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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

(a) On March 31, 2009, the Board of Directors of Covanta Holding Corporation (the Company ) approved an
amendment to Section 3.1 of the Company s Bylaws, which amendment shall become effective as of May 7, 2009, the
date of the Company s annual meeting of stockholders. The amendment to Section 3.1 of the Company s Bylaws
provides that the number of directors on the Board of Directors shall be from six (6) to twelve (12) and shall be fixed
from time to time, within such minimum and maximum, by resolution of the Board of Directors. Prior to this
amendment, the Bylaws provided that the number of directors on the Board of Directors was to be from six (6) to
eleven (11).

The Board of Directors approved this amendment in connection with its determination to nominate Joseph M.
Holsten as a director of the Company and to include Mr. Holsten in the slate of director nominees recommended for
election to the Board of Directors by the Company s stockholders at the Company s annual meeting. Mr. Holsten is
currently the Chief Executive Officer and a director of LKQ Corporation ( LKQ ). Prior to joining LKQ, Mr. Holsten
was the Chief Operating Officer of Waste Management, Inc. and the Chief Executive Officer of Waste Management
International, plc.

The foregoing description of the amendment to the Company s Bylaws is qualified in its entirety by reference to the
full text of the amended and restated Bylaws, a copy of which is attached hereto as Exhibit 3.1(ii) and is incorporated
herein by reference.

Item 7.01. Regulation FD Disclosure.

On April 1, 2009, the Company issued a press release announcing the nomination of Mr. Holsten as a director of
the Company. This press release is attached hereto as Exhibit 99.1 and is incorporated by reference into this Item 7.01.

The information contained in this Item 7.01 and Exhibit 99.1 hereto is being furnished to the Securities and
Exchange Commission and shall not be deemed to be filed for purposes of Section 18 of the Securities Exchange Act
of 1934 (the Exchange Act ), or otherwise subject to the liabilities of that section, or incorporated by reference in any
filing under the Securities Act of 1933 or the Exchange Act, except as shall be expressly set forth by specific reference
in such filing.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

Exhibit No.  Exhibit
3.1(i1) Amended and Restated Bylaws of Covanta Holding Corporation, effective as of May 7, 2009.

99.1 Press Release, dated April 1, 2009.
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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 thereunto duly authorized.
Date: April 1, 2009
COVANTA HOLDING CORPORATION
(Registrant)

By: /s/ Timothy J. Simpson

Name:
Timothy J. Simpson

Title: Executive Vice President, General Counsel and
Secretary
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