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COVANTA HOLDING CORPORATION
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On May 16, 2013
To our Stockholders:
We are notifying you that our 2013 Annual Meeting of Stockholders will be held on May 16, 2013, at Covanta
Holding Corporation, 445 South Street, Morristown, New Jersey 07960, at 11:00 a.m. local time. At the meeting we
will ask you to:
1. elect ten directors to our Board of Directors, each for a term of one year;
2. ratify the appointment of Ernst & Young LLP as our independent registered public accountants for the 2013 fiscal
year; and
consider such other business as may properly come before the Annual Meeting or any adjournment or

" postponement of the Annual Meeting.
As permitted by the Securities and Exchange Commission, Covanta is providing stockholders with access to our proxy
materials via the Internet rather than in paper form. Accordingly, on or about March 28, 2013, we mailed to
stockholders a Notice of Internet Availability of Proxy Materials, which we refer to as the “Notice”, containing
instructions on how to access the proxy materials over the Internet. If you receive a Notice by mail, you will not
receive a printed copy of the proxy materials in the mail. Instead, the Notice instructs you on how to access and
review all of the important information contained in the proxy statement, our Annual Report on Form 10-K for the
fiscal year ended 2012 and our 2012 Annual Report to Stockholders. The Notice also instructs you on how you may
submit your proxy to vote by mail, by telephone or via the Internet. If you would like to receive a printed copy of our
proxy materials, you should follow the instructions for requesting such materials contained on the Notice.
Our Board of Directors has fixed the close of business on March 19, 2013 as the record date for the determination of
stockholders entitled to notice of and to vote at the Annual Meeting and at any adjournment or postponement of the
Annual Meeting. A complete list of these stockholders will be available at our principal executive offices prior to the
Annual Meeting.
All stockholders are cordially invited to attend the Annual Meeting in person. Whether or not you expect to attend the
meeting, please follow the instructions on the proxy card for voting via the Internet, by telephone or by mail as
promptly as possible in order to ensure your representation at the Annual Meeting. Even if you have given your proxy,
you may still vote in person if you attend the Annual Meeting. Please note, however, that if your shares are held of
record by a broker, bank or other nominee and you wish to vote at the Annual Meeting, you must obtain a proxy form
issued in your name from the institution that is the record holder and bring the proxy form to the Annual Meeting.

By Order of the Board of Directors
COVANTA HOLDING CORPORATION
Timothy J. Simpson

Secretary

Morristown, New Jersey

March 28, 2013
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COVANTA HOLDING CORPORATION

445 South Street

Morristown, New Jersey 07960

PROXY STATEMENT

The enclosed proxy is solicited by the Board of Directors of Covanta Holding Corporation for use at the Covanta
Holding Corporation 2013 Annual Meeting of Stockholders to be held on May 16, 2013, at 11:00 a.m. local time, or
any adjournment or postponement of the Annual Meeting, for the purposes described in this proxy statement and in
the accompanying Notice of Annual Meeting of Stockholders. The Annual Meeting will be held at Covanta Holding
Corporation, 445 South Street, Morristown, New Jersey 07960. These proxy materials were made available via the
Internet on or about March 28, 2013 to all stockholders entitled to vote at the Annual Meeting. The proxy materials
consist of this proxy statement, a proxy card, our Annual Report on Form 10-K for the fiscal year ended 2012 and our

EEINT3 LR

2012 Annual Report to Stockholders. Throughout this proxy statement when the terms “Covanta,” the “Company,” “we,
“our,” “ours” or “us” are used, they refer to Covanta Holding Corporation and we sometimes refer to our Board of Directors
as the “Board.” Our subsidiary, Covanta Energy Corporation, is often referred to in this proxy statement as “Covanta
Energy.”

What is the purpose of the Annual Meeting?

At the Annual Meeting, you will be asked to act upon the matters outlined in the accompanying Notice of Annual
Meeting of Stockholders, including:

election of ten directors to our Board of Directors, each for a term of one year (see page 10); and

ratification of the appointment of Ernst & Young LLP as our independent registered public accountants for the 2013
fiscal year (see page 13).

In addition, management will report on our performance and respond to questions from stockholders.

Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set of
proxy materials in the mail?

In accordance with rules adopted by the Securities and Exchange Commission, referred to in this proxy statement as
the “SEC,” we may furnish proxy materials, including this proxy statement and our 2012 Annual Report on Form 10-K,
to our stockholders by providing access to those documents on the Internet instead of mailing printed copies. A Notice
of Internet Availability of Proxy Materials, which we refer to as the “Notice,” was mailed to stockholders on March 28,
2013, and it will instruct you on how to access and review all of our proxy materials for the Annual Meeting on the
Internet. The Notice also instructs you on how you may submit your proxy via the Internet. If you would like to

receive a paper or email copy of our proxy materials, you should follow the instructions for requesting such materials
in the Notice.

How do I get electronic access to the proxy materials?

The Notice will provide you with instructions regarding how to:

¥iew our proxy materials for the Annual Meeting via the Internet; and

dnstruct us to send our future proxy materials to you electronically by email.

Choosing to receive your future proxy materials by email will save us the cost of printing and mailing documents to
you, and will reduce the impact of printing and mailing these materials on the environment. If you choose to receive
future proxy materials by email, you will receive an email next year with instructions containing an Internet link to
those materials and an Internet link to the proxy voting site. Your election to receive proxy materials by email will
remain in effect until you terminate it.

Who is entitled to vote at the Annual Meeting?

Holders of our common stock at the close of business on the record date of March 19, 2013 are entitled to vote their
shares at the Annual Meeting. On that date, there were 130,771,575 shares of our common stock outstanding and
entitled to vote.

How many votes do I have?

You will have one vote for each outstanding share of our common stock that you owned on March 19, 2013 (the
record date), as each outstanding share of common stock is entitled to one vote on each matter properly brought before

3
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the Annual Meeting.
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How many votes must be present to hold the Annual Meeting?
The presence, in person or by proxy, of stockholders entitled to cast a majority of all of the votes entitled to be cast at
the Annual Meeting, including shares represented by proxies that reflect abstentions, constitutes a quorum.
Abstentions and broker non-votes are counted as present and entitled to vote for the purposes of determining a
quorum. A “broker non-vote” occurs when a broker, bank or other holder of record holding shares for a beneficial owner
does not vote on a particular proposal because that record holder does not have discretionary voting power for that
particular proposal and has not received voting instructions from the beneficial owner. If there is not a quorum at the
Annual Meeting, the stockholders entitled to vote at the Annual Meeting, whether present in person or represented by
proxy, will only have the power to adjourn the Annual Meeting until there is a quorum. The Annual Meeting may be
reconvened without additional notice to the stockholders within 30 days after the date of the prior adjournment if we
announce the reconvened meeting at the prior adjournment. A quorum must be present at such reconvened meeting.
What is the difference between holding shares as a stockholder of record and as a beneficial owner?
If your shares are registered directly in your name with our transfer agent, American Stock Transfer & Trust
Company, you are considered the “stockholder of record” or “record owner” of those shares. As a record owner, the Notice
of Internet Availability of Proxy Materials has been sent directly to you. If your shares are held in a stock brokerage
account or by a bank or other holder of record, you are considered the “beneficial owner” of shares held in street name.
As a beneficial owner, the Notice has been sent to the holder of record of your shares. If you wish to attend the Annual
Meeting and vote shares of our common stock held through a broker, bank or other nominee, you will need to obtain a
proxy form issued in your name to bring to the meeting from the institution that holds your shares and follow the
voting instructions on that form.
How do I vote my shares at the Annual Meeting?
You may vote either in person at the Annual Meeting or by proxy. If you vote by proxy, you may still attend the
Annual Meeting in person.
If you wish to vote in person at the Annual Meeting, please attend the meeting and you will be instructed there as to
the balloting procedures. Please bring personal photo identification with you to the meeting. If you are a beneficial
owner of shares, you must obtain a proxy form issued in your name from your broker, bank or other holder of record
and present it to the inspector of election with your ballot to be able to vote at the Annual Meeting in person.
Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct how your
shares are voted without attending the Annual Meeting. If you are a stockholder of record, you may vote by proxy.
You can vote by proxy via the Internet by following the instructions provided in the Notice, or, if you requested to
receive printed proxy materials, you can also vote by telephone or mail pursuant to instructions provided on the proxy
card. If you hold shares beneficially in street name, you may also vote by proxy via the Internet by following the
instructions provided in the Notice, or, if you requested to receive printed proxy materials, you can also vote by
telephone or mail by following the voting instruction card provided to you by your broker, bank or other nominee. If
you do this, your shares of common stock represented by the proxy will be voted by the proxy holders in accordance
with your instructions. The Internet and telephone voting facilities will close at 11:59 p.m. Eastern time on May 15,
2013. Anthony J. Orlando and Timothy J. Simpson are the proxy holders. If you are a beneficial owner of shares, you
will need to obtain a proxy form issued in your name from the institution that holds your shares and follow the voting
instructions on the proxy form.
If you do not intend to vote in person at the Annual Meeting, please remember to submit your proxy to us prior to the
Annual Meeting to ensure that your vote is counted.
Can I revoke my proxy or change my vote after | have voted?
Even after you have submitted your proxy, you may revoke your proxy or change your vote. If you are the record
owner of the shares, you can revoke your proxy by doing one of the following before your proxy is exercised at the
Annual Meeting:
(l)deliver a written notice of revocation to our Secretary at Covanta Holding Corporation, 445 South Street,
Morristown, New Jersey 07960; or
(2) submit a properly executed proxy bearing a later date; or
(3)attend the Annual Meeting and cast your vote in person.
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To revoke a proxy previously submitted via the Internet or by telephone, you may simply vote again at a later date,
using the same procedures, in which case the later submitted vote will be recorded and the earlier vote revoked. If you
are the beneficial owner of shares and have submitted your proxy to the institution that holds your shares, you will
need to contact that institution and follow its instructions for revoking a proxy.

Attendance at the Annual Meeting will not cause your previously submitted proxy to be revoked unless you cast a
vote at the Annual Meeting.
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What if I do not vote for some of the matters listed on the proxy?

If you properly execute, date and return a proxy to us without indicating your vote, in accordance with the Board’s
recommendation, your shares will be voted by the proxy holders as follows:

¢FOR” election of the ten nominees for director; and

~FOR? ratification of the appointment of Ernst & Young LLP as our independent registered public accountants for the
2013 fiscal year.

In addition, if other matters are properly presented for voting at the Annual Meeting, or at any adjournment or
postponement thereof, your proxy grants Messrs. Orlando and/or Simpson the discretion to vote your shares on such
matters. If, for any unforeseen reason, any of the director nominees described in this proxy statement are not available
as a candidate for director, then Messrs. Orlando and/or Simpson will vote the stockholder proxies for such other
candidate or candidates as the Board may nominate.

How many votes are required to elect directors and to adopt the other proposals?

In the election for directors, the ten nominees receiving the highest number of “FOR” votes cast in person or by proxy
will be elected. A “WITHHOLD” vote for a nominee is the equivalent of abstaining. Abstentions and broker non-votes
are not counted as votes cast for the purposes of, and therefore will have no impact as to, the election of directors.
Although the director nominees with the highest number of “FOR” votes cast will be elected at the Annual Meeting, our
Corporate Governance Guidelines contain a Majority Voting Policy which requires any nominee for director in an
uncontested election to tender his or her resignation to the Board if that nominee receives a greater number of
“WITHHOLD” votes than “FOR” votes in any election. The Board's Nominating and Governance Committee will
consider the resignation offer and recommend to the Board the action to be taken with respect to the tendered
resignation. The Board will act upon the Nominating and Governance Committee's recommendation no later than 90
days following certification of the stockholder vote. A complete copy of our Corporate Governance Guidelines is
posted on our website at www.covantaholding.com.

All proposals, other than the election of directors, require the affirmative “FOR” vote of a majority of those shares
present and entitled to vote to pass. An abstention as to any matter, when passage requires the vote of a majority of the
votes entitled to be cast at the Annual Meeting, will have the effect of a vote “AGAINST.” Broker non-votes will not be
considered, and will not be counted for any purpose in determining whether a matter has been approved.

Brokers, banks or other nominees have discretionary authority to vote shares without instructions from beneficial
owners only on matters considered “routine” by the New York Stock Exchange, such as the ratification of the
appointment of Ernst & Young LLP as our independent registered public accountants addressed by Proposal No. 2 in
this proxy statement; therefore, your shares may be voted on Proposal No. 2 if they are held in the name of a
brokerage firm, even if you do not provide the brokerage firm with voting instructions. On non-routine matters, such
as Proposal No. 1, brokers, banks or other nominees do not have discretion to vote shares without instructions from
beneficial owners and thus are not entitled to vote on such proposals in the absence of such specific instructions,
resulting in a broker non-vote for those shares.

Representatives of American Stock Transfer & Trust Company, our transfer agent, will tabulate the votes and act as
the inspector of election at the Annual Meeting.

Can my shares be voted if I do not return my proxy and do not attend the Annual Meeting?

If you do not vote your shares and you are the beneficial owner of the shares, your broker can vote your shares on
matters that the New York Stock Exchange has ruled are routine.

If you do not vote your shares and you are the record owner of the shares, your shares will not be voted.

Who pays the cost of solicitation of proxies for the Annual Meeting?

We will pay the cost of solicitation of proxies. We have engaged Laurel Hill Advisory Group, LLC to assist in
soliciting proxies on our behalf. Laurel Hill Advisory Group, LLC may solicit proxies personally, electronically or by
telephone. We have agreed to pay Laurel Hill Advisory Group, LLC a fee of $7,500 for its services. We have also
agreed to reimburse Laurel Hill Advisory Group, LLC for its reasonable out-of-pocket expenses and to indemnify
Laurel Hill Advisory Group, LLC and its employees against certain liabilities arising from or in connection with the
engagement. Our directors, officers and employees may also solicit proxies personally, electronically or by telephone
without additional compensation for such proxy solicitation activity. Brokers and other nominees who held our
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common stock on the record date will be asked to contact the beneficial owners of the shares that they hold to send
proxy materials to and obtain proxies from such beneficial owners. Although there is no formal agreement to do so,
we may reimburse banks, brokerage houses and other custodians, nominees and fiduciaries for their reasonable
expenses in forwarding this proxy statement to our stockholders.
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BOARD STRUCTURE AND COMPOSITION

The Board is currently comprised of ten directors. During 2012, the Board held four meetings and took action by
unanimous written consent nine times. Each director attended at least 75% of all meetings of the Board and those
Board committees on which he or she served during 2012. We expect our Board members to attend the Annual
Meeting of Stockholders. In May 2012, all of the directors attended our Annual Meeting of Stockholders. The Board
has adopted a Board Charter and Corporate Governance Guidelines which, among other matters, describe the
responsibilities and certain qualifications of our directors. Our Board Charter and Corporate Governance Guidelines
are posted on our website at www.covantaholding.com. Copies may also be obtained by writing to our Vice President
of Investor Relations at our principal executive offices.

Our Corporate Governance Guidelines include a Majority Voting Policy, which provides that in an uncontested
election (i.e., an election where the only nominees are those recommended by the Board), any nominee for director
who receives a greater number of votes “WITHHELD” from his or her election than votes “FOR” such election shall
promptly tender his or her resignation to the Board for consideration in accordance with the procedures described in
the Majority Voting Policy attached to our Corporate Governance Guidelines.

The Corporate Governance Guidelines also require that a majority of the Board qualify as independent within the
meaning of the independence standards of the New York Stock Exchange. The applicable standards of independence
for the Board are attached to our Corporate Governance Guidelines, and are referred to as the “Independence
Standards.” These Independence Standards contain categorical standards that are currently used to provide assistance in
the review by the Board of all facts and circumstances in making determinations of director independence required by
New York Stock Exchange listing standards.

During the Board's annual review of director independence, the Board considered transactions and relationships
between each director or any member of his or her immediate family and us and our subsidiaries and affiliates. The
Board also considered whether there were any transactions or relationships between directors, their organizational
affiliations or any member of their immediate family, on the one hand, and us and our executive management, on the
other hand. As provided in the Independence Standards, the purpose of this review was to determine whether any such
relationships or transactions existed that were inconsistent with a determination that the director is independent.

As a result of this review, the Board affirmatively determined that the following directors nominated for re-election
are independent of us and our management under the standards set forth in the Independence Standards: David M.
Barse, Ronald J. Broglio, Peter C.B. Bynoe, Linda J. Fisher, Joseph M. Holsten, William C. Pate, Robert S.
Silberman, Jean Smith and Samuel Zell, and that none of these directors had relationships with us except those that the
Board has determined to be immaterial as set forth in the Independence Standards. In making these determinations, the
Board considered that, in the ordinary course of business, transactions may occur between us and our subsidiaries and
companies at which one or more of our directors are or have been officers. In each case, the amounts paid to these
companies in each of the last three years did not exceed the applicable thresholds set forth in the Independence
Standards or the nature of the relationships with these companies did not otherwise affect the independent judgment of
any of such directors. The Board also considered charitable contributions to not-for-profit organizations of which
directors or their immediate family members are affiliated, none of which exceeded the applicable thresholds set forth
in the Independence Standards.

Mr. Zell is currently the non-executive Chairman of the Board of the Company. Mr. Zell is the former Chairman of
the Board of Equity Group Investments, LLC, referred to as “EGI,” and is currently an officer of the Equity Group
Investments division of Chai Trust Company, LLC, referred to as “EGI Division,” SZ Investments L.L.C., referred to as
“SZ Investments,” and EGI-Fund (05-07) Investors, L.L.C., referred to as “EGI-Fund (05-07),” a group of affiliated
companies. SZ Investments and EGI-Fund (05-07) are, collectively, the holders of approximately 11.4% of our
common stock as of March 19, 2013, as described under “Equity Ownership of Certain Beneficial Owners.” In
reviewing the independence of Mr. Zell, the Board noted that although Mr. Zell was our President and Chief
Executive Officer from July 2002 until April 2004, such prior service as our executive officer occurred more than
three years ago and since that time, Mr. Zell's involvement with the Company has been solely in his capacity as a
director and the nature and size of the business of the Company has been transformed. Thus in his current role as
Chairman of the Board, Mr. Zell does not oversee any of his former reports nor has his prior position affected his
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rigorous independent and objective oversight of management or promotion of management's accountability to the
Company's stockholders. Additionally, the Board noted that Mr. Zell's service as non-executive Chairman of the
Board of the Company is not as an executive officer of the Company and is consistent with and pursuant to his duties
as a director. Mr. Zell, who was paid at a rate of $600,000 ($150,000 in cash and $450,000 in shares of restricted
stock) in 2012 for serving as the non-executive Chairman of the Board, was not among the five most highly paid
individuals at the Company in 2012, nor will he be so in 2013. The Board noted Mr. Zell's substantial reported net
worth, such that the compensation received from the Company for serving as the non-executive Chairman of the
Board of Directors has not and does not appear to hinder Mr. Zell's independence from management or impair his
rigorous independent judgment. Mr. Zell's roles at EGI, EGI Division, SZ Investments, and EGI-Fund (05-07) neither
imply a conflict of interest nor appear to interfere with Mr. Zell's independent judgment, and his influence and active
involvement as a member of the Company's Board of Directors on strategy and the direction of Covanta's business

4
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has been aligned with the interests of the Company's stockholders. Finally, the Board noted the absence of any
payments made to EGI, EGI Division, SZ Investments, EGI-Fund (05-07) or their affiliates within the past three years
(not including any dividends paid on shares of our common stock payable to all stockholders). After considering all
relevant factors, the Board determined that these relationships do not interfere with Mr. Zell's independent judgment
as a director. Therefore, the Board concluded that Mr. Zell qualifies as an independent director under applicable SEC
rules and regulations and New York Stock Exchange listing standards.

Mr. Pate is an officer of EGI Division. As noted above, EGI Division is affiliated with SZ Investments and EGI-Fund
(05-07), holders of approximately 11.4% of our common stock as of March 19, 2013, as described under “Equity
Ownership of Certain Beneficial Owners.” The Board reviewed the independence of Mr. Pate. In particular, the Board
noted the absence of any payments made to EGI Division, SZ Investments, EGI-Fund (05-07) or their affiliates within
the past three years (not including any dividends paid on shares of our common stock payable to all stockholders), and
also the subjective nature of Mr. Pate's relationship with us, as our former non-executive Chairman of the Board. The
Board determined that these relationships do not interfere with Mr. Pate's exercise of independent judgment as a
director. Therefore, the Board concluded that Mr. Pate qualifies as an independent director under applicable SEC rules
and regulations and New York Stock Exchange listing standards.

Mr. Barse is the President and Chief Executive Officer of Third Avenue Management LLC, referred to as “Third
Avenue,” a holder of approximately 6.0% of our common stock as of March 19, 2013, as described under “Equity
Ownership of Certain Beneficial Owners.” The Board noted that although Mr. Barse was our President and Chief
Operating Officer from July 1996 until July 2002, such prior service as our executive officer occurred more than three
years ago and does not interfere with his exercise of independent judgment as a director. Further, the Board noted the
absence of any amounts paid to Third Avenue and its affiliates within the past three years (not including any dividends
paid on shares of our common stock payable to all stockholders). Therefore, the Board concluded that Mr. Barse
qualifies as an independent director under applicable SEC rules and regulations and New York Stock Exchange listing
standards.

Mr. Bynoe is Senior Counsel to the law firm of DLA Piper US, LLP, referred to as “DLA Piper US.” DLA Piper UK
LLP, a separate entity that is not affiliated for tax purposes with DLA Piper US, provided Covanta Energy with certain
legal services in 2012, totaling approximately $240,000. Mr. Bynoe did not direct or have any direct or indirect
involvement in the procurement, provision, oversight or billing of such legal services and does not directly or
indirectly benefit from those fees paid to DLA Piper UK LLP. Therefore, the Board concluded that Mr. Bynoe
qualifies as an independent director under applicable SEC rules and regulations and New York Stock Exchange listing
standards.

Committees of the Board

Audit Committee. The current members of the Audit Committee are Mr. Holsten (Chair), Mr. Barse, Mr. Pate and
Ms. Smith. Each of the members of the Audit Committee is an independent director under applicable SEC rules and
regulations and New York Stock Exchange listing standards. The Board has determined that each of the members of
the Audit Committee qualifies as an audit committee “financial expert” under applicable SEC rules and regulations. Our
Board has determined that Mr. Pate is a financial expert in part due to his “other relevant experience,” which includes
Mr. Pate's extensive investment banking experience involving the critical evaluation of financial statements as (a) a
director of several public companies, (b) our former non-executive Chairman of the Board and (c) an investment
manager of private capital. In this latter role, our Board has determined that he had oversight of the preparation,
auditing or evaluation of financial statements in conjunction with numerous acquisitions in a variety of industries and
in conjunction with raising public fixed income and equity capital for associated corporations.

The Audit Committee operates under a written charter, a copy of which is available on our website at
www.covantaholding.com or may be obtained by writing to our Vice President of Investor Relations at our principal
executive offices. Under its charter, the functions of the Audit Committee include assisting the Board in its oversight
of the quality and integrity of our financial statements and accounting processes, compliance with legal and regulatory
requirements, assessing and reviewing the qualifications, independence and performance of our independent registered
public accountants and overseeing our internal audit function. The Audit Committee has the sole authority to select,
evaluate, appoint or replace the independent registered public accountants and has the sole authority to approve all

11
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audit engagement fees and terms. The Audit Committee must pre-approve all permitted non-auditing services to be
provided by the independent auditors; discuss with management and the independent auditors our financial statements
and any disclosures and SEC filings relating thereto; recommend for stockholder approval the ratification of our
independent registered public accountants; review the integrity of our financial reporting process; establish policies
for the hiring of employees or former employees of the independent registered public accountants; and investigate any
matters pertaining to the integrity of management. The Audit Committee held eight meetings during 2012.
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Compensation Committee. The current members of the Compensation Committee are Mr. Bynoe (Chair), Mr.
Silberman and Ms. Smith. Each of the members of the Compensation Committee qualifies as an independent director
under applicable New York Stock Exchange listing standards and is considered to be a “non-employee director” under
Rule 16b-3 of the Securities Exchange Act of 1934, as amended, which we refer to as the “Exchange Act” in this proxy
statement. All of the current members of the Compensation Committee are “outside directors” under section 162(m) of
the Internal Revenue Code of 1986, as amended, which we refer to as the “Tax Code” in this proxy statement.
The Compensation Committee operates under a written charter, a copy of which is available on our website at
www.covantaholding.com or may be obtained by writing to our Vice President of Investor Relations at our principal
executive offices. Under its charter, the Compensation Committee, among other things, has the following authority:
(l)to review and approve the Company’s goals relating to the chief executive officer’s compensation, evaluate the chief
executive officer’s performance under those goals and set the chief executive officer’s compensation;
to evaluate, review and approve the compensation structure and process for our other officers and the officers of
our subsidiaries;
to evaluate, review and recommend to our Board any changes to, or additional, stock-based and other incentive
compensation plans;
to engage independent advisors to assist the members of the Compensation Committee in carrying out their duties;
and
( 5)to recommend inclusion of the Compensation Discussion and Analysis in this proxy statement and our Annual
Report on Form 10-K.
The Compensation Committee held five meetings during 2012 and took two actions by unanimous written consent.
Nominating and Governance Committee. The current members of the Nominating and Governance Committee are
Ms. Smith (Chair), Mr. Bynoe and Ms. Fisher. Each of the members of the Nominating and Governance Committee
qualifies as an independent director under applicable New York Stock Exchange listing standards.
The Nominating and Governance Committee operates under a written charter, a copy of which is available on our
website at www.covantaholding.com, or may be obtained by writing to our Vice President of Investor Relations at our
principal executive offices. Under its charter, the Nominating and Governance Committee is responsible for assisting
the Board in identifying qualified candidates to serve on the Board, recommending director nominees for the Annual
Meeting of Stockholders, identifying individuals to fill vacancies on the Board, recommending Corporate Governance
Guidelines to the Board, leading the Board in its annual self evaluations and recommending nominees to serve on each
committee of the Board. The Nominating and Governance Committee, among other things, has the authority to
evaluate candidates for the position of director, retain and terminate any search firm used to identify director
candidates and review and reassess the adequacy of our corporate governance procedures.
In identifying candidates for positions on the Board, the Nominating and Governance Committee generally relies on
suggestions and recommendations from members of the Board, management and stockholders. In 2012, we did not
use any search firm or pay fees to other third parties in connection with seeking or evaluating Board nominee
candidates.
The Nominating and Governance Committee does not set specific minimum qualifications for director positions.
Instead, the Nominating and Governance Committee believes that nominations for election or re-election to the Board
should be based on a particular candidate's merits and our needs after taking into account the current composition of
the Board. When evaluating candidates annually for nomination for election, the Nominating and Governance
Committee considers an individual's skills, diversity, independence from us, experience in areas that address the needs
of the Board and ability to devote adequate time to Board duties. The Nominating and Governance Committee does
not specifically define diversity, but values diversity of experience, perspective, education, race, gender and national
origin as part of its overall annual evaluation of director nominees for election or re-election. Whenever a new seat or
a vacated seat on the Board is being filled, candidates that appear to best fit the needs of the Board and the Company
are identified and, unless such individuals are well known to the Board, they are interviewed and further evaluated by
the Nominating and Governance Committee. Candidates selected by the Nominating and Governance Committee are
then recommended to the full Board. After the Board approves a candidate, the Chair of the Nominating and
Governance Committee extends an invitation to the candidate to join the Board.

2
3)
“)
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The Nominating and Governance Committee will consider candidates recommended by stockholders if such
recommendations are provided to the Secretary of the Company in writing within the time periods set forth in our
applicable proxy statement and accompanied by the relevant biographical and other information required by Section
2.7 of our Amended and Restated Bylaws and are submitted in accordance with our organizational documents, New
York Stock Exchange requirements and SEC rules and regulations, each as in effect from time to time. Candidates
recommended by stockholders will be evaluated in the same manner as other candidates. Under our Amended and
Restated Bylaws, any holder of 20% or more of our outstanding voting securities has the right, but not the obligation,
to nominate one qualified candidate for election as a

6
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director. Provided that such stockholder adequately notifies us of a nominee within the time periods set forth in our
applicable proxy statement, that individual will be included in our proxy statement as a nominee.
The Nominating and Governance Committee held four meetings during 2012.
Finance Committee. The current members of the Finance Committee are Messrs. Pate (Chair), Barse, Holsten and
Silberman. The Finance Committee operates under a written charter, a copy of which is available on our website at
www.covantaholding.com, or may be obtained by writing to our Vice President of Investor Relations at our principal
executive offices. Under its charter, the Finance Committee is responsible for assisting the Board in its oversight of
our consideration of new financial commitments, acquisitions, investments, and other transactions that are either
material to our financial condition or prospects, or are otherwise not contemplated by our annual budget or
business/financial plan. The Finance Committee is also responsible for establishing policies with respect to the
issuance of dividends on our common stock, establishing guidelines for approvals for proposed transactions and
spending authorization by our senior executives.
The Finance Committee held five meetings and took one action by unanimous written consent during 2012.
Public Policy Committee. The current members of the Public Policy Committee are Ms. Fisher (Chair) and Messrs.
Broglio and Orlando. The Public Policy Committee operates under a written charter, a copy of which is available on
our website at www.covantaholding.com, or may be obtained by writing to our Vice President of Investor Relations at
our principal executive offices. Under its charter, the Public Policy Committee is responsible for assisting the Board in
its oversight responsibilities for matters relating to public policy. The Public Policy Committee's responsibilities
include oversight of legislative and regulatory developments affecting our business, employee safety programs and
procedures, community relations programs, political and charitable contributions by us, and other matters of public
policy affecting our renewable energy and waste business.
The Public Policy Committee held four meetings during 2012.
Technology Committee. The current members of the Technology Committee are Messrs. Broglio (Chair), Orlando
and Pate. The Technology Committee operates under a written charter, a copy of which is available on our website at
www.covantaholding.com, or may be obtained by writing to our Vice President of Investor Relations at our principal
executive offices. Under its charter, the primary purpose of the Technology Committee is to assist the Board in
fulfilling its oversight responsibilities for matters relating to technology and technology development as it relates to
our renewable energy and waste and energy services businesses. The Technology Committee's responsibilities include
the development and implementation of major strategies relating to our approach to technical and commercial
innovation and the process of innovation and technology acquisition to assure ongoing business growth; the evaluation
of the implications of new technologies on our competitive position in the renewable energy and waste industries,
both in the Americas and internationally; the research, development and implementation of new technologies in the
renewable energy and waste industries; the research, development and implementation of improvements to our
existing technologies; and all matters related to the protection of intellectual property, including patents, trademarks
and copyrights, involving existing or new technologies of the Company and its businesses.
The Technology Committee held four meetings during 2012.
Board Oversight of Risk Management
The Board of Directors and the committees of the Board play a significant role in the oversight of Company-wide risk
management. As part of our enterprise risk management protocol, senior management discusses and identifies major
areas of risk on an ongoing basis. Management annually reviews with the Board risks to the enterprise and our efforts
to address them. In addition, presentations are made in the ordinary course at scheduled Board meetings regarding
market trends, competition and the various other risks that face the Company. On an ongoing basis, the various
committees of the Board address risk in the areas germane to their scope. For example:
The Nominating and Governance Committee evaluates Board effectiveness, succession planning, enterprise risk
management and general corporate best practices;

The Public Policy Committee oversees policy and regulatory risk, as well as risks in the areas of safety and
. environmental compliance, through an ongoing dialog with management regarding developments on these

topics and by monitoring our progress and maintenance of the Clean World Initiative;
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Operational risk management is overseen by the Compensation Committee with respect to attracting, retaining and
motivating talented employees and by tying compensation awards to actual performance;

The Technology Committee also plays a role in operational risk management, and oversees risk associated with
managing existing technology and developing new technology to enhance and protect our competitive advantage;
The Finance and Audit Committees play key roles in the oversight of financial and market risk, currency risk,
liquidity and tax risk; and

Opverall ethics, policy and compliance risk is also overseen by the Audit Committee and the Nominating and
Governance Committee.

7
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Separation of the Roles of Chairman and Chief Executive Officer

For the last nine years, the Company has maintained a separation of the roles of Chairman and Chief Executive
Officer. The Chairman has held the role of overseeing the Board and working with and providing guidance to the
Chief Executive Officer on our overall strategic objectives and risk management. The Chairman of the Nominating
and Governance Committee will act as Lead Director in the event of a potential conflict of interest involving the
Chairman. In addition to being the primary liaison with the Chairman and the Board, the Chief Executive Officer's
role is to directly oversee the day-to-day operations of the Company, lead and manage the senior management of the
Company and implement the strategic plans, risk management and policies of the Company. The Chairman and Chief
Executive Officer work closely together to ensure that critical information flows to the full Board, that discussions and
debate of key business issues are fostered and afforded adequate time and consideration, that consensus on important
matters is reached and decisions, delegation of authority and actions are taken in such a manner as to enhance our
businesses and functions. While the Board believes that the separation of these two roles currently best serves the
Company and its stockholders, it recognizes that combining these roles may be appropriate in the future if
circumstances change.

Executive Sessions of Non-Management Directors and Independent Directors

The independent directors of the Board meet regularly in executive session without our management present. Our
Lead Director will serve as the Chair of each executive session of independent directors in the event of any potential
conflict of interest with our Chairman. Stockholders wishing to communicate with the independent directors may
contact them by writing to: Independent Directors, c/o Corporate Secretary, Covanta Holding Corporation, 445 South
Street, Morristown, New Jersey 07960. Any such communication will be promptly distributed by the Corporate
Secretary to the individual director or directors named in the communication in the same manner as described below
in “Communications with the Board.”

Communications with the Board

Stockholders and other interested parties can send communications to one or more members of the Board by writing
to the Board or to specific directors or group of directors at the following address: Covanta Holding Corporation
Board of Directors, c/o Corporate Secretary, Covanta Holding Corporation, 445 South Street, Morristown, New Jersey
07960. Any such communication will be promptly distributed by the Corporate Secretary to the individual director or
directors named in the communication or to all directors if the communication is addressed to the entire Board.
Compensation of the Board

On an annual basis, at the Annual Meeting of Stockholders at which directors are elected, each non-employee director,
other than the Chairman of the Board, is awarded 4,500 shares of restricted stock, which vest as follows: one-third
vest upon the grant of the award, one-third will vest one year after the date of grant and the final one-third of the
restricted stock will vest two years after the date of grant. Mr. Barse waived his right to receive equity awards for
2012 and has indicated his intention to waive his right to receive equity compensation in 2013. The Chairman of the
Board receives annual compensation equal to $150,000 in cash and $450,000 in restricted stock, which vests as
follows: one-third of the shares vest upon the grant of the award, one-third will vest one year after the date of grant
and the final one-third of the shares will vest two years after the date of grant. Non-employee directors, other than the
Chairman of the Board, also will receive an annual fee of $50,000 for 2013, increased from $30,000 in 2012. In
addition, the chairs of the Audit Committee and Compensation Committee will each receive an additional annual fee
of $10,000 for such service and the chair of each of the other committees of the Board, including without limitation,
the Nominating and Governance Committee, the Finance Committee, the Public Policy Committee and the
Technology Committee, will be entitled to receive an additional annual fee of $5,000 for such service. Non-employee
directors will be entitled to receive a meeting fee of $2,000 for each Audit Committee meeting and $1,500 for each
other committee meeting they attend. Directors who are appointed at a date other than the Annual Meeting will be
entitled to receive a pro rata portion of the annual director compensation.
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The following table sets forth the compensation paid to each of our non-employee directors for the year ended
December 31, 2012.
DIRECTOR COMPENSATION FOR 2012

Fees Earned or Stock Option Total
Name® Paid in Cash Awards® Awards® )

$) $) 3
David M. Barse® $51,500 $— $— $51,500
Ronald J. Broglio $45,500 $73,215 $— $118,715
Peter C.B. Bynoe $49,500 $73,215 $— $122,715
Linda J. Fisher $47,000 $73,215 $— $120,215
Joseph M. Holsten $56,000 $73,215 $— $129.215
William C. Pate $61,500 $73,215 $— $134,715
Robert S. Silberman $51,500 $73,215 $— $124,715
Jean Smith $52,000 $73,215 $— $125,215
Samuel Zell $150,000 $450,000 $— $600,000

As an employee, Mr. Orlando is not entitled to additional compensation for serving as a member of the Board or

(1)any committee of the Board. See the “Summary Compensation Table For The Year Ended December 31, 2012” for
his compensation information.
Each non-employee director, except for Mr. Zell as Chairman of the Board, and Mr. Barse, who declined to receive
any non-cash compensation, received an award of 4,500 shares of restricted stock on May 9, 2012 that had a grant
date fair value of $16.27 per share, as computed in accordance with Financial Accounting Standards Board
Accounting Standards Codification Topic 718, “Compensation — Stock Compensation,” referred to in this proxy
statement as “FASB ASC Topic 718.” The grant date fair value is computed using the closing price of shares on the

(2) grant date. For a discussion of valuation assumptions, see Note 17, “Stock-Based Award Plans,” to our consolidated
financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2012. Set forth
below is the total number of shares of unvested restricted stock that each non-employee director has been granted
in his or her role as a director in 2012, as well as the shares of restricted stock which vested during 2012. Mr. Zell
received a $450,000 restricted stock award based on the closing price of the common stock on the New York Stock
Exchange on the grant date of $16.27.

Number of Restricted

Stock Awards Vested

During Fiscal Year

Ended December 31, 2012

Number of Unvested
Director Restricted Stock Awards
Held as of December 31, 2012@(®)

David M. Barse
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