeciNttice of Annual Meeting attached to this Protgt&@nent that will come before
the Annual Meeting.

Any proxy given pursuant to this solicitation mayrevoked by the person giving it at any time kefois voted. Proxies may be
revoked by:

« filing with the Secretary of the Company, at ordyefthe Annual Meeting, a written notice of revamabearing a date later than
the date of the proxy;

» duly executing and dating a subsequent proxy rgat the common stock and delivering it to ther8eey of the Company at
or before the Annual Meeting; or

« attending the Annual Meeting and voting in persdthpugh attendance at the Annual Meeting willin@nd of itself constitute
a revocation of a proxy).

Any written notice revoking a proxy should be sentHeritage-Crystal Clean, Inc., 2175 Point Boalely Suite 375, Elgin,
lllinois 60123, Attention: Secretary.

Other

The proxies are solicited by the board of directdithe Company. In addition to the use of thelppaoxies may be solicited
personally or by telephone or facsimile transmissiy directors, officers or employees of the Conypar persons employed by the
Company for the purpose of soliciting proxiesis kontemplated that brokerage houses, custodiamsnees and fiduciaries will be
requested to forward the soliciting material to blemeficial owners of Common Stock held of recoydiach persons, and will be
reimbursed for expenses incurred therewith. Tht @bsolicitation of proxies will be borne by tB®empany.

The date of this Proxy Statement is April 24, 2009.

PROPOSAL 1:

ELECTION OF DIRECTORS

At the Annual Meeting, our shareholders will votetbe nomination of two directors to be electedlioee-year terms expiring
at the 2012 Annual Meeting. The board is divided three classes, denominated as Class |, Classl IClass IIl. Members of each
class hold office for staggered three-year terrhe.t€rms of the Class | directors expire on the dathe 2009 Annual Meeting. It is
the intention of the persons named in the accompgrigrm of proxy to nominate as directors andgsalotherwise specified in a
proxy by a shareholder, to vote such proxy foreleetion of the persons named below as nomineése levent any of the nominees
should become unable to serve as a director, gonéy be voted for another nominee recommendeledlpdard.

Directors are elected by a plurality of all of theges cast, in person or by proxy. This meanstbatinees receiving the highest
number of votes at the Annual Meeting will be etelcteven if these votes do not constitute a mgjofithe votes cast.



Nominees for Election at the 2009 Annual Meeting.

The following table sets forth certain informatieith respect to the two director nominees, all bbw are currently Class |
board members.

Name Age Principal Occupation and Other Information

Joseph Chalhoub ...........ccccvvveeennnn. 63 . Ghalhoub, founder of Heritage-Crystal Clean, Lb@s served as our President,
Chief Executive Officer and director since the fation of Heritage-Crystal Clean,
LLC in 1999. Mr. Chalhoub formerly served as areaxive of Safety-Kleen
Corporation (“Safety-Kleen”) from 1987 to 1998 amass the President of Safety-Kleen
from 1997 to 1998. Mr. Chalhoub has over 30 yehexperience in the industrial and
hazardous waste services indu:

Fred Fehsenfeld, Jr............cccueeee. 58 r. R&hsenfeld has served as a director on our Isiaed 1999. Mr. Fehsenfeld is the
general partner and Chairman of the Board of Dimsabdf Calumet Specialty Products
Partners, L.P. (“Calumet Partners”). Mr. Fehsahfels served as the Vice Chairman
of the Board of the predecessor to Calumet Parsiece 1990. Mr. Fehsenfeld has
worked for The Heritage Group in various capackiese 1977 and has served as its
Managing Trustee since 1980. Mr. Fehsenfeld reckivis B.S. in Mechanical
Engineering from Duke University and his M.S. in magement from the
Massachusetts Institute of Technology Sloan Sc

The board recommends a vote FOR approval of the dictor nominees.

The following tables set forth information with pest to our directors who are not up for electibina 2009 Annual Meeting.

Class Il Directors — Terms Expire in 2010.

Name Age Principal Occupation and Other Information

Donald Brinckman ..............cc......... 78 Mrinckman has served as a director on our boame£2002. Mr. Brinckman was
the Founder of Safety-Kleen in 1968. Mr. Brinckngamved as President of Safety-
Kleen from 1968 until 1998, excluding portions 80D-1991 and 1993-1997, and for
most of the thirty-year period he also served dst$&leen’s Chief Executive Officer.
Mr. Brinckman was appointed Chairman of Safety-iKlseBoard of Directors in
August 1990 and served in that capacity until 1998.Brinckman has in the past
served as a director of Johnson Outdoors Inc.,Heaydnc. and Snap-On Inc.

Charles E. Schalliol........................ 61 r.Mdchalliol has served as a director on our bearde March 2008. Mr. Schalliol
served as the Director, Office of Management andiggt; State of Indiana, from 2004
to 2007. Mr. Schalliol served as the President@B@ of BioCrossroads, Indiana’s
life science initiative, from 2003 to 2004. Mr. &dliol served in various executive
positions, including strategic planning and invesmtimbanking, with Eli Lilly &
Company from 1978 to 2003. Mr. Schalliol servesCimirman of the Board of
Directors of First Merchant's Corporation. Mr. Shiwhholds a business degree with
high distinction from Indiana University and a ldegree from Yale University.



Class Ill Directors — Terms Expire in 2011.

Name Age Principal Occupation and Other Information

Bruce Bruckmann .............cccceees 55 MHruckmann has served as a director on our boace 2004. Mr. Bruckmann has
been a Managing Director of Bruckmann, Rosser,i8h&rCo., Inc., a private equity
investment firm, since January 1995. From March 41986 January 1995,
Mr. Bruckmann served as Managing Director of CificWenture Capital, Ltd. and as
an executive officer of 399 Venture Partners, (ficmerly Citicorp Investments, Inc.).
From 1983 until March 1994, Mr. Bruckmann servedVas President of Citicorp
Venture Capital, Ltd. Mr. Bruckmann is also a diceof Town Sports International,
Inc., a fitness club operator, MWI Veterinary Protdy Inc., a distributor of veterinary
products, H&E Equipment Services L.L.C., a rentat distributor of industrial and
construction equipment, and Mohawk Industries,,lacarpet and rug manufacturer.
Mr. Bruckmann also serves as director for seveighfe companies.

Carmine Falcone ..........cccccovevvenenne 62 . Malcone has served as a director on our boao# $itarch 2008. Mr. Falcone
served in various operating and executive positieite Shell Group from 1968
through 2004, including roles as Executive VicesRtent, Oil Products, Shell Canada,
as Director — Strategic Planning for Global Oil #uots, Shell International, and from
1999 to 2004 as Vice President Manufacturing arb&uy Shell Oil Products USA.
Following his retirement from Shell in 2004, Mr. |€@ne established CELICO
Ventures LLC, a commercial real estate companychviie continues to operate.
Mr. Falcone has in the past served as a direct@enfurion Energy. Mr. Falcone holds
a Chemical Engineering degree with honors from Nd@iiversity.

Robert W. Willmschen, Jr.............. 61 Mr. Wischen has served as a director on our board diviaech 2008.
Mr. Willmschen served as Chief Financial OfficeiSaffety-Kleen from 1981 to 1997
and as Controller of Safety-Kleen from 1979 to 198t was Executive Vice
President, Finance of ABC Rail Products Corporat@repproximately one year in
1998. Since 1999, Mr. Willmschen has been engagethanaging his private
investments. Mr. Willmschen also has nine yearseggpce in public accounting,
including Audit Manager with Arthur Andersen LLP.



SECURITIES BENEFICIALLY OWNED BY MANAGEMENT AND PRI NCIPAL SHAREHOLDERS

The following table sets forth information regamglie beneficial ownership of our common stockfa&psil 9, 2009 for:

» each director, director nominee and named execaoffieer;

« each person or entity who is known by us to owrefieially more than 5% of any class of outstandioting securities; and
» all of our executive officers and directors as augr.

The number of shares beneficially owned by eachesivdder is determined under rules promulgatedhey SEC. The

information is not necessarily indicative of benifi ownership for any other purpose. Under thesesr beneficial ownership
includes any shares as to which the individuahtityehas sole or shared voting or investment pawet any shares as to which the
individual or entity has the right to acquire becief ownership within 60 days after April 9, 2008ough the exercise of any stock
option, warrant or other right. The inclusion ie flollowing table of those shares, however, do¢saostitute an admission that the
named shareholder is a direct or indirect bendfamaer. Unless otherwise indicated below, to cunwledge, all persons listed
below have sole voting and investment power wisipeet to their shares of common stock, excepgtestent authority is shared by
spouses under applicable law. Unless otherwiseanell below, the address of each director and éxeafficer listed below is
Heritage-Crystal Clean, Inc., 2175 Point Boulev&dite 375, Elgin, lllinois 60123.

Number of Shares

Beneficially

Name Owned(1) Percent
Non-employee Directors and Director Nominees:
Donald Brinckman(2) .........ccoovviiiivieieviememmresvvsn e 548,01: 5.1%
Bruce BruckMann(3) .....coceeiieiieeiiiieiiir e 1,041,81: 9.7%
Carmine FalCone ........c..ooeiiiiiiiiis e 5,51 *
Fred Fehsenfeld, Jr.(4) .......cooooiverei e eeeeeevivnieee e 1,010,18:i 9.4%
Charles Schalliol ..............ccccuveneeeee. 18,90: *
Robert Willmschen, Jr 11,51: *
Beneficial Owners owning more than 5% of common stock

(other than directors and named executive officers):
The Heritage Group(5)......cceeviveiiiiiiieiiiimemie e eeeeeeeeeeeens 3,389,95! 31.5%
Bruckmann, Rosser, Sherrill & Co. I, L.P.(3)...........ouuvee, 951,53( 8.8%
Named Executive Officers:
Joseph Chalnoub(B) ......uuvuiiiiiiiiiiiii i 1,632,01! 14.6%
JONN LUCKS . 177,26« 1.6%
Gregory Ray(7)

335,04 3.1%
*

TomM HillStrOM ...oovveie e e 21,15¢

All directors and executive officers as a group (10 persons).. 4,801,42. 42.0%

@

@)
®)

4

Less than 1%

Includes the following options to purchasershaf common stock exercisable within 60 days &fpeil 9, 2009: Mr. Chalhoub:
424,590 shares; Mr. Lucks: 127,264 shares; Mr. Ray;264 shares; and Mr. Hillstrom: 5,631 shares.

Consists of shares held in trust for which Biinckman has voting control.

Based on Schedule 13G filed with the SEC obrlay 17, 2009, BRS-HCC Investment Co., Inc. iolyhowned by
Bruckmann, Rosser, Sherrill & Co. I, L.P., or BRSand related persons, with BRS Il owning 99.84PBRS-HCC Investment
Co., Inc. BRSE LLC is the general partner of BR&id by virtue of such status may be deemed tioebi@eneficial owner of the
shares held by BRS II. Bruce Bruckmann is a merabdmanager of BRSE LLC, and, together with Haél®Rosser, Stephen
C. Sherrill and Thomas J. Baldwin, shares the pawvdirect the voting or disposition of shares He}BRS Il and BRS-HCC
Investment Co., Inc.; however, none of these persudividually has the power to direct or veto tteting or disposition of
shares held by BRS Il or BRS-HCC Investment Ca, BRSE LLC and Messrs. Bruckmann, Rosser, Shamil Baldwin
expressly disclaim beneficial ownership of the ekdreld by BRS-HCC Investment Co., Inc. The addréssgs stockholder is
126 East 56th Street, New York, NY 10022.

Based on a Schedule 13G filed with the SEEG@oruary 13, 2009. Includes 10,000 shares helMyehsenfeld’s family
members (specifically, his spouse and two childrévij. Fehsenfeld disclaims beneficial ownershiphaf shares of commc



stock owned by these family members except toxteneof his pecuniary interest therein. In adudifiMr. Fehsenfeld serves as
one of five trustees who together are empoweredtton behalf of The Heritage Group. Mr. Fehsehfiisclaims beneficial
ownership of the shares of common stock owned leyHéritage Group except to the extent of his pesyrninterest therein.

(5) Basedon a Schedule 13G filed with the SEC on FeeprlB, 2009. The Heritage Group is a general pestiip formed under t
laws of the State of Indiana. Thirty grantor teusivn all of the outstanding general partner irgisrm The Heritage Group. Five
trustees, acting on behalf of each of these trhatse the duty and have been empowered to carthepurposes of the general
partnership pursuant to the Articles of Partnersfipe five trustees are Fred M. Fehsenfeld,ame$ C. Fehsenfeld, Nicholas J.
Rutigliano, William S. Fehsenfeld and Amy M. Schutmer. Also includes 60,000 shares held in trztilere previously issued
under the Key Employee Membership Interest TruseAment of 2002, as amended (the “KEMIT"), for whikhe Heritage
Group has voting control. The KEMIT was terminaitedonnection with our initial public offering.h€ address of The Heritage
Group is 5400 West 86th Street, Indianapolis, Indiat6268.

(6)  Joseph Chalhoub has voting control over theeshheld by the entity named J. Chalhoub Holdintgls, but disclaims beneficial
ownership, other than to the extent of his pecyriigerest therein.

(7)  Includes shares held in trust for which MryRas voting control.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act o#1i@8juires the Company's executive officers anetthirs, and persons who
own more than ten percent of the Company's ComnmekSto file initial reports of ownership and clgas in ownership with the
SEC. Based on a review of the copies of such fdumgshed to the Company and written representatfoom the Company's
executive officers and directors, to the knowledfithe Company, all Section 16(a) filing requirersespplicable to its officers,
directors and greater than ten percent benefigiabos were complied with during 2008; except foe tate filing by Mr. Schalliol
with respect to 17,391 shares and one report, oaydr,512 shares of restricted stock per direditad late by each of the
Company’s non-employee directors.



CORPORATE GOVERNANCE

General

Our business and affairs are managed under thetidineof our board of directors. Our bylaws spettifyt the board shall consist
of seven directors, with such number to be detexthfrom time to time by the board. We currentlydagven directors. Our board
of directors has an audit committee, a compensationmittee and a nominating and governance conenfttee “nominating
committee”). Fred Fehsenfeld, Jr. serves as tlar©four board.

Director Independence

Our board of directors is comprised of a majoritindependent directors. In general, the boadirettors determines whether
a director is independent by following the liststgndards of the Nasdaq Global Select Market (ffzestiaq listing standards”), in
addition to other factors it may deem relevant.e Board of directors has determined that each eofdaliowing directors is
independent: Bruce Bruckmann, Carmine Falcone,|€h&. Schalliol and Robert W. Willmschen, Jr.

Board Meetings

The board of directors met 4 times during fiscdi0Independent directors of the Company meeta€égun conjunction with
regularly scheduled meetings of the board of dinesct Each director attended at least 75% of afth@nd applicable committee
meetings held during the period that such direstoved in fiscal 2008.

The Audit Committee

The audit committee was formed in connection with imitial public offering and met 6 times in fidc2008. The audit
committee has functions that include appointingnteating, evaluating, and setting the compensatfaur independent registered
public accounting firm; meeting with the indepenidegistered pubic accounting firm to review thegs, accuracy and results of the
audit; and making inquiries as to the adequacyiofiecounting, financial and operating controls.. Willmschen is the Chair and
Messrs. Falcone and Schalliol are the other memidfdte audit committee. The board of directors tietermined that Messrs.
Willmschen, Falcone and Schalliol are independeatcordance with Nasdagq listing standards andutes and regulations of the
SEC and related federal law. In addition, the da#rdirectors has also determined that Mr. Willlrest is an "audit committee
financial expert" in accordance with the standastsblished by the SEC. The audit committee chartavailable both on our
website and in print. See "Availability of Certddmcuments.”

The Compensation Committee

The compensation committee met 1 time during 20@8.Bruckmann is the Chair and Messrs. FalconeSstahlliol are the
other members of the compensation committee. Roathe completion of our initial public offeringhe members of the
compensation committee were Donald Brinckman, BRrzekmann and Fred Fehsenfeld.

The compensation committee’s responsibilities, Whire discussed in detail in its charter, inclialepng other duties, the
responsibility to:

* review and approve corporate goals and objectiebs/ant to the compensation for executive officergluate the
performance of executive officers in light of thgmals and objectives, and recommend the compendeatiel of executive
officers based on this evaluation. The compensatiw performance of the Chief Executive Officalso then reviewed
with and subject to approval by the Board,;

* administer incentive compensation plans and edwased plans established or maintained by the Coyrfpam time to
time, such as the 2008 Omnibus Plan;

* review succession plans concerning positions hglcbbporate officers;

» review the employee benefits made available to ke officers; and

* recommend to the Board the compensation for Boanahiners.

The compensation committee charter is available botour website or in print. See "Availability Gértain Documents."

A description of the Company's processes and prweedor the consideration and determination o€etiee compensation is
included in the section entitled "Executive Comiost — Compensation Discussion and Analysis" below



The Nominating Committee

The nominating committee was formed in connecti@h wur initial public offering and did not meet fiscal 2008. Mr.
Schalliol is the Chair and Messrs. Bruckmann arlddree are the other members of the nominating cdi®eni All the members of
the nominating committee are independent in acemelavith Nasdaq listing standards. The role ofit@inating committee is to
develop and recommend to our board criteria fordb@nd committee membership, review the qualiftoatiof candidates for
director, nominate candidates for election to ooard, oversee our corporate governance policiespaactices, develop and
recommend to our board corporate governance goegland oversee a review of the performance df@and and its committees at
least annually. The nominating committee charteaviailable both on our website and in print. SAeallability of Certain
Documents."”

Annual Meeting Attendance Policy

The Company expects all board members to atterahitigal meeting of shareholders, but from timéne tother commitments
may prevent all directors from attending each meefifhe Company has not held a shareholder mesitiog it became a public
company.

Compensation Committee Interlocks and Insider Parttipation

During fiscal 2008, no executive officer of the Quamy served on the board of directors or compansatimmittee of any other
company with respect to which any member of thegmmaation committee was engaged as an executigerofNo member of the
compensation committee was an officer or employfened Company during fiscal 2008, and no membethefcompensation
committee was formerly an officer of the Company.

Director Nominations

The nominating committee is responsible for scregpbtential director candidates and recommendirdjfied candidates to
the board for nomination. The nominating committeasiders recommendations of potential candidabes current directors,
management and shareholders. Shareholders’ noomsdtir directors must be made in writing and idelthe nominee’s written
consent to the nomination and sufficient backgranf@mation on the candidate to enable the nonmgabbmmittee to assess his or
her qualifications.

For consideration at the 2010 Annual Meeting, daenominations must be delivered to the Secreibitye Company no later
than the close of business on February 25, 20tMdearlier than the close of business on Jar2@r2010.

Article Il, Section 9 of our bylaws sets forth ghr@cess for submitting director nominations. Net€nomination must include:
(i) with respect to each proposed nominee, allrmtion relating to such person that is requireblealisclosed in solicitations of
proxies for election of directors, or is otherwisquired, in each case pursuant to Regulation htiethe Securities Exchange Act
of 1934, as amended (including such person’s writtensent to being named in the proxy statemembasninee and to serving as a
director if elected); (ii) the name and addreghefshareholder who intends to make the nominéitciuding the beneficial owner,
if any, on whose behalf the proposal is made) aeg #ppear on the Company’s books, (iii) the nundbehares of common stock
owned beneficially and of record by such sharefr@ddbmitting the nomination (include those ownedthigbeneficial owner, if any,
on whose behalf the proposal is made) as of theesiah notice is given, (iv) a representationsbah shareholder intends to appear
in person or by proxy at the meeting to proposé dusiness; (v) if the shareholder intends to &glioxies in support of such
stockholder’s proposal, a representation to tHatef

The board is committed to a diversified membershigerms of both the individuals involved andithvarious experiences and
areas of expertise. The nominating committee hagstablished specific minimum age, education,s/efbusiness experience or
specific types of skills for potential director chalates, but, in general, expects qualified cartdgaill have ample experience and a
proven record of business success and leadersbipirnges for director shall be selected on the lmdsigperience, integrity, ability
to make independent analytical inquiries, undeditanof the Company’s business environment andngitless to devote adequate
time to board duties. Board members are expectatiigently prepare for, attend, and participatealhboard and applicable
committee meetings. Each board member is expeztemusure that other existing and planned futurengitmments do not materially
interfere with the member’s service as a diredibe board applies these criteria in evaluating ichtds nominated by stockholders
as well as in evaluating those recommended by atbarces. The committee also considers whetheridated would be
“independent” for purposes of the Nasdagq listimgndards and SEC rules and regulations. Genetaliaris reviewed annually by
the nominating committee and the board to ense ttmain pertinent and robust.

As provided in its charter, the nominating comedtfollows procedures which the committee deensoresle and appropriate
in the identification of candidates for electiontbh@ Board and evaluating the background and deetiibns of those candidates.
Those processes can include consideration of n@wisaggested by an outside search firm, incumbesmtdbmembers, and
shareholders.



The Company has not received any shareholder raenaations of director candidates with regard ¢éoelection of directors
covered by this Proxy Statement.

Communications with the Board

Stockholders and other interested parties may coniwate with one or more members of the board ontiremanagement
directors as a group in writing by regular maikither the board of directors, an individual diogabr directors or Chair of the
nominating committee with respect to the non-marmaaye directors c/o Corporate Secretary, 2175 Baiotevard, Suite 375, Elgin,
lllinois 60123.

The board has instructed the Corporate Secretaeytew all communications so received, and to@gerhis discretion not to
forward to the board correspondences that are m@pipte such as business soliciations, frivolammmunications and advertising,
routine business matters (i.e. business inquiciasplaints or suggestions) and personal grievandesever, any director may at
any time request the Corporate Secretary to forveamdand all communications received by the CorgoBecretary but not
forwarded to the directors.

Code of Business Conduct and Ethics

The Company adopted a Code of Business Condudttics that applies to all executive officers, dioes and employees.
The Code of Business Conduct and Ethics definds iedtvidual’s obligations when representing then@any. The Company’s
Code of Business Conduct and Ethics is availabte ba the Company’s website and in print. See flakéity of Certain
Documents."



COMPENSATION DISCUSSION AND ANALYSIS

Executive Compensation Objective

The objective of our executive compensation progeatm attract and retain the best suited indivisluath the knowledge and
capability to run our business to achieve the parémce expectations set by our shareholders. Glaspphy is to link each
executive’s compensation to the success of thenbssj with a focus on growth and development dasable shareholder value.
Our philosophy is also to keep the executive offmampensation program well-defined and easily tstded. Our compensation
committee determines the amount of each elemarttropensation, as well as the overall mix of comaiéms elements, based on our
objective of recruiting and retaining valuable eaygles and remaining competitive within our indusbyr compensation committee
makes compensation determinations in accordanteinfiirmation that its members have gathered iim thany years of industry
experience.

Changes in Fiscal 2008

Fiscal 2008 was a transformational year for our @amy. In March 2008, we completed our initial paliffering and our
common stock became listed on the Nasdaq GlobdtéflaAs such, a portion of the compensation awaidléscal 2008 occurred
when we were a private company or was awardedrinaxtion with our initial public offering and théoee may not be indicative of
how we will award compensation to our executiveceffs in the future as a public company.

Named Executive Officers

In this Compensation Discussion and Analysis, weulis the compensation packages and fiscal 2008srwation of Joseph
Chalhoub, our President, Chief Executive Officed &irector, John Lucks, our Vice President of Sal&®gory Ray, our Chief
Financial Officer, Vice President, Business Managetrand Secretary, and Tom Hillstrom, our Vice Rle# of Operations.
Further details relating to the compensation paitiése named executive officers in fiscal 2008thant employment arrangements
with the Company can be found in the “Summary Campgon Table” and the supplemental tables th&ivoit.

Compensation Committee

Prior to the completion of our initial public offag, the Board of Directors played an active ralapproving the compensation
awarded to the named executive officers. Wittctmapletion of our initial public offering, the coesation committee has taken on
a more prominent role in the compensation of oecative officers. The compensation committee poamged by the board, in part,
to oversee the programs under which performaneeahkiated and compensation is paid or awardedrtexacutive officers.

The agenda for each meeting of the compensatiomittee is determined by its Chair with the assis¢enf Mr. Chalhoub, our
Chief Executive Officer. Compensation committeeetimgs are regularly attended by Mr. Chalhoub. eAth meeting, the
compensation committee has the opportunity to nmmeetecutive session.

Our compensation committee annually reviews thepemsation of each of our executive officers andesa&commendations to
our Board of Directors for approval. In connectwith our initial public offering, the compensatioommittee engaged a consultant
to evaluate current executive compensation pladpesvide the compensation committee with competitiformation regarding
executive officer compensation and general indus#sst practices.

The compensation committee and board use theeatiok knowledge and experience, together witinfloemation provided by
the compensation consultant, to establish compiens&dr each executive officer. Due to the limitadmber of companies
comparable to us in terms of both industry and, si2compensation consultant did not create dfsppeer group for calculating
market competitive compensation. Instead the cosgt@n consultant relied upon surveys reflectinghgensation data for
companies of our size. We are comfortable thaegdnndustry competitive compensation data, adpusb our revenue size, is
relevant for determining compensation for our exeewfficer positions.

The compensation committee acting upon recommesradf the Chief Executive Officer set and approa®tdompensation
awarded to our executive officers. Our Chief EximeuOfficer, Mr. Chalhoub, participated in discigss with the compensation
committee with respect to the compensation packafjeach of our executive officers. Mr. Chalhowtgipated in discussions
regarding his own compensation only where the corsgtdon committee requested his participation.
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Components of Executive Compensation
Our executive officer compensation program hadgdlewing components:
Base Pay

Base pay is intended to provide the executive kgithirring compensation that reflects our size dsas¢he employment market
for our executive officers. Each executive’s indual experience, responsibilities, and performameealso taken into consideration.
Base salary also takes total salary into consier&h ensure that our philosophy regarding ove@ihpensation is maintained. The
base pay component of compensation is reviewededigitny the compensation committee. The compemsatmmittee is afforded
broad discretion with respect to increasing thealsadaries of our executives and other key managepeesonnel, and generally
bases such increases on the growth and perfornadutioe company, individual job performance and @mmpensation objectives
described above under “Compensation Discussioaalysis - Executive Compensation Objective.” &ages in base salary do not
directly affect determinations regarding bonusesather compensation, and the allocation of tatadgensation between base salary
and other components of compensation is deterntiiyetthe compensation committee in accordance witbrimation that the
members have gathered in their many years of ingdagperience. As set forth in the “Summary Congagion Table” below, each
of the executive officers’ base pay increasedsicdi 2008 based in part upon an assessment byripeasation committee that the
previous salaries were below the salaries provigesimilarly sized companies. In March 2009, thepensation committee set the
base salaries for the executive officers for fi&209, and the salaries increased on average 12¥dAni Chalhoub’s base salary
increasing 25%.

Cash Bonus

In connection with our initial public offering, vaslopted the Heritage-Crystal Clean, Inc. Perforraeé®ased Annual Incentive
Plan, which we refer to as the Annual IncentivenPTehe first awards to be made under the Annuaritice Plan were made for
fiscal 2008. The Annual Incentive Plan is desigtteprovide annual cash awards that satisfy thditions for performance-based
compensation under Section 162(m) of the InteraidRue Code. The annual incentive plan is admneidtey the compensation
committee. Under the Annual Incentive Plan, thegensation committee has the authority to grantiarincentive awards to our
executive officers or other key employees. Eactuahimcentive award will be paid out of an inceatipool established for a
performance period. Typically, the performance qenvill be our fiscal year. The incentive pool weljual a percentage of our
operating income for the fiscal year as determimgthe compensation committee. The compensatiomgtieg will allocate an
incentive pool percentage to each designated fatitfor each performance period. In no event thayncentive pool percentage
for any one participant exceed 50% of the total fmrdhat performance period. For purposes oéitreual incentive plan, “operating
income” means our operating income for a perforragreriod as reported on our income statement cadpataccordance with
generally accepted accounting principles, but edetu(i) the effects of charges for restructurifigjsgiscontinued operations, (iii)
extraordinary items or other unusual or non-reagritems, and (iv) the cumulative effect of taxamcounting changes. Each
participant’s incentive award is determined by doepensation committee based on the participatibsaded portion of the
incentive pool and attainment of specified perfanoemeasures subject to adjustment in the soleetiize of the compensation
committee. In no event may the portion of the itisenpool allocated to a participant who is a cedeemployee for purposes of
Section 162(m) of the Code be increased in any imalyding as a result of the reduction of any ofteticipant’s allocated portion,
but such portion may be decreased by the compensatimmittee.

In accordance with the Annual Incentive Plan, &t bleginning of fiscal 2008, the compensation cotemitietermined a
projected cash bonus pool of $0.9 million which @8%6 of our fiscal 2008 projected operating incoagisted to exclude the fiscal
2008 non cash compensation expense of $3.5 milsnciated with the IPO. The projected cash bpaak or projected total pool
is divided into two portions: 80% represents thejgrted bonus pool and 20% represents the projelisedetionary pool. Each
participant is allocated a certain percentageefahget distribution amount, based upon emplogeiews, years of service and job
responsibilities, allowing for the calculation aflividual target distribution amounts. The Comptargeted discretionary bonuses
equal to 25% of the budgeted bonuses, but allatafisuch amounts is based on individual perforraaithe end of fiscal 2008.
The actual cash bonus pool is calculated by applyie same percentage used to calculate our pedjeash bonus pool to our actual
operating earnings, adjusted to exclude the fi38@8 non-cash compensation expense of $3.9 miftiwfiscal 2008. If the actual
cash bonus pool is more or less than the projezst bonus pool, then the individual target distidn amounts are adjusted
accordingly, up or down, on a pro rata basis. Eneaining twenty percent of the actual cash bonobyeas assigned after the end of
fiscal 2008 to participants as a discretionary lsonu

The fiscal 2008 actual cash bonus pool was $55J1a8@perating income, as adjusted, was $5.5 milBatause the actual cash
bonus pool was significantly lower than the progelatash bonus pool, bonuses for fiscal 2008 uhéekmnual Incentive Plan were
significantly lower than fiscal 2007. Our execetifficers were allocated the same percentage afth-discretionary portion of the
cash bonus pools for both fiscal 2007 and fisc@B28pecifically: 17% to Joseph Chalhoub, 10% tondaicks, 8% to Gregory Ray
and 7% to Tom Hillstrom. For fiscal year 2008, aftking into consideration the non-discretionargl discretionary amounts, our
executive officers received the following perceetagf the cash bonus pool: 20% to Joseph Chaliddb to John Lucks, 10% to
Gregory Ray and 7% to Tom Hillstrom.
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In March 2009, the compensation committee has ated that the aggregate 2009 cash bonus poobfardes paid under the
Annual Incentive Plan will equal 10% of the Compargperating income and the compensation comnititeeated the following
percentages of the bonus pool to the named exeafficers: 19% to Joseph Chalhoub, 10% to Johik4,l8% to Gregory Ray and
6% to Tom Hillstrom.

Long-Term Equity Compensation

We are committed to long-term incentive programsdor executives that promote our long-term groastidl encourage
employee retention and stock ownership. Each ofesecutive officers has made cash investmentsitohase equity in our
company. As co-owners of our business, we belieabdur executive officers each have a signifiaaincial interest in the long
term success of our company. We have encourageldgses to purchase equity interests in our compadydetermine the amount
of long-term equity compensation to be offeredh® émployee based upon job responsibilities, yefservice and employee
reviews. We believe that our executive officersidti be rewarded with a proprietary interest in@toenpany for continued long-
term performance and to attract, motivate andnmefaalified and talented executives.

2008 Omnibus Incentive Plan

We believe that our long-term equity compensati@mgpam achieves the goal of aligning the executs@spensation with our
long-term growth, and thus aligns the executivegriests with our stockholders’ interests. We agldite 2008 Omnibus Incentive
Plan (the “Omnibus Plan”) in connection with ouitial public offering. The Omnibus Plan permits tissuance of long-term
incentive awards to our employees and non-empldireetors and employees of our subsidiaries to pterthe interests of our
company and our stockholders. It is designed tonpte these interests by providing such employedsetigible non-employee
directors with a proprietary interest in pursuihg fong-term growth, profitability and financialcagss of our company. The
Omnibus Plan is administered by our compensatiomdittee. The aggregate number of shares of our @omgtock that may be
issued under the Omnibus Plan will not exceed 1802 (subject to the adjustment in the event dbekssplit, stock dividend,
recapitalization, reorganization or similar trartgat). No participant may receive in any calengar awards relating to more than
500,000 shares of our common stock. Awards magisbof stock options (incentive stock options onqualified stock options),
stock appreciation rights, or SARs, restricted Istoestricted stock units, or RSUs, deferred stagiks, or DSUs, performance
shares, performance cash awards, and other staelsbrawards. The exercise price of any stock optiest be equal to or greater
than the fair market value of the shares on the dithe grant, unless it is a substitute or assustieck option, restricted stock,
restricted stock unit or deferred stock unit, perfance share, performance cash award, stock awdnds stock or cash awards. The
term of any award made under this plan cannot hgdothan ten years.

We intend to make annual grants of equity to oecekive officers under our Omnibus Plan. We doyaee any formal policy
with respect to allocations between stock optionsrastricted stock awards. Together with the amation committee, we believe
that stock options align employees’ interests wititkholders because the employee realizes no wilee the price of the stock
remains the same or declines from the price attgfdre number of stock options awarded to an exexofficer is based on the
individual's level in the organization, competitipeactices, individual performance and internal pgyity. The compensation
committee does not assign specific weights to toageria.

On the date of our initial public offering, our exive officers were granted stock options as@ehfin the table below. The
options have an exercise price per share equattimitial public offering price of $11.50, vesietnediately and are exercisable for
a period of ten years. The options were awardsddapon peer market data and the role of the éxeafficers in our initial
public offering.

Executive Officer Number of Share:
Joseph Chalhoub 424,590

John Lucks 127,264

Gregory Ray 127,264

Tom Hillstrom 5,631

On March 25, 2009, the compensation committee gdatt Messrs. Chalhoub, Lucks, Ray and Hillstrotioms to purchase
45,748, 14,420, 11,831 and 9,113 shares of comtnok,sespectively under our Omnibus Plan. Thespare exercise price for the
options was the closing market price of our comstook on Nasdaq on the grant date. These optiatsnvequal amounts over the
first four anniversaries of the option grant angiénten year terms. The equity award levels wererdebhed based upon general
market data and reflect a percentage of each axesutash compensation for the prior year. Thetg@wards vary among the
executives based upon their positions with the amp

Key Employee Membership Interest Trust Agreement

Prior to our initial public offering, we used theKEmployee Membership Interest Trust Agreeme@0062, as amended (the
“KEMIT”) to award equity incentive compensationdertain employees. In connection with our inifablic offering, common
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stock awards of 15,000 and 9,000 shares vested thred KEMIT for Messrs. Lucks and Hillstrom, restieely. The KEMIT was
terminated in connection with our initial publidexfing.

Other Compensation
Our Non-Qualified Deferred Compensation Plan

In connection with our initial public offering, veelopted the Heritage-Crystal Clean, Inc. Non-Qiedlibeferred Compensation
Plan, which is designed to provide a select grdugghly compensated employees, and non-employeetdrs, the benefits of a
non-qualified, unfunded plan of deferred compensetubject to Section 201(2) of ERISA and the miowis of Section 409A of the
Internal Revenue Code. Under the plan, all nonleyee directors will be permitted to make an irreafole election to defer the
receipt of all or a portion (not less than 25%}hadir annual retainer and/or meeting fees into rgnalified, unfunded deferred
compensation plan. In addition, select employe#édwientitled to make an irrevocable electionefed receipt of up to 75% of base
salary and up to 100% of any bonus. We may mageretionary contributions to participants’ defermztounts. The plan
administrator shall select one or more investmend$ that will be used to credit participants’ defeaccounts with income and
gains, and charge deferral accounts with lossgsereses, and distributions. Distribution of fundsnir deferral accounts to
participants shall be made according to distritrutlates specified by the participant. Paymentef/&sted portion of a participant’s
deferral account shall be made in cash in the fifransingle lump sum or a series of annual insetits over a period not exceeding
ten years. None of our executive officers areaentty participating in the deferred compensaticanpl

Heritage-Crystal Clean, Inc. Employee Stock Purchase Plan of 2008

In connection with our initial public offering, wadopted the Heritage-Crystal Clean, Inc. EmployeelSPurchase Plan of
2008, or the ESPP. The purpose of the ESPP itoda an opportunity for our employees and the eyg®s of our designated
subsidiaries to purchase a limited number of shaireemmon stock at a discount through voluntatgmatic payroll deductions.
The ESPP is designed to attract, retain and reauardmployees and to strengthen the mutualitytefést between our employees
and our stockholders. The ESPP is administeretidogdmpensation committee. The aggregate numisdranés of our common
stock that may be issued under the ESPP is 10G@@s (subject to adjustment in the event of eksiplit, stock dividend,
recapitalization, reorganization, or similar tract&n). The maximum amount eligible for purchasst@res through the ESPP by any
employee in any year is $25,000. All of our U.Bpéoyees may participate in the ESPP, other thanfployees who own more
than 5% of our stock, (ii) employees whose custgraarployment is 20 hours or less per week and(iiployees whose customary
employment is for not more than five months peryea

Employment Agreements and Severance Benefits

We have entered into employment agreements with eiessrs. Chalhoub, Lucks, Ray and Hillstrome Bmployment
agreements with Messrs. Chalhoub, Lucks and Raygedor severance payments and continuation oéfitsrupon termination of
employment. Mr. Hillstrom’s employment agreemengsloot entitle him to any cash severance or caatiion of benefits. See
“Employment Agreements and Potential Payments Omwmination or Change-In-Control.”

Internal Revenue Code Section 162(m)

Favorable accounting and tax treatment of the uara@ements of our compensation program is an if@pbconsideration in
their design, but it is not the sole considerat®ection 162(m) of the Internal Revenue Code lithiésdeductibility of certain items
of compensation paid to the named executive offiter$1,000,000 annually, unless the compensatiatifigs as “performance
based compensation” or is otherwise exempt undetid®el62(m). To maintain flexibility in compengagiexecutive officers in a
manner designed to promote varying corporate gaalfiave not adopted a policy that all compensatiost be deductible. In this
regard, we believe that Section 162(m) will notwerg us from receiving a tax deduction in fiscad@@or the compensation paid to
our named executive officers because compensatimuats awarded were less than the $1,000,000 liméddition, under a
transition rule for new public companies, the dedundimits under Section 162(m) do not apply ty aampensation paid pursuant
to a compensation plan or agreement that existadglthe period in which the corporation was nablply held, to the extent that
the prospectus accompanying the initial publicrirfifgdisclosed information concerning those plarsgreements that satisfied all
applicable securities laws then in effect. We belithat we can rely on this transition rule untir 011 annual meeting of
stockholders. While we consider the potential inipafc Section 162(m) on our compensation decisioms, may approve
compensation for an executive officer that doesimextt the deductibility requirements of Section(b®2n the future in order to
maintain competitive compensation packages andcatialented leaders.

In fiscal 2006, we began expensing equity awardeaordance with FAS 123(R). Like many of the conigawithin our peer
group, we have taken measures to ensure that aily gganting practice remains competitive.
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Compensation Committee Report

The Committee has reviewed and discussed the “Cosagien Discussion and Analysis” required by It€)a#) of Regulation
S-K with management. Based on such review and sksous, the Committee recommended to the Boardireciors that the
“Compensation Discussion and Analysis” be inclugrethis proxy statement on Schedule 14A.

Respectfully submitted,

Bruce Bruckmann, Chair
Carmine Falcone, member
Charles E. Schalliol, member

The Compensation Committee Report and relatedadisot shall be deemed incorporated by referenoettiet Company’s
Annual Report on Form 10-K for the year ended Jgn8a2009, but shall not be otherwise incorpordtgdeference by any general
statement incorporating this proxy statement imtpfding under the Securities Act of 1933 or unttex Securities Exchange Act of
1934, except to the extent that we specificallpmporate this information by reference, and statlbtherwise be deemed filed under
such Acts.
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NAMED EXECUTIVE OFFICER COMPENSATION

Executive Compensation Tables

The following table sets forth the aggregate amewitcompensation paid or accrued by us durinditital years ended
December 30, 2006, December 29, 2007 and Janu@§0®, respectively, for services rendered in gllacities by our Chief
Executive Officer, Chief Financial Officer and anther executive officers who were employed by usfaBecember 30, 2006,
December 29, 2007 and January 3, 2009 respectaetywhose total compensation exceeded $100,000gdinat fiscal year.
Compensation reported for fiscal years ended Deee®l, 2006 and December 29, 2007, and the patiocompensation awarded
in fiscal 2008 prior to our initial public offeririg March 2008, occurred when we were a privatepanmy and therefore may not be
indicative of how we will award compensation to edecutive officers in the future as a public compa

Summary Compensation Table

Non-Equity
Incentive All
Stock Option Plan Other
Name and Principal Salary Bonus Awards Awards Compensation  Compensation

Position Year ($)(1) ($)(2) ($)(3) ($)(4) $)(2) ($)(5) Total ($)
Joseph Chalhoub, 2008 $284,750 — — $1,655,901 8600 $11,008 $2,062,519
President, and Chief 2007 $220,000 $172,945 — — — $18,950 $411,895
Executive Officer 2006 $215,200 $117,900 — — — 6,550 $349,650
John Lucks 200¢ $214,75C — $172,501 $496,33! $61,60( $11,00¢ $956,18¢
Vice President of Sal 2007 $190,00C $96,65¢ — — — $18,75( $305,40€

2006 $180,000 $73,200 — — — $18,550 $271,750
Gregory Ray, 2008 $189,750 — —_ $496,330 $54,978 ,98E8 $750,038
Chief Financial Officer, 2007 $167,000 $86,266 — — —_ $18,750 $272,016
Vice President, 2006 $158,000 $58,880 — — —_ $17,224 $234,104
Business Management and
Secretary
Tom Hillstrom 200¢ $152,00( — $103,50( $21,96: $39,62( $8,94. $326,02:
Vice President of Operatic 2007 $142,00C $62,16° — — — $7,45: $211,62(C
2006 $133,100 $45,350 — — —_ $6,125 $184,575

) The salary amounts are determined by the cosgtiem committee, based on their understandinglafies within the

industry in which our company competes and regosta Towers Perrin. See “— Compensation Discusai@hAnalysis.”

(2) The bonuses earned in fiscal 2006 and 2007 pagckin February 2007 and February 2008, respslgtihe non-equity
incentive plan compensation earned in fiscal 20@8 waid in March 2009. See “— Compensation Disonsand
Analysis — Components of Executive Compensation ashCBonus” for more information.

3) Reflects restricted stock granted under the Keyployee Membership Interest Trust that vestedh tip®completion of our
initial public offering (“IPO”) in March 2008. REfcts the value of the amounts recognized for Girmeporting purposes
in accordance with SFAS 123(R), calculated usimgassumptions found in Note 12 to our 2008 auditetsolidated
financial statements on page 51 of our 2008 AnriR@port on Form 10-K for the fiscal year ended dan@3, 2009 (the
“2008 10-K").

(4) For information regarding these option awaség, the table “Outstanding Equity Awards at 2088atiYear End” set forth
below. Reflects the value of the amounts recoghfae financial reporting purposes in accordancin 8FAS 123(R),
calculated using the assumptions in Note 13 t®2608 audited consolidated financial statementsage 2 of our 2008
10-K. In addition, in March 2009, the compensattommittee approved grants of stock options to ed¢he named
executive officers. See “— Compensation Discusaiuth Analysis — Components of Executive Compensat@mmore
information.

15



®)

officers are detailed in the following table:

Company Long-term Disability
Car 401(k) Insurance Premium
Name Year Allowance Match Payment Total
Joseph Chalhoub 2008 $1,500 $9,200 $308 $11,008
2007 $9,750 $9,200 — $18,950
2006 $9,750 $6,800 — $16,550
John Lucks 2008 $1,500 $9,200 $308 $11,008
2007 $9,750 $9,000 — $18,750
2006 $9,750 $8,800 — $18,550
Gregory Ra 200¢ $1,50( $7,17: $30¢ $8,98(
2001 $9,75( $9,00( — $18,75(
200¢€ $9,75( $7,47¢ — $17,22:
Tom Hillstrorr 200¢ — $8.634 $30¢ $8,94:
2007 — $7,453 — $7,453
2006 — $6,125 — $6,125

Salary and Bonus in Proportion to Total Compensatia

The compensation represented by the amountsrdiein the “All Other Compensation” column fdret named executive

As discussed in the Compensation Discussion antygisathe payment of bonuses and the issuanapidf/e&compensation vary
from year to year. The Company believes thatataensation program gives our named executiveasffisubstantial alignment
with shareholders, while also permitting the comptmincentivize the named executive officers tospe short and long-term
performance goals. Please see Compensation Discussd Analysis for a description of the objectivef the Company’s
compensation program and overall compensation siploy.

Grants of Plan-Based Awards in Fiscal 2008

The table below sets forth specific informationiwiéspect to each grant of an award made undeofamyr plans to our
named executive officers during fiscal year 2008.

Target All Other
Payouts Option
Under Non- Awards: Exercise or
Equity Number of Base Price  Closing Price
Incentive Securities of Option of Stock on
Plan Underlying Awards Date of
Name Type of Award Grant Date Awards(1) Options(2) ($/Share)(3) Grant(4)
Joseph Chalhoub Stock option 3/11/2008 424,590 1.561 $14.19
Non-equity incentive bonus 3/17/2008 $168,670
John Lucks Stock option 3/11/2008 127,264 $11.50 $14.19
Non-equity incentive bonus 3/17/2008 $101,000
Gregory Ray Stock option 3/11/2008 127,264 $11.50 $14.19
Non-equity incentive bonus 3/17/2008 $84,133
Tom Hillstrom Stock option 3/11/2008 5,631 $11.50 $14.19
Non-equity incentive bonus 3/17/2008 $67,367

Grant Date Fair
Value of Stock
and Option
Awards
$1,655,901
$496,330
$496,330

$21,961

Awards under the Management Incentive Plarfisoal 2008 already have been determined as destiibthe section

captioned “Cash Bonus” included in the Compensddisnussion and Analysis above. There was notiblé®r maximum

(1)

for these awards.
&)
3

common stock.
4

were publicly traded).
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These options were awarded under our Omnibaus &id fully vested upon completion of our IPO.

The exercise price for all of the stock optitised in the table is equal to the per sharéainitublic offering price of our

Represents the closing sales price of our comstack on March 12, 2008 (the first day that shafeour common stock



Outstanding Equity Awards at 2008 Fiscal Year End

The table below includes certain information wigspect to stock options previously awarded to ammed executive officers
that were outstanding as of January 3, 2009.
Number of Securities

Underlying Unexercised
Options (#)(1)

Option Option Expiration
Name Exercisable Unexercisable Exercise Price Date
Joseph Chalhoub 424,590 — $11.50 3/17/2018
John Lucks 127,264 — $11.50 3/17/2018
Gregory Ray 127,264 — $11.50 3/17/2018
Tom Hillstrom 5,631 — $11.50 3/17/2018
(1) These options were awarded under our Omnitars &hd fully vested upon completion of our IPO.

Option Exercises and Stock Vested in Fiscal 2008

The table below includes information, on an aggtedpasis, with respect to the vesting of awardotornamed executive
officers during fiscal year 2008. No stock optiavere exercised by any of our named executive@ficluring fiscal year 2008.

Stock Awards
Number of Value
Shares acquired Realized on

on Vesting Vesting
Name #H1) ($)(2)
Joseph Chalhoub — —
John Lucks 15,000 $172,500
Gregory Ray — —
Tom Hillstrom 9,000 $103,500
(1) Reflects the vesting of common stock upon trametion of our IPO under the Key Employee Membigrinterest Trust

described above in Compensation Discussion andyAisal
2 Based upon the IPO per share price of $11.50.

Employment Agreements and Potential Payments uponéFmination or Change-In-Control
Agreements with Mr. Chalhoub

We have entered into an employment agreement withph Chalhoub under which Mr. Chalhoub servesiaB@sident and
Chief Executive Officer and as a member of our BazrDirectors. The agreement automatically renfawsuccessive one year
renewal terms every year, until either party detveotice of termination at least 30 days priothe first day of the applicable
renewal term. Under the agreement, Mr. Chalhougntitled to a minimum annual base salary of $283, fus benefits and
reimbursement of reasonable business expense€hdihoub’s employment agreement, by its termséseed to be automatically
amended upon each base salary increase approvibe Board of Directors. Mr. Chalhoub is also eattto an annual bonus
payable out of a cash bonus pool for Mr. Chalhoubaher key management personnel equal to teemteytour operating income,
as determined by our Board of Directors in thele stiscretion at the end of each calendar yeathdrevent that we terminate
Mr. Chalhoub’s employment without cause, we areiregl to provide 90 days’ notice and pay Mr. Chalthseverance in an amount
equal to one times his base salary plus any bdmtshe received in the most recently completedafigear, as well as full
reimbursement for the cost of maintaining COBRAtguration coverage or its equivalent for the greatieone year or until
Mr. Chalhoub is fully covered by a subsequent eggidealth care plan. Under the agreement, we erayitate Mr. Chalhoub
upon 30 days’ notice for cause which is defineid¢tude the continued willful or grossly negligéailure to perform duties; breach
of the non-competition and non-disclosure agreenoemimission of fraud; non-adherence to our drubsatstance abuse policies;
and the conviction of certain categories of feloffgnses. In the event that Mr. Chalhoub resigngéod reason or within one year
of a change in control, Mr. Chalhoub is entitled¢oeive the same severance that he would beeghtdlif he were to have been
terminated by the Company without cause. UnderQalhoub’s employment agreement, good reason igedeto include
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diminished status or responsibilities. Mr. Chalhbials agreed not to compete with us in various nsflke one year after he is no
longer our employee.

Agreements with Mr. Lucks

We have entered into an employment agreement with Qucks under which Mr. Lucks serves as our Wiesident of Sales.
The agreement automatically renews for successigg/ear renewal terms every year, until eitheyielivers notice of termination
at least 30 days prior to the first day of the aygtile renewal term. Under the agreement, Mr. Ligkstitled to a minimum annual
base salary of $214,750, plus benefits and reineinugst of reasonable business expenses. Mr. Lutiglbgment agreement, by its
terms, is deemed to be automatically amended upcintzase salary increase approved by the BoaratexftDrs. Mr. Lucks is also
entitled to an annual bonus payable out of a cash$pool for Mr. Lucks and other key managemerggrael equal to ten percent
of our operating income, as determined by our Bo&mirectors in their sole discretion at the efidach calendar year. In the event
that we terminate Mr. Lucks’s employment withouiga, we are required to provide 90 days’ noticepaydVir. Lucks severance in
an amount equal to two times his base salary plybanus that he received in the most recently deteg fiscal year, as well as full
reimbursement for the cost of maintaining COBRAtguration coverage or its equivalent for the greateone year or until
Mr. Lucks is fully covered by a subsequent empldyealth care plan. Under the agreement, we mayiriatenMr. Lucks upon
30 days’ notice for cause which is defined to idelthe continued willful or grossly negligent faéuo perform duties; breach of the
non-competition and non-disclosure agreement; casion of fraud; non-adherence to our drug and anbstabuse policies; and
the conviction of certain categories of felony offes. In the event that Mr. Lucks resigns for gaason or within one year of a
change in control, Mr. Lucks is entitled to recetive same severance that he would be entitlechtowfere to have been terminated
by the Company without cause. Under Mr. Lucks’s leyipent agreement, good reason is defined to imctlichinished status or
responsibilities. Mr. Lucks has agreed not to campéth us in various markets for two years afteigino longer our employee.

Agreements with Mr. Ray

We have entered into an employment agreement wigg@y Ray under which Mr. Ray serves as our Viesident, Business
Management. The agreement automatically reneva&ifaressive one year renewal terms every yeargitht party delivers notice
of termination at least 30 days prior to the fiday of the applicable renewal term. Under the ages#, Mr. Ray is entitled to a
minimum annual base salary of $189,750, plus berefid reimbursement of reasonable business expdiseRay’s employment
agreement, by its terms, is deemed to be autortigtioaended upon each base salary increase appbgwee Board of Directors.
Mr. Ray is also entitled to an annual bonus payabtef a cash bonus pool for Mr. Ray and otherrkapagement personnel equal
to ten percent of our operating income, as detexdhby our Board of Directors in their sole disaetat the end of each calendar
year. In the event that we terminate Mr. Ray’s emplent without cause, we are required to providd®@&'’ notice and pay Mr. Ray
severance in an amount equal to two times hisdeaey plus any bonus that he received in the reaeintly completed fiscal year,
as well as full reimbursement for the cost of maimhg COBRA continuation coverage or its equiviaienthe greater of one year or
until Mr. Ray is fully covered by a subsequent emgpl health care plan. Under the agreement, weterayinate Mr. Ray upon
30 days’ notice for cause which is defined to idelthe continued willful or grossly negligent faguo perform duties; breach of the
non-competition and non-disclosure agreement; casion of fraud; non-adherence to our drug and anbstabuse policies; and
the conviction of certain categories of felony offes. In the event that Mr. Ray resigns for goadaa or within one year of a
change in control, Mr. Ray is entitled to receive $ame severance that he would be entitled tvifdre to have been terminated by
the Company without cause. Under Mr. Ray’'s emplaynagreement, good reason is defined to includenished status or
responsibilities or if Mr. Ray is no longer dirgcteporting to Mr. Chalhoub. Mr. Ray has agreedta@ompete with us in various
markets for two years after he is no longer ourleyge.

Agreements with Mr. Hillstrom

We have entered into an employment agreement withHilstrom, under which Mr. Hillstrom serves ag®/ice President of
Operations. Mr. Hillstrom is not entitled to anyshaeverance or continuation of benefits. Mr. kibls1's employment agreement
does not set a minimum base salary. Mr. Hillstremrititled to an annual bonus payable out of alsashs pool for Mr. Hillstrom
and other key management personnel equal to teeiuasf our operating income, as determined byBaard of Directors in their
sole discretion at the end of each calendar yearHillstrom has agreed not to compete with usariaus markets for one year after
he is no longer our employee.
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Potential Payments Upon Termination

The tables below reflect the amount of compensati@ach of the named executive officers in thenegétermination of his
employment arrangement with the Company. The anmafiegmpensation payable to each named execufigefipon termination
by the Company without cause, resignation by trexetive for good reason, resignation by the exeeutiithout good reason,
termination by the Company for cause or terminabipthe Company in the event of disability or destthe person is shown below.
The amounts shown assume that such terminatioeffesdive as of January 3, 2009, and thus incladesunts earned through such
time and are estimates of the amounts which wosalgdid upon termination. The actual amounts to did put can only be
determined at the time of termination. Paymentsughom a change in control are discussed above tBEdgloyment Agreements
and Potential Payments upon Termination or Changeeintrol.”

Non-Equity Benefit
Name Base Salan Incentive Plan(1’ Continuation(2) Total
Joseph Chalhoub
without cause $284,750 $110,860 $13,220 $408,830
for good reason $284,750 $110,860 $13,220 $408,830
without good reason $23,729 3) — — $23,729
for cause $23,729 ) — — $23,729
disability $284,750 $110,860 (5) $13,220 $838,
death — $110,860 (6) — $110,860
John Lucks
without cause $429,500 (4) $61,600 $13,220 $504,320
for good reason $429,500 (4) $61,600 $13,220 $504,320
without good reason $17,896 3 — — $17,896
for cause $17,896 3) — — $17,896
disability $214,750 $61,600 (5) $13,220 $289,5
death — $61,600 (6) — $61,600
Gregory Ray
without cause $379,500 4) $54,978 $13,220 $447,698
for good reason $379,500 (4) $54,978 $13,220 $447,698
without good reason $15,813 3) — — $15,813
for cause $15,813 3) — — $15,813
disability $189,750 $54,978 (5) $13,220 $288,9
death — $54,978 (6) — $54,978

Tom Hillstrom(7 — — — —

(1) Calculated based on the bonus paid in fiscBP2tut earned in fiscal 2008.

(2) Entitled to the greater of one year of COBR#nteursement or until fully covered by a subseqeemployer’s health care
plan.

3) Entitled to base salary through notice peridicivis a minimum of 30 days.

4) Upon termination without cause by the Companteomination for good reason by Messrs. Lucks ay,Ressrs. Lucks

and Ray are entitled to two times their base salb$p 14,750 and $189,750, respectively, plus thereamounts listed in
the table above.

(5) Entitled to full amount of bonus for the yeamwnhich the disability occurs.
(6) Entitled to ratable portion of bonus to dataleéth.

@) Mr. Hillstrom is not entitled to any cash seate or continuation benefits.
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NON-EMPLOYEE DIRECTOR COMPENSATION

Directors who are employees receive no additiooalmensation for serving on the board. Our non-eygd directors receive
annual cash compensation of $25,000 and restrattak awards having a value of $25,000. The Gifaine audit committee
receives an additional $7,500 annual cash retaiméithe Chairs of the compensation and nhominatingttees each receive an
additional $5,000 cash retainer. The restrictedksawarded to directors vests one year afterateeaf grant. We also reimburse the

directors for reasonable expenses that they imcatténding board or committee meetings and haterezhinto indemnification
agreements with each of our directors.

In fiscal 2008, we provided the following compeisato non-employee directors. Mr. Chalhoub israaor, but receives no
director-related compensation since he is an emagloy

Fees Earned or Paid

Name in Cash($) Stock Awards($)(1) Total($)

Donald Brinckman 18,750 12,500 31,250
Bruce Bruckmann 22,500 12,500 35,000
Carmine Falcone 18,750 12,500 31,250
Fred Fehsenfeld Jr. 18,750 12,500 31,250
Charles E. Schalliol 22,500 12,500 35,000
Robert W. Willmschen Jr. 24,375 12,500 36,875

8 Reflects the value of the amounts recognipedifiancial reporting purposes with respect to00accordance with

SFAS 123(R), calculated using the assumptions ite M8 to the audited consolidated financial statemef our 2008
10-K, with respect to a total of 9,072 shares ef@mpany's common stock issued pursuant to restritock awards

in May 2008 for board services (1,512 shares pereroployee director). On the grant date, May 68 @@e fair value
of these awards, in accordance with SFAS 123(R3,$1#.53 per share.
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RELATIONSHIPS AND RELATED PERSON TRANSACTIONS

Procedures for Approval of Related Party Transactims

In March 2009, our Board of Directors adopted writtelated party transaction policies and procediwtéch require that all
“interested transactions” with “related partiesd¢h as defined below) be subject to approval diaation in accordance with the
procedures set forth therein. The audit commitgetews the material facts of all interested tratisas and either approves or
disapproves of the entry into the transactiondifemced approval of an interested transaction ideasible, the transaction is
reviewed and, if the audit committee determinet® ibe appropriate, ratified at that committee’strecheduled meeting. In
determining whether to approve or ratify an intexddransaction, the audit committee takes intoaet; among other appropriate
factors, the extent of the related party’s inteie#ite transaction and whether the interestedéetion is on terms no less favorable
than terms generally available to unaffiliateddtparties under similar circumstances. Directorng mad participate in any discussion
or approval of an interested transaction for whiy are a related party.

The audit committee has pre-approved or ratifiedfollowing categories of interested transactions:

Any employment by the Company of an executiffieer of the Company if:

. The related compensation is required to bented in the Company’s proxy statement under the’'SE
compensation disclosure requirements, or

. The executive officer is not an immediate famoil another executive officer or director of thendpany,
the related compensation would be reported in tbhenfiany’s proxy statement under the SEC’s
compensation disclosure requirements if the exeewfficer was a named executive officer and the
compensation committee approved (or recommendédhthdoard approve) such compensation;

Any compensation paid to a director if the congagion is required to be reported in the Compapytsxy
statement under the SEC’s compensation disclosgrgrements;

Any transaction with another company in whick tielated person’s only relationship is as a nacetve
employee, director or beneficial owner of less th@¥ of that company’s shares, if the amount inedlstoes not
exceed the greater of $1,000,000 or 2% of that @myip total annual revenues;

Any charitable contribution by the Company tetearitable organization, foundation or universitywich a
related person’s only relationship is as a non-atkee employee or director, if the amount involaaks not
exceed the lesser of $100,000 or 2% of the chégimtganization’s total annual receipts;

Any transaction where the related person’s @gtarises solely from the ownership of the Comganymon stock
and all holders of common stock received the saanefit on a pro rata basis; and

Any transaction with a related party involvingrgces as a bank depositary of funds, transfentagegistrar,
trustee under an indenture or similar services.

In addition, the Board has delegated to the CHaine audit committee the authority to pre-approveatify any interested
transaction with a related party in which the aggte amount is expected to be less than $1,000,000.

An “interested transaction” is any transactiomaagement or relationship, or series of similansegtions, arrangements or
relationships, in which:

The aggregate amount involved will or mayelipected to exceed $100,000 in any calendar year;
The Company is a participant; and

Any “related party” has or will have a dirextindirect interest (other than solely as a resliiteing a director or
less than 10% beneficial owner of another entity).

A “related party” covered by the policy is any:

Person who was or is (since the beginning®fdhkt fiscal year for which the Company has fdad\nnual Report
on Form 10-K or proxy statement) an executive efficlirector or nominee for election as a director;

Greater than 5% beneficial owner of commoglstor

21



. Immediate family member of the foregoing, whiacludes a person’s spouse, parents, steppaucdrien,
stepchildren, siblings, mothers- and fathers-in-Ewms- and daughters-in-law, and brothers- atetsisn law and
anyone residing in such person’s home (other tbaarits or employees).

Transactions with Related Persons

The following transactions were initially enteredta prior to the adoption of our related party saation policies and
procedures and thus were not approved by our aadimittee under those policies and procedures.

Relationship with The Heritage Group

Our operating subsidiary, Heritage-Crystal ClednCLwas spun out of Heritage Environmental Seryiessaffiliate of our
largest stockholder, The Heritage Group (“Heritagiei’1999. Since 1999, we have had many transectiith affiliates of Heritage.
In fiscal 2008, we generated sales of $263,992 fpomduct sales and services to Heritage Environah&w@rvices and incurred
expenses of $1,416,258 from waste transportatidmeposal services, rent for facility use, andowar advisory and administrative
services performed by Heritage Environmental Sescitn addition, in fiscal 2008, we generated saféd,800,102 and incurred
expenses of $6,146,628 with other affiliates ofitdge. We believe that the aggregate price weHpajtage for services is
approximately what we would pay for such servicesfthird parties in arms-length transactions.

Employee Benefit Plan

The employees of our operating subsidiary Heritagestal Clean, LLC participate in a defined conttibn 401 (k) benefit plan
sponsored by an affiliate of Heritage. Participantthis plan are allowed to contribute 1% to 70Btheir pre-tax earnings up to
relevant IRS limitations to the plan. The Comparatches 100% of the first 3% contributed by thdigigant and 50% of the next
2% contributed by the participant for a maximum tdbation of 4% per participant. The matching exgeifior this plan was
$706,084 in fiscal 2008.

Workers' Compensation

We participate in a workers’ compensation groupriasce program with affiliates of Heritage. In ceation with our insurance
program for workers’ compensation, we contributgnpants to an affiliate of Heritage. Payments utidegroup insurance program
for workers’ compensation totaled $293,668 in fi)f208, $324,439 in fiscal 2007 and $322,420 icdi2006.

Employment of Frank S. Fehsenfeld

Frank S. Fehsenfeld, the brother of Fred Fehsenfelda director, is employed by us as a ViceiBess$ and in such capacity
earned approximately $200,000 in fiscal year 2008yding base salary, bonus and car allowance).

Reorganization Completed in Connection with our ti@l Public Offering

In connection with initial public offering, the Cgrany completed a reorganization (the “Reorganiagtia which the preferred
units of Heritage-Crystal Clean, LLC were exchanfpecpproximately $10.9 million in cash and comrmaits of Heritage-Crystal
Clean, LLC. All of the common units were then exulped for shares of common stock. The exchangeitsf beld by BRS-HCC
Investment Co., Inc. immediately prior to the ilifpublic offering was accomplished by the merd@RS-HCC Investment Co.,
Inc. with and into Heritage-Crystal Clean, Inc. eTgreferred units held by D. Brinckman Trust werdeemed solely for cash. A
majority of our directors and executive officersla time of the Reorganization owned units in tage-Crystal Clean, LLC and
received cash and/or common stock in the Reorgémiza
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The following table sets forth the amount of prateand number of shares of common stock that execofficers, directors
and holders of more than 5% of our common stoclt,the related entities, received in the Reorgaitizat

Amount of Proceed: Shares of Common Stoc

Received in the Received in the
Name Reorganization Reorganization
The Heritage GrOl......ccoiieieeiiiieiciee e $4,147,54 2,790,36!
Donald BrinCKMaN(J........covvveeuiiiiiiiiniieereeeeeisiniienes s seeesennsnnnns $2,265,62 564,10(
Bruce Bruckmann(i..........ooeoiiieiii i $1,041,67 953,34!
Lo 1SY=T o] T4 2 =11 o T o (o SEEPRR $1,748,13 1,198,40(
Fred FENSEN eI, Jr.( ... i $1,463,17 1,148,43!
Gregory RaY(E .o $157,82: 234,78!
o] o1 o T 0 TN — 50,00(
B o 0 T 11153 10 ] o — 15,00(
L o] = | $10,823,97 6,954,42!

(1) Donald Brinckman is the beneficial owner odsd#s held by the D. Brinckman Trust.

(2) Amount of proceeds received in the Reorgaitinatflects proceeds received by all of the stotdidrs of BRS-HCC Investment
Co., Inc., which prior to the Reorganization helgi2B preferred units of Heritage-Crystal Clean, LME. Bruckmann, a director
of the Company, controls, with others, varioustetithat control BRS-HCC Investment Co., Inc.

(3) Joseph Chalhoub has voting control over tlageshheld by the entity named J. Chalhoub Holdinigks, but disclaims beneficial
ownership except to the extent of his pecuniamgradt therein.

(4) Amount of proceeds received in the Reorgaitinanhcludes $81,948 received by Maggie Fehserffaldt and $81,948 received
by Frank S. Fehsenfeld Trust, for which Fred FefedénJr. serves as trustee. Shares of common stxsived in the
Reorganization includes 56,855 shares received diygi¢ Fehsenfeld Trust and 56,855 shares recejwBdabk S. Fehsenfeld
Trust, for which Fred Fehsenfeld, Jr. serves asdry and 125,000 shares received by Frank Feldenfe

(5) Gregory Ray is the beneficial owner of shdrelsl by the Gregory Paul Ray Trust.

Merger with BRS-HCC Investment Co., Inc. In Connéah with our Initial Public Offering

Prior to the completion of the initial public offeg, BRS-HCC Investment Co., Inc. was merged witthiato Heritage-Crystal
Clean, Inc. In the merger, the stockholders of BIRSC Investment Co., Inc. received the shares ofngomstock in Heritage-
Crystal Clean, Inc. that would otherwise have hssmed to BRS-HCC Investment Co., Inc. in the Raigation, the stock of BRS-
HCC Investment Co., Inc. was cancelled, and BRS-H@&€stment Co., Inc. ceased to exist. In conoactiith the merger, the
stockholders of BRS-HCC Investment Co., Inc. predictertain indemnifications to Heritage-Crystala@glnc. related to the
merger.

Concurrent Direct Placement of Common Stock withetinitial Public Offering

In connection with the initial public offering, veeld 1,200,000 shares of common stock to Herithgestockholders of BRS-
HCC Investment Co., Inc. and persons designatéteyage and such stockholders, at the initial jpuddfering price of $11.50 per
share.

Heritage Participation Rights

Simultaneous with the completion of the initial paloffering, we entered into a Participation Riglgreement with Heritage,
pursuant to which Heritage received the optionadipipate, pro rata based on its percentage owipeirsterest in our common
stock, in any future equity offerings for cash ddesation, including (i) contracts with parties &quity financing (including any debt
financing with an equity component) and (ii) isscesof equity securities or securities convertigkehangeable or exercisable into
or for equity securities (including debt securitigth an equity component). If Heritage exercigssights with respect to all future
offerings, it will be able to maintain its perceggsownership interest in our common stock. Thdadaation Rights Agreement does
not have an expiration date. Heritage will notéguired to participate or exercise its right oftiggpation with respect to any future
offerings. Heritage’s right to participate will napply to certain future offerings of securitieattare not conducted to raise or obtain
equity capital or cash such as stock issued asdamasion in a merger or consolidation, in conr@ttiith strategic partnerships or
joint ventures, or for the acquisition of a busgggoduct, license or other assets by us.
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REPORT OF THE AUDIT COMMITTEE

The audit committee oversees our financial repgnpirocess on behalf of the board. Management kasitnary responsibility
for the financial statements and the reporting esscin fulfilling its oversight responsibilitiehe audit committee has reviewed and
discussed our audited consolidated financial stawesrfor fiscal year 2008 and the report of Grawrfiton LLP, our independent
registered public accounting firm, on those finahstatements with management and Grant Thorntéh lricluding a review and
discussion of the quality, not just the acceptahibf our accounting principles; the reasonablerassignificant estimates and
judgments; and the clarity of disclosures in ooaficial statements, including the disclosuresingat critical accounting policies.

In addition, the audit committee has reviewed asdussed with Grant Thornton LLP the matters remlito be discussed by
Statement on Auditing Standards No. 114, “The AuditCommunication with those charged with Goverednas amended. In
addition, the audit committee has discussed widm&GFhornton LLP their independence from manageamrhts, and has received
the written disclosures and the letter from Grahorfiton LLP required by the applicable requiremaftthe Public Company
Accounting Oversight Board regarding the independmtountant's communications with the audit cotemitconcerning
independence and has considered whether the seregered by Grant Thornton LLP or its affiliatéth respect to tax and non-
audit services are compatible with maintainingrtivedependence.

The audit committee discussed with Grant ThorntbR the overall scope and plans for its audit. Tiditcommittee meets
with our independent registered public accounting,fwith and without management present, to disdhe results of their
examinations, their evaluations of our internaltoarover financial reporting, and the overall qtyabf our financial reporting.

In reliance on the reviews and discussions refaoathove, the audit committee recommended todhedyand the board has
approved) that our audited financial statementdisoal year 2008 be included in our Annual Remort~orm 10-K for the year
ended January 3, 2009, for filing with the SEC. &hdit committee has also approved the appointofeé@tant Thornton LLP as
our independent registered public accounting fiomtiie fiscal year 2009.

Respectfully Submitted By:
The Audit Committee
Robert W. Willmschen, Jr., Chair

Carmine Falcone, member
Charles E. Schalliol, member
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PROPOSAL 2:

RATIFICATION OF THE APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee has appointed Grant Thorntdd CGrant Thornton”) as our independent registengalic accounting firm
for fiscal 2009. The board and the audit commiteE®mmend that shareholders ratify the appointmie@trant Thornton as our
independent registered public accounting firm fecdl year 2009. Although we are not required tesdpwe believe that it is
appropriate to request that shareholders rati§yehpointment. If shareholders do not ratify thecamtment, the audit committee will
investigate the reasons for the shareholders’tiejeand reconsider the appointment. Representati/&rant Thornton will be at
the Annual Meeting, will be given the opportunityrhake a statement, and will be available to redpgomuestions.

Unless otherwise instructed, the proxy holderswiate the proxies received by théROR ” approval of the ratification of the
appointment of Grant Thornton. The ratificatiorited appointment will be approved by our sharehsldeat the Annual Meeting, a
quorum is present and a majority of the sharespités person or represented by proxy and entitl@dte on the proposal are voted
in favor of the proposal.

The board recommends a vote FOR approval of the rétcation of the appointment of Grant Thornton as ar
independent registered public accounting firm for he fiscal year 2009.

Change in Independent Registered Public Accountingirm

On October 24, 2008, the audit committee approkedlismissal of KPMG LLP (*KPMG”) as the Companiiislependent
registered public accounting firm. KPMG servedasindependent auditors for the years ended Deee&ftl 2006 and December
29, 2007, and the subsequent interim period thr@gtbber 24, 2008. During such periods (i) theeeemno disagreements with
KPMG on any matter of accounting principles or picas, financial statement disclosure, or audiiogpe or procedure which, if
not resolved to KPMG'’s satisfaction, would have selithem to make reference to the subject mattéreotlisagreement in
connection with their opinion; and (ii) there weiereportable events. The audit reports of KPM@&erfinancial statements of the
Company as of and for the years ended Decemb@088,and December 29, 2007 did not contain anyraeapinion or disclaimer
of opinion, nor were they qualified or modifiedtasuncertainty, audit scope, or accounting prirespl

On October 24, 2008, the audit committee appoi@eht Thornton to serve as the Company’s independgistered public
accounting firm for the fiscal year ending Janu&rg009. The desire to appoint Grant Thorntoruaghalependent registered public
accounting firm was the result of a competitiveieemvprocess involving several accounting firmsribgithe years ended December
30, 2006 and December 29, 2007, including the spukes# interim period through October 24, 2008,hezithe Company nor
anyone on its behalf has consulted with Grant Tioormwvith respect to the application of accountimogiples to a specified
transaction, either completed or proposed, onyie of audit opinion that might be rendered onGbhenpany’s financial statements,
or any matter that was either the subject of agdésament, as that term is defined in Iltem 304(&W)19f Regulation S-K and the
related instructions to that Item, or a reportablent, as that term is defined in Item 304(a)(1pfviRegulation S-K.
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Fees Paid to Independent Registered Public Accountj Firm
Set forth below is a summary of fees for professiaervices by Grant Thornton and KPMG in fiscad@nd fiscal 2007.
Grant Thornton LLP

2008 2007
Audit Fee: $ 12¢5,64¢€ —
Audit-Related Fee — —
Tax Fees $71,828 —
All Other Fees $ 28,219 —
Total $225,69: —
KPMG LLP
2008 2007
Audit Fee: $252,90! $480,73
Audit-Related Fee $ 5,13t $ 10,501
Tax Fees $ 15,800 $ 5,850
All Other Fees — $176,590
Total $273,84. $673,67

Audit Fees. Audit fees primarily consist of professional\dees rendered for the audit of our annual finanst@ements
and the review of our quarterly financial staterséntluded in our Quarterly Reports on Form 10-Qdiffees also include
professional services rendered in connection weéttioglic reports and registration statements we file¢h the SEC (for
example, the registration statement filed in cotinaavith our initial public offering).

Audit-Related Fees. Audit-related fees consist of travel and supplie

Tax Fees. Tax fees consist of fees billed for professis®bices rendered for tax compliance and tax jgnend
consulting.

All Other Fees. All other fees consist of review of the tax imsptions of the KEMIT in fiscal 2008 and cost asatex
with a special investigation in 2007.

Approval of Services Provided by Independent Registed Public Accounting Firm

The audit committee is responsible for the appagmitincompensation and oversight of the work ofiedependent registered
public accounting firm. The audit committee hasgdd a policy requiring the pre-approval of anyiaedrvices and non-audit
services performed by the Company’s independeiigtergd public accounting firm to ensure that ssetvices do not impair the
firm’s independence. This policy requires thatessla proposed service has received general prevappy the audit committee, it
will require specific pre-approval if it is to begformed by the Company’s independent registerétigpaccounting firm. The audit
committee may preapprove for up to one year in ackvéhe provision of particular types of permissitalutine and recurring audit-
related, tax and other non-audit services, in eask described in reasonable detail and subjectpecific annual monetary limit
also approved by the audit committee. The auditroittee must be informed about each such servidedtaatually provided. In
cases where a service is not covered by one of tiqmgrovals, the service must be specifically greaged by the audit committee
no earlier than one year prior to the commencewighe service. In addition, the audit committes Helegated to the Chair of the
audit committee the authority to grant the apprevatjuired by this policy for services that arénested to cost no more than the
greater of $20,000 or 10% of the fees paid to tiditar for the fiscal year preceding the year thatservices are to be provided. All
requests or applications for services to be praltdethe independent auditor must be submittedit@bief financial officer, who
determines whether such services are includedmilt@ list of services that have received genaedapproval or whether they
require specific pre-approval by the audit comrmitte

The audit committee has considered whether theeafuhe services provided by Grant Thornton aR#/G for tax and non-
audit services are compatible with maintaining la¢ure of the firm’s independence and has detedrtihat such services are
compatible with the provision of independent asditvices. All of the services performed by Grambmton in fiscal year 2008
were pre-approved in accordance with the policypéetb by the audit committee as described above.

26



SHAREHOLDER PROPOSALS

Shareholder proposals intended to be presented 2800 Annual Meeting of Shareholders must beveddy the Company
no later than December 25, 2009 in order to beidersd for inclusion in the Company’s annual megfiroxy statement next year.
Upon receipt of any such proposal, the Companydeilermine whether or not to include such propiostile proxy statement and
proxy in accordance with regulations governingskcitation of proxies. Shareholders who wisBubmit a proposal not intended
to be included in the Company’s annual meeting ypetatement but to be presented at next year'sshnmeeting, or who propose to
nominate a candidate for election as a directdhatt meeting, are required by the Company’s bylewgrovide notice of such
proposal or nomination to the principal executiffecees of the Company. This notice must be deéddo the Company no later than
the close of business on February 25, 2010, batn@r than the close of business on January®8),2o be considered for a vote
at next year’s annual meeting. The notice mustainihe information required by the Company’s lmda

HOUSEHOLDING OF ANNUAL MEETING MATERIALS

Some banks, brokers, and other nominee record fsafay be participating in the practice of “houddimgy” proxy statements
and annual reports. This means that only one obihys proxy statement and the Annual Report @r&holders for fiscal 2008 may
have been sent to multiple shareholders in yousdioold. If you would prefer to receive separafgaof a proxy statement or the
Annual Report to Shareholders for fiscal 2008 eittoav or in the future, please contact your banikér or other nominee. Upon
written or oral request to Heritage-Crystal Clda,, Attn: Corporate Secretary, 2175 Point Boutdy&uite 375, Elgin, lllinois
60123, we will provide copies of these materials.

AVAILABILITY OF CERTAIN DOCUMENTS

Heritage-Crystal Clean, Inc. maintains a websitevat.crystal-clean.com. Our bylaws, Code of Busin@snduct and Ethics,
Audit Committee Charter, Compensation CommitteertehaNominating Committee Charter and Policy ompbant Procedures
for Accounting and Audit Matters are available bis tvebsite under “Investor Relations” and “Corpei@overnance.” In addition,
you may obtain a copy of any of these documentsowitcharge by sending a request to Heritage-C@ktan, Inc., Attn: Corporate
Secretary, 2175 Point Boulevard, Suite 375, Eltfiimois 60123. Our website is not incorporatetbior a part of this proxy
statement.

We will furnish without charge to each person whxy is solicited, upon written request, a copgur Annual Report filed
with the SEC, including the financial statementd famancial statement schedules. Any written regiskould be directed to Investor
Relations, Heritage-Crystal Clean, Inc., Attn: Gogde Secretary, 2175 Point Boulevard, Suite 37ginHIlinois 60123.

OTHER MATTERS
The Board of Directors does not intend to presetité Annual Meeting any business other than gmdtstated in the "Notice
of Annual Meeting of Shareholders" and does notkkabany other matters to be brought before ordotgon at the meeting other
than those referred to above. If any other maiesperly come before the meeting, it is the intemof the proxies named in the
enclosed Proxy to vote the shares representedtheiigh respect to such matters in accordance thiir best judgment.

Whether or not you expect to attend the meeting, phase sign the proxy and return it in the enclosedaanped envelope.
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