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Item 5.07.

Submission of Matters to a Vote of Security Holders.

At the Annual Meeting of Stockholders of Waste Management, Inc. (the “Company”) held on May 12, 2020, a total of 367,426,884 shares of the
Company’s common stock, out of a total of 423,627,187 shares of common stock outstanding and entitled to vote, were present in person or represented by
proxies. The proposals set forth below were voted on by the Company’s stockholders. Each of the director nominees were elected, and the Company’s
stockholders approved each of proposals 2, 3 and 4.
1. Election to the Company’s Board of Directors of the following eight director nominees:
Number of
Affirmative Votes
299,155,493
308,997,590
310,290,557
181,760,684
302,942,559
306,728,291
267,406,110
291,161,110

Name
Frank M. Clark, Jr.
James C. Fish, Jr.
Andrés R. Gluski
Victoria M. Holt
Kathleen M. Mazzarella
William B. Plummer
John C. Pope
Thomas H. Weidemeyer

Number of
Negative Votes
13,127,073
3,302,060
1,958,991
129,447,656
9,296,867
5,521,207
44,873,819
21,107,629

Abstentions
424,930
407,846
457,948
1,449,156
468,070
457,998
427,567
438,757

Broker
Non-Votes
54,719,388
54,719,388
54,719,388
54,719,388
54,719,388
54,719,388
54,719,388
54,719,388

2. Ratification of the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2020:
For
359,784,976

Against
6,944,739

Abstentions
697,169

3. Approval, by non-binding vote, of the Company’s executive compensation as described in the Company’s 2020 proxy statement:
For
297,892,941

Against
13,378,394

Abstentions
1,436,161

Broker Non-Votes
54,719,388

4. Approval to amend and restate the Company’s Employee Stock Purchase Plan to authorize additional shares for issuance:
For
309,572,986

Against
2,396,101

Abstentions
738,409
2

Broker Non-Votes
54,719,388

Item 8.01

Other Events.

On May 13, 2014, the stockholders of the Company approved adoption of the Waste Management, Inc. 2014 Stock Incentive Plan (the “Plan”). On
May 12, 2020, the Board of Directors of the Company amended the Plan to provide that any future shares surrendered in payment of the exercise price or
purchase price of an award pursuant to the Plan, and any future shares withheld for payment of applicable employment taxes and/or withholding
obligations associated with an award pursuant to the Plan, shall be deemed issued and shall no longer be available for the grant of another award under the
Plan. This description is qualified in its entirety by reference to the First Amendment to the Plan, filed herewith as Exhibit 10.2.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits
Exhibit Index
Exhibit
Number
10.1

Description
Waste Management, Inc. Employee Stock Purchase Plan (As Amended and Restated Effective May 12, 2020)
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First Amendment to the Waste Management, Inc. 2014 Stock Incentive Plan

104

Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.
WASTE MANAGEMENT, INC.
Date: May 15, 2020

By: /s/ Charles C. Boettcher
Charles C. Boettcher
Executive Vice President, Corporate Development
and Chief Legal Officer

Exhibit 10.1
WASTE MANAGEMENT, INC.
EMPLOYEE STOCK PURCHASE PLAN
(As Amended and Restated Effective May 12, 2020)
The Waste Management, Inc. Employee Stock Purchase Plan (the “Plan”) has been established for the benefit of its eligible employees, and is
hereby amended and restated, effective as of the date upon which shareholder approval is obtained pursuant to Section 17. The terms of the amended and
restated Plan are set forth below.
1.

Definitions.
As used in the Plan the following terms shall have the meanings set forth below:
(a)

“Board” means the Board of Directors of the Company.

(b)

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations issued thereunder.

(c)
“Committee” means the Administrative Committee of the Waste Management Employee Benefit Plans appointed by the Board to
administer the Plan as described in Section 4 below, or such other committee appointed by the Board.
(d)

“Common Stock” means the common stock, $0.01 par value, of the Company.

(e)
“Company” means Waste Management, Inc., a Delaware corporation, or any successor corporation by merger, reorganization,
consolidation or otherwise.
(f)
“Continuous Employment” means the absence of any interruption or termination of service as an Eligible Employee with the
Company and/or its Participating Subsidiaries. For purposes of the preceding sentence, an authorized leave of absence shall not be considered an
interruption or termination of service, provided that such leave is for a period of not more than 90 days or reemployment upon the expiration of such leave
is guaranteed by contract or statute.
(g)
“Eligible Compensation” means, with respect to each Participant for each pay period, the regular base earnings, commissions,
overtime and, for employees on an Involuntary Military Leave of Absence, pay differential, paid to the Participant by the Company and/or one or more
Participating Subsidiaries during the Offering Period before reductions are made to Code Section 125 and Section 401(k) plans maintained by the Company
and/or its Participating Subsidiaries. However, any incentive compensation or other bonus amounts shall be excluded for purposes of determining Eligible
Compensation.
(h)
“Eligible Employee” means an employee of the Company or one of its Participating Subsidiaries who is customarily employed for at
least 20 hours per week and more than five months in a calendar year, or are absent from active employment while on an Involuntary Military Leave of
Absence. For purposes of the preceding sentence, employees who are members of a collective bargaining unit shall be excluded as eligible employees
under the Plan, unless their applicable collective bargaining agreement provides for participation in the Plan.

(i)

“Enrollment Date” means the first business day of each Offering Period.

(j)

“Exercise Date” means the last business day of each Offering Period.

(k)
“Exercise Price” means the price per share of Common Stock offered in a given Offering Period, which shall be the lower of: (i) 85%
of the Fair Market Value of a share of the Common Stock on the Enrollment Date of such Offering Period, or (ii) 85% of the Fair Market Value of a share
of the Common Stock on the Exercise Date of such Offering Period.
(l)
“Fair Market Value” means, with respect to a share of Common Stock as of any Enrollment Date or Exercise Date, the closing price of
such Common Stock on the New York Stock Exchange on such date, as reported in The Wall Street Journal. In the event that such a closing price is not
available for an Enrollment Date or an Exercise Date, the Fair Market Value of a share of Common Stock on such date shall be the closing price of a share
of the Common Stock on the New York Stock Exchange on the last business day prior to such date or such other amount as may be determined by the
Committee by any fair and reasonable means.
(m)
“Involuntary Military Leave of Absence” means an employee’s leave from employment pursuant to the Company’s Paid Leave of
Absence Policy to perform military service obligations in the United States Air Force, Army, Navy, Marines, Coast Guard, Public Health Service Corps or
National Guard, and the employee is either drafted or a member of the Reserves called to active duty.
(n)
“Offering Period” means each six-month period that begins and ends on the business days that coincide with January 1 through June
30, or July 1 through December 31, or such other period or periods as the Committee may establish. However, if the first and/or last day of an Offering
Period begins or ends (as applicable) on a Saturday, Sunday or holiday, then (i) the first day of the Offering Period will begin on the immediately following
business day, and/or (ii) the last day of an Offering Period will end on the immediately preceding business day.
(o)
“Participant” means an Eligible Employee who has elected to participate in the Plan by filing an enrollment agreement with the
Company as provided below in Section 6.
(p)

“Participating Subsidiary” means any Subsidiary not excluded from participation in the Plan by the Committee, in its sole discretion.

(q)
“Subsidiary” means any domestic or foreign corporation of which the Company owns, directly or indirectly, 50% or more of the total
combined voting power of all classes of stock or other equity interests and that otherwise qualifies as a “subsidiary corporation” within the meaning of
Section 424(f) of the Code or any successor thereto.
2.

Purpose of the Plan.

The purpose of the Plan is to provide an incentive for present and future employees of the Company and its Participating Subsidiaries to acquire a
proprietary interest (or increase an existing proprietary interest) in the Company through the purchase of Common Stock. The Company intends that the
Plan qualify as an “employee stock purchase plan” under Section 423 of the Code, and that the Plan shall be administered, interpreted and construed in a
manner consistent with the requirements of Section 423 of the Code.
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3.

Shares Reserved for the Plan.

As of the effective date of this restatement, the Company shall reserve for issuance and purchase by Participants under the Plan an aggregate of
3,000,000 shares of Common Stock in addition to shares previously reserved under the Plan, subject to adjustment as provided below in Section 13. Shares
of Common Stock subject to the Plan may be newly issued shares or treasury shares. If and to the extent that any option to purchase shares of Common
Stock shall not be exercised for any reason, or if such right to purchase shares shall terminate as provided herein, the shares that have not been so purchased
hereunder shall again become available for the purposes of the Plan, unless the Plan shall have been terminated.
4.

Administration of the Plan.

(a)
The Committee has been appointed by the Board to administer the Plan. The Committee shall have the authority to interpret the Plan,
to prescribe, amend and rescind rules and regulations relating to the Plan, to correct any defect or rectify any omission in the Plan, or to reconcile any
inconsistency in this Plan and any option to purchase shares granted hereunder, and to make all other determinations necessary or advisable for the
administration of the Plan. The Committee’s actions and determinations with respect to the foregoing shall be final, conclusive and binding on all persons.
The act or determination of a majority of the members of the Committee shall be deemed to be the act or determination of the entire Committee.
(b)
The Committee may, in its discretion, request advice or assistance, or employ such other persons as it deems necessary or appropriate
for the proper administration of the Plan, including, but not limited to employing a brokerage firm, bank or other financial institution to assist in the
purchase of shares, delivery of reports or other administrative aspects of the Plan.
5.

Eligibility to Participate in the Plan.

Subject to limitations imposed by Section 423(b) of the Code, each Eligible Employee who is employed by the Company or a Participating
Subsidiary for 30 days prior to an Enrollment Date shall be eligible to participate in the Plan for the Offering Period beginning on that Enrollment Date.
6.

Election to Participate in the Plan.

(a)
Each Eligible Employee may elect to participate in the Plan by completing an enrollment agreement in the form provided by the
Company and filing such enrollment agreement with the Company prior to the applicable Enrollment Date, unless the Committee establishes another
deadline for filing the enrollment agreement with respect to a given Offering Period.
(b)
Unless a Participant withdraws from participation in the Plan as provided in Section 10 or authorizes a different payroll deduction by
filing a new enrollment agreement prior to the Enrollment Date of a succeeding Offering Period, a Participant who is participating in an Offering Period as
of the Exercise Date of such Offering Period shall be deemed to have (i) elected to participate in the immediately succeeding Offering Period and (ii)
authorized the same payroll deduction percentage for such immediately succeeding Offering Period as was in effect for such Participant immediately prior
to such succeeding Offering Period.
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7.

Payroll Deductions.

(a)
All Participant contributions to the Plan shall be made only by payroll deductions. Each time a Participant files the enrollment
agreement with respect to an Offering Period, the Participant shall authorize payroll deductions to be made during the Offering Period in an amount from
1% to 10% (in whole percentages) of the Eligible Compensation that the Participant receives on each payroll date during such Offering Period. Payroll
deductions for a Participant shall commence on the first payroll date following the Enrollment Date and shall end on the last payroll date in the Offering
Period to which such authorization is applicable, unless sooner terminated by the Participant as provided below in Section 10.
(b)
All payroll deductions made for a Participant shall be deposited in the Company’s general corporate account and shall be credited to
the Participant’s account under the Plan. No interest shall accrue on or be credited with respect to the payroll deductions of a Participant under the Plan. A
Participant may not make any additional contributions into such account. All payroll deductions received or held by the Company under the Plan may be
used by the Company for any corporate purpose, and the Company shall not be obligated to segregate such payroll deductions.
(c)

Except as provided in Section 10, a Participant may not change his contribution election during an Offering Period.

(d)
Notwithstanding the foregoing provisions of this Section 7, no Participant may make payroll deductions during any calendar year in
excess of $21,250, or such other limit as may be established by the Committee, in its discretion.
8.

Grant of Options.

(a)
On the Enrollment Date of each Offering Period, subject to the limitations set forth in Sections 3 and 8(b) hereof, each Eligible
Employee shall be granted an option to purchase on the Exercise Date for such Offering Period a number of whole and, to the extent permitted by the
Committee, fractional shares of the Company’s Common Stock determined by dividing such Eligible Employee’s payroll deductions accumulated during
the Offering Period by the Exercise Price established for such Offering Period.
(b)
Notwithstanding any provision of the Plan to the contrary, no Eligible Employee shall be granted an option under the Plan (i) if,
immediately after the grant, such Eligible Employee (or any other person whose stock would be attributed to such Employee pursuant to Section 424(d) of
the Code) would own stock and/or hold outstanding options to purchase stock possessing 5% or more of the total combined voting power or value of all
classes of stock of the Company or of any Subsidiary of the Company, or (ii) which permits such Eligible Employee’s rights to purchase stock under all
employee stock purchase plans of the Company and its Subsidiaries to accrue at a rate which exceeds $25,000 of fair market value of such stock
(determined at the time such option is granted) for each calendar year in which such option is outstanding at any time.
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9.

Automatic Purchase.

Unless a Participant withdraws from the Plan as provided below in Section 10, the Participant’s option for the purchase of shares will be exercised
automatically on each Exercise Date for which an enrollment agreement has been filed, and the maximum number of whole and, to the extent permitted by
the Committee, fractional shares subject to the option will be purchased for the Participant at the Exercise Price established for that Offering Period, as
provided above in Section 8. Any accumulated payroll deductions in excess of the amount applied to purchase shares on the Exercise Date shall be
refunded to the Participant as soon as administratively feasible after the Exercise Date, unless the Committee establishes otherwise.
10.

Withdrawal; Termination of Employment.

(a)
A Participant may withdraw all of the payroll deductions credited to the Participant’s account for a given Offering Period by providing
written notice to the Company no later than 45 days prior to the last day of such Offering Period. A Participant shall not be permitted to make a partial
withdrawal of the payroll deductions credited to his account. All of the Participant’s payroll deductions credited to the Participant’s account will be paid to
him promptly after receipt of the Participant’s notice of withdrawal, the Participant’s participation in the Plan will be automatically terminated, and no
further payroll deductions for the purchase of shares hereunder will be made. Payroll deductions will not resume on behalf of a Participant who has
withdrawn from the Plan, unless written notice is delivered to the Company within the enrollment period preceding the commencement of a new Offering
Period directing the Company to resume payroll deductions.
(b)
Upon termination of the Participant’s Continuous Employment prior to the Exercise Date of the Offering Period for any reason,
including retirement or death, the payroll deductions credited to the Participant’s account will be returned to the Participant or, in the case of death, to the
Participant’s estate, and the Participant’s options to purchase shares under the Plan will be automatically terminated.
(c)
In the event a Participant ceases to be an Eligible Employee during an Offering Period, the Participant will be deemed to have elected
to withdraw all payroll deductions credited to his account from the Plan. In such circumstance, the payroll deductions credited to the Participant’s account
will be returned to the Participant, and the Participant’s options to purchase shares under the Plan will be terminated.
11.

Transferability.

Options to purchase Common Stock granted under the Plan are not transferable, in any manner, by a Participant and are exercisable only by the
Participant.
12.

Reports.

Individual notional accounts will be maintained for each Participant in the Plan. Following each Exercise Date, Participants who have purchased
shares under Section 9 may access a summary of their purchases in the manner determined by the Committee.
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13.

Adjustments Upon Changes in Capitalization.

(a)
If the outstanding shares of Common Stock are increased or decreased, or are changed into or are exchanged for a different number or
kind of shares, as a result of one or more reorganizations, restructurings, recapitalizations, reclassifications, stock splits, reverse stock splits, stock
dividends or the like, upon authorization of the Committee, appropriate adjustments shall be made in the number and/or kind of shares, and the per share
purchase price thereof, which may be issued in the aggregate and to any Participant upon exercise of options granted under the Plan.
(b)
In the event of the proposed dissolution or liquidation of the Company, each Offering Period will terminate immediately prior to the
consummation of such proposed action, unless otherwise provided by the Committee. In the event of a proposed sale of all or substantially all of the assets
of the Company, or the merger of the Company with or into another corporation, each option under the Plan shall be assumed or an equivalent option shall
be substituted by such successor corporation or a parent or subsidiary of such successor corporation, unless the Committee determines, in the exercise of its
sole discretion and in lieu of such assumption or substitution, that the Participant shall have the right to exercise the option as to all of the optioned stock,
including shares as to which the option would not otherwise be exercisable. If the Committee makes an option fully exercisable in lieu of assumption or
substitution in the event of a merger or sale of assets, the Committee shall notify the Participant that the option shall be fully exercisable for a stated period,
which shall not be less than 10 days from the date of such notice, and the option will terminate upon the expiration of such period.
(c)
In all cases, the Committee shall have full discretion to exercise any of the powers and authority provided under this Section 13, and
the Committee’s actions hereunder shall be final and binding on all Participants. No fractional shares of stock shall be issued under the Plan pursuant to any
adjustment authorized under the provisions of this Section 13.
14.

Amendment of the Plan.

The Company may at any time, or from time to time, amend the Plan in any respect through action of the Board or, for any amendment that does
not require shareholder approval, through action of the Plan Sponsor Committee of the Waste Management Employee Benefit Plans; provided, however,
that the Plan may not be amended in any way that will cause rights issued under the Plan to fail to meet the requirements for employee stock purchase plans
as defined in Section 423 of the Code or any successor thereto, including, without limitation, shareholder approval, if required.
15.

Termination of the Plan.
The Plan and all rights of Eligible Employees hereunder shall terminate:

(a)
on the Exercise Date that Participants become entitled to purchase a number of shares greater than the number of reserved shares
remaining available for purchase under the Plan; or
(b)

at any time, at the discretion of the Board.

In the event that the Plan terminates under circumstances described in Section 15(a) above, reserved shares remaining as of the termination date
shall be sold to Participants on a pro rata basis.
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16.

Notices.

All notices or other communications by a Participant to the Company under or in connection with the Plan shall be deemed to have been duly
given when received in the form specified by the Company at the location, or by the person, designated by the Company for the receipt thereof.
17.

Shareholder Approval.

This amended and restated the Plan shall be subject to approval by the shareholders of the Company within twelve months after the date the
amended and restated Plan is adopted by the Board of Directors.
18.

Conditions Upon Issuance of Shares.

(a)
The Plan, the grant and exercise of options to purchase shares of Common Stock under the Plan, and the Company’s obligation to sell
and deliver shares upon the exercise of options to purchase shares shall be subject to all applicable federal, state and foreign laws, rules and regulations, and
to such approvals by any regulatory or governmental agency as may, in the opinion of counsel for the Company, be required. Notwithstanding anything in
the Plan to the contrary, share certificates shall not be delivered to Participants until the later of (i) the date on which the applicable holding period to avoid
a disqualifying disposition (within the meaning of Code Section 421) expires, or (ii) the date that a Participant specifically requests a certificate for shares
purchased pursuant to the Plan.
(b)
The Company may make such provisions, as it deems appropriate, for withholding by the Company pursuant to all applicable tax laws
of such amounts as the Company determines it is required to withhold in connection with the purchase or sale by a Participant of any Common Stock
acquired pursuant to the Plan. The Company may require a Participant to satisfy any relevant tax requirements before authorizing any issuance of Common
Stock to such Participant.
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19.

General Provisions.

(a)
Notwithstanding any provision of the Plan to the contrary and in accordance with Section 423 of the Code, all Eligible Employees
who are granted options under the Plan shall have the same rights and privileges.
(b)
other capacity.

Neither the Plan nor any compensation paid hereunder will confer on any Participant the right to continue as an employee or in any

(c)
A Participant will become a stockholder with respect to the shares of Common Stock that are purchased pursuant to options granted
under the Plan only when the shares are issued to the Participant in accordance with the terms of the Plan. A Participant will have no rights as a stockholder
with respect to shares of Common Stock for which an election to participate in an Offering Period has been made until such Participant becomes a
stockholder as provided above.
(d)
(e)
matter hereof.

The Plan shall be binding on the Company and its successors and assigns.
This Plan constitutes the entire plan with respect to the subject matter hereof and supersedes all prior plans with respect to the subject

(f)
The Plan and all rights hereunder shall be subject to and interpreted in accordance with the laws of the State of Texas, without
reference to the principles of conflicts of laws, and to applicable Federal or other securities laws.
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Exhibit 10.2
First Amendment to the
Waste Management Inc. 2014 Stock Incentive Plan
WHEREAS, Waste Management, Inc. (the “Company”) has adopted the Waste Management Inc. 2014 Stock Incentive Plan (the “Plan”); and
WHEREAS, pursuant to Paragraph XIII of the Plan, the Board may amend the Plan at any time, subject to any applicable stockholder approval
requirements;
WHEREAS, the Board desires to amend the plan to remove certain share recycling features therein for future transactions; and
NOW THEREFORE, effective as of May 12, 2020, the Plan is hereby amended in the following respect:
1.

Subparagraph V(a) of the Plan shall be deleted in its entirety and replaced with the following:

(a) Shares Subject to the Plan and Award Limits. Subject to adjustment in the same manner as provided in Paragraph XII with respect to shares of
Common Stock subject to Options then outstanding, the aggregate maximum number of shares of Common Stock that may be issued under the
Plan, and the aggregate maximum number of shares of Common Stock that may be issued under the Plan through Incentive Stock Options, shall
not exceed 23,800,000 shares, plus (i) any shares of Common Stock that, as of the Effective Date, are available for issuance under the Prior Plan
(and that are not subject to outstanding awards under the Prior Plan) and (ii) any shares of Common Stock subject to outstanding awards under the
Prior Plan as of the Effective Date that are subsequently canceled or forfeited, or terminate, expire or lapse for any reason or any shares of
Common Stock that otherwise subsequently become available under the Prior Plan. To the extent that an Award lapses or the rights of its holder
terminate, any shares of Common Stock subject to such Award shall again be available for the grant of an Award under the Plan. However, from
and after May 12, 2020, shares surrendered in payment of the exercise price or purchase price of an Award and shares withheld for payment of
applicable employment taxes and/or withholding obligations associated with an Award shall be deemed issued and shall no longer be available for
the grant of an Award under the Plan. Shares surrendered or withheld prior to May 12, 2020 in the circumstances described in the immediately
preceding sentence that were made once more available for issuance shall remain available for the grant of an Award under the Plan.
Notwithstanding any provision in the Plan to the contrary, (i) the maximum number of shares of Common Stock that may be subject to Awards
denominated in shares of Common Stock granted to any one individual during any calendar year may not exceed 1,500,000 shares and (ii) the
maximum amount of compensation that may be paid under all Performance Awards denominated in cash (including the Fair Market Value of any
shares of Common Stock paid in satisfaction of such Performance Awards) granted to any one individual during any calendar year may not exceed
$7,000,000. The limitations set forth in clauses (i) and (ii) of the preceding sentence shall be applied in a manner that will permit Awards that are
intended to provide “performance-based” compensation for purposes of section 162(m) of the Code to satisfy the requirements of such section,
including, without limitation, counting against such maximum number of shares, to the extent required under section 162(m) of the Code and
applicable interpretive authority thereunder, any shares subject to Awards granted to Employees that are canceled or re-priced. Notwithstanding
any provision in the Plan to the contrary, the aggregate grant date fair value (computed in accordance with applicable accounting rules) of all
Awards granted to any non-employee Director during any calendar year shall not exceed $500,000.

IN WITNESS WHEREOF, the Company has caused this Amendment to be executed on this 12th day of May 2020.
WASTE MANAGEMENT, INC.
By: /s/ Courtney A. Tippy
Courtney A. Tippy
Vice President & Corporate Secretary

