
2024

For April 4, 2024



CLEAN ENERGY FUELS CORP.
4675 MacArthur Court, Suite 800
Newport Beach, California 92660

April 4, 2024

Dear Stockholder,

You are cordially invited to attend the annual meeting of stockholders (“Annual Meeting”) of Clean
Energy Fuels Corp. (the “Company,” “Clean Energy,” “we,” “us” or “our”) on Thursday, May 16, 2024, at
8:00 a.m. Pacific Time. The Annual Meeting will be a virtual meeting conducted via live audio webcast that
can be accessed by visiting www.virtualshareholdermeeting.com/CLNE2024. At this website, you will be
able to listen to the Annual Meeting live, submit questions for our management, directors and representatives
of our independent registered public accounting firm in attendance, and submit your vote while the
Annual Meeting is being held.

To be a leader in any field, you must always find new ways to innovate and inspire.

Clean Energy strives to do just that.

During the Company’s early years, we worked with municipalities to help clean the air by transitioning
their fleets of buses, airport support vehicles, and waste collection trucks from dirty diesel to cleaner burning
natural gas. The results can be seen in bluer skies around the country.

In 2013, we pioneered a new type of fuel, renewable natural gas (“RNG”), that reduces smog-forming
tailpipe emissions and greenhouse gas emissions, providing the transportation industry with an immediate
solution to address climate change. Today, virtually all the fuel that we sell at our stations is RNG, allowing
our customers’ fleets to dramatically lower their carbon footprint.

We believe so strongly in the sustainable power of RNG, that we made the decision several years ago to
invest directly in its production. By partnering with dairy owners, we can help mitigate the critical problem
of fugitive methane produced from cow manure, one of the most potent greenhouse gases. In 2023, we reached
an important milestone by completing our first dairy RNG production facility that captures methane and
turns it into a valuable transportation fuel, all while providing additional benefits to the dairy’s operations,
such as organic nutrients, reduced odor, and improved water quality.

We feel very fortunate at Clean Energy to be in the business of helping our customers meet their
sustainability goals.

As a longtime LA Dodgers fan, let me say that we were thrown a curveball at the beginning of 2023
that would make Clayton Kershaw envious. Due to extraordinary circumstances, including a protracted
cold spell in California, natural gas prices shot through the roof in the state, which is our largest market,
increasing 10-fold at one point. We were able to pass some of the expense to our customers, but we had to
absorb much of it, which impacted our bottom line for the first two quarters.

Thankfully the fundamentals of our business are strong, and we were able to bounce back with a solid
second half of the year. Our overall financial results for 2023 might not be what we had hoped going into it,
but we believe the wind is to our backs and we have considerable momentum going into 2024 and beyond.

One of the most significant developments that began to unfold last year was the introduction of several
Cummins X15N test engines. This is crucial for the alternative fuels heavy-duty vehicle market because it’s
the first 15-liter engine to operate on RNG, capable of delivering the power, torque, and range that many
heavy-duty trucks require. Some of the most well-known fleets in the country, like Walmart, Werner, UPS,
Amazon, and Knight Transportation, began to put the X15N to the test, driving it over the most difficult
terrains and challenging routes. I’m pleased to say that the reviews have been extremely favorable.

Commercialization of the X15N engine will begin later in 2024, but in my many years of partnering
with Cummins on their natural gas engines, I’ve never heard the world-class engine manufacturer be so
bullish about the potential of one of their new products. The heavy-duty truck market is desperately searching
for an alternative to diesel that can meet their emissions reduction goals, yet have been disappointed by the



cost, availability, and lack of necessary fueling/charging associated with other technologies including
electric and hydrogen. We strongly believe the X15N, fueled by RNG, is the answer.

The timing of this new engine couldn’t be better. Over the last several years, Clean Energy has
significantly expanded its fueling footprint in prime locations for heavy-duty trucking. By the end of 2023,
we completed the construction of 18 of the 19 stations contracted by Amazon for their new nationwide heavy-
duty fleet. The beauty of these stations is that we have an anchor customer in Amazon to pay for them,
while being strategically located and open to other fleets.

Another market that is eagerly awaiting the new Cummins X15N is Canada. And once again, Clean
Energy is well-posed to take advantage of this important transportation market. In April of last year, we
announced an exciting strategic partnership with Tourmaline, Canada’s leading energy company, to construct
up to 20 fueling stations, first across the western part of the country, with the potential of expanding east.
With its long stretches between cities and mountainous terrain, heavy-duty trucks in Canada need a larger
engine. The X15N will be a perfect fit for this environmentally conscious market.

The over-the-road market is not the only one making the switch to cleaner burning fuels. Our relationship
with Pasha, the shipping company that services the Hawaiian market, continues to expand. We are now
providing liquified natural gas (“LNG”) from our plant in Boron, California for three Pasha container ships
that make their way from the Ports of Long Beach and Oakland to Honolulu. When running at full
capacity, these large ships use an average of 460,000 gallons of LNG every week and are reducing their
diesel particulate matter and sulfur oxide by 99%, their nitrogen oxides by 90%, and carbon dioxide by 25%
compared to traditional shipping fuels.

There’s much more to be optimistic about Clean Energy’s future. But I will wrap up by emphasizing
that we are extremely well positioned to continue to be the leader in the transitioning energy market. We
strengthened our balance sheet at the end of 2023 with a $300 million secured term loan from Stonepeak, a
leading infrastructure firm, and can draw an additional $100 million. We believe the investments we have
made both in the upstream and downstream RNG markets will keep us ahead of any competitor. And most
of all, we have the best team in the business of whom I couldn’t be prouder.

We are pleased to take advantage of laws and rules that allow issuers to make use of the Internet in
conducting a meeting of stockholders, as well as in furnishing proxy materials. As a result, we will not only
host the Annual Meeting virtually on the Internet, but we will also furnish the proxy materials for the Annual
Meeting to our stockholders on the Internet. We believe this use of the Internet meaningfully lowers our
costs, increases efficiencies and helps reduce the environmental impact of the Annual Meeting, while
permitting and encouraging increased stockholder attendance and engagement.

The accompanying notice of Annual Meeting and Proxy Statement include the agenda for the Annual
Meeting, explain the matters that will be discussed and voted on at the Annual Meeting and provide certain
other information about our company.

Your vote is important, and we urge you to vote as promptly as possible. Thank you for supporting our
Company.

Sincerely,

ANDREW J. LITTLEFAIR
President & Chief Executive Officer



CLEAN ENERGY FUELS CORP.
4675 MacArthur Court, Suite 800
Newport Beach, California 92660

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
May 16, 2024

The annual meeting of stockholders (“Annual Meeting”) of Clean Energy Fuels Corp. (the “Company,”
“we,” “us” or “our”) will be held on Thursday, May 16, 2024, at 8:00 a.m. Pacific Time via live audio webcast
that can be accessed by visiting www.virtualshareholdermeeting.com/CLNE2024, for the following purposes:

1. To elect nine directors to the Board of Directors;

2. To ratify the appointment of KPMG LLP as our independent registered public accounting firm
for our fiscal year ending December 31, 2024;

3. To approve, on an advisory, non-binding basis, the compensation of our named executive officers;

4. To approve our 2024 Performance Incentive Plan; and

5. To transact any other business that may properly come before the Annual Meeting or any
adjournment or postponement of the Annual Meeting.

The foregoing items of business are more fully described in the Proxy Statement that accompanies this
notice.

The Company’s Board of Directors has fixed the close of business on March 22, 2024 as the record
date for the determination of stockholders entitled to notice of and to vote at the Annual Meeting and any
adjournment or postponement thereof. A list of stockholders entitled to vote at the Annual Meeting will be
available for inspection by any stockholder for any purpose germane to the Annual Meeting at our principal
executive offices during normal business hours for a period of 10 days before the Annual Meeting. The list of
stockholders may also be accessed during the virtual Annual Meeting at
www.virtualshareholdermeeting.com/CLNE2024 by using the control number on your proxy card, voting
instruction form or Notice of Internet Availability.

Even if you plan to attend the Annual Meeting, you are encouraged to vote on the Internet, by
telephone or by mail before the Annual Meeting using the instructions provided in the accompanying proxy
materials to ensure that your vote will be counted. If you submit your proxy or voting instructions and
then decide to attend the Annual Meeting, you may still vote your shares during the Annual Meeting.

By order of the Board of Directors,

Dated: April 4, 2024 JAMES W. SYTSMA
Corporate Secretary
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2024 PROXY STATEMENT
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Proxy Statement includes forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended.
Forward-looking statements are statements other than historical facts and relate to future events or
circumstances or the Company’s future performance, and they are based on the Company’s current
assumptions, expectations and beliefs concerning future developments and their potential effect on the
Company and its business. Forward-looking statements included herein include but are not limited to:
statements about the benefits of RNG, expectations regarding the Cummins X15N, our ability to increase
our customer base and the ability of our customers to achieve their sustainability goals, our sustainability and
safety goals, our diversity and inclusion efforts, statements regarding the Company’s position as a leading
renewable energy company, our expectations for our growth in 2024 and beyond and our expectations
regarding renewable vehicle fuels. Actual results, performance or achievements and the timing of events
could differ materially from those anticipated in or implied by these forward-looking statements as a result
of many factors, including, among others: the direct and indirect impact of the COVID-19 pandemic; the
willingness of fleets and other consumers to adopt natural gas as a vehicle fuel, and the rate and level of
any such adoption; our ability to capture a substantial share of the market for alternative vehicle fuels and
vehicle fuels generally and otherwise compete successfully in these markets; the potential adoption of
government policies or programs or increased publicity or popular sentiment in favor of other vehicle fuels;
the market’s perception of the benefits of RNG and conventional natural gas relative to other alternative
vehicle fuels; natural gas vehicle and engine cost, fuel usage, availability, quality, safety, convenience, design,
performance and residual value, as well as operator perception with respect to these factors, in general
and in our key customer markets, including heavy-duty trucking; our ability to further develop and manage
our RNG business, including its ability to procure adequate supplies of RNG and generate revenues from
sales of such RNG; our and our suppliers’ ability to successfully develop and operate projects and produce
expected volumes of RNG; the potential commercial viability of livestock waste and dairy farm projects to
produce RNG; our history of net losses and the possibility that we could incur additional net losses in the
future; our and our partners’ ability to acquire, finance, construct and develop other commercial projects; our
ability to invest in hydrogen stations or modify our fueling stations to reform our RNG to fuel hydrogen
and charge electric vehicles; our ability to realize the expected benefits from the commercial arrangement with
Amazon and related transactions; the future supply, demand, use and prices of crude oil, gasoline, diesel,
natural gas, and other vehicle fuels, including overall levels of and volatility in these factors; changes in the
competitive environment in which we operate, including potentially increasing competition in the market for
vehicle fuels generally; our ability to manage and increase our business of transporting and selling CNG
for non-vehicle purposes via virtual natural gas pipelines and interconnects, as well as our station design and
construction activities; construction, permitting and other factors that could cause delays or other problems
at station construction projects; our ability to execute and realize the intended benefits of any acquisitions,
divestitures, investments or other strategic relationships or transactions; the future availability of and our
access to additional capital, which may include debt or equity financing, in the amounts and at the times
needed to fund growth in our business and the repayment of our debt obligations (whether at or before their
due dates) or other expenditures, as well as the terms and other effects of any such capital raising transaction;
our ability to generate sufficient cash flows to repay our debt obligations as they come due; the availability
of environmental, tax and other government legislation, regulations, programs and incentives that promote
natural gas, such as AFTC, or other alternatives as a vehicle fuel, including long-standing support for
gasoline- and diesel-powered vehicles and growing support for electric and hydrogen-powered vehicles that
could result in programs or incentives that favor these or other vehicles or vehicle fuels over natural gas; our
ability to comply with various registration and regulatory requirements related to its RNG projects; the
effect of, or potential for changes to greenhouse gas emissions requirements or other environmental regulations
applicable to vehicles powered by gasoline, diesel, natural gas or other vehicle fuels and crude oil and
natural gas fueling, drilling, production, transportation or use; our ability to manage the safety and
environmental risks inherent in its operations; our compliance with all applicable government regulations;
the impact of the foregoing on the trading price of the our common stock; and general political, regulatory,
economic and market conditions; and the other risks and uncertainties set forth under Item 1A, Risk
Factors in our Annual Report on Form 10-K for the year ended December 31, 2023 that we filed with the
Securities and Exchange Commission and that accompanies this Proxy Statement, as such risk factors may
be amended, supplemented or superseded from time to time by other reports we file with the Securities and
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Exchange Commission. We encourage you to carefully consider these risks and uncertainties. The forward-
looking statements made in this Proxy Statement speak only as of the date of Proxy Statement and we
undertake no obligation to update publicly such forward-looking statements to reflect subsequent events
or circumstances, except as otherwise required by law.

WEBSITE REFERENCES

Throughout this Proxy Statement, we make references to additional information available on our
corporate website at www.cleanenergyfuels.com. References to our website are provided for convenience only
and the content on our website does not constitute a part of this Proxy Statement.

iii



CLEAN ENERGY FUELS CORP.
4675 MacArthur Court, Suite 800
Newport Beach, California 92660

2024 PROXY STATEMENT

GENERAL INFORMATION

The board of directors (“Board”) of Clean Energy Fuels Corp., a Delaware corporation (the
“Company,” “we,” “us” or “our”), is providing this Proxy Statement (“Proxy Statement”) and all other
proxy materials to you in connection with the solicitation of proxies for use at our 2024 annual meeting
of stockholders (“Annual Meeting”). The Annual Meeting will be held on Thursday, May 16, 2024,
at 8:00 a.m. Pacific Time (“PT”) via live audio webcast that can be accessed by visiting
www.virtualshareholdermeeting.com/CLNE2024 for the purposes stated in this Proxy Statement. In addition
to any other business that may properly come before the Annual Meeting or any adjournment or
postponement thereof, stockholders are being asked to vote at the Annual Meeting on the following four
proposals:

Proposal 1. The election of nine directors to the Board.

Proposal 2. The ratification of the appointment of KPMG LLP as our independent registered public
accounting firm for our fiscal year ending December 31, 2024.

Proposal 3. The approval, on an advisory, non-binding basis, of the compensation of our named
executive officers, as disclosed in this Proxy Statement in accordance with the
compensation disclosure rules of the Securities and Exchange Commission (“SEC”).

Proposal 4. The approval of our 2024 Performance Incentive Plan.

This Proxy Statement summarizes the information you need to know in order to vote on these proposals
in an informed manner.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

The Notice of Annual Meeting, Proxy Statement and our 2023 Annual Report on Form 10-K
(“Annual Report”) are available at www.proxyvote.com. You are encouraged to access and review all of
the important information contained in our proxy materials before voting. Copies of these proxy
materials are also available in the Investors — Annual Reports and Proxies section of our website at
https://investors.cleanenergyfuels.com/annual-reports.

Use of the Internet

Pursuant to rules adopted by the SEC, we have elected to provide access to our proxy materials for the
Annual Meeting, including this Proxy Statement and our Annual Report, on the Internet. Accordingly, on
or about April 4, 2024, we are mailing a Notice of Internet Availability of Proxy Materials (“Notice”) to all
of the Company’s stockholders of record who have not previously elected an alternative delivery method,
while brokers, banks and other nominees who hold shares on behalf of beneficial owners will be sending their
own similar Notice to beneficial owners. The Notice will include instructions on how you may access the
proxy materials for the Annual Meeting at www.proxyvote.com. For stockholders who have previously elected
to receive copies of the proxy materials by mail or e-mail, we will be sending the Annual Report, this Proxy
Statement and a proxy card by that method on or about April 4, 2024. Stockholders who receive a Notice will
not receive printed copies of the proxy materials for the Annual Meeting unless they request them, in
which case printed copies of the proxy materials and a paper proxy card will be provided at no charge.
Instructions on how to request a printed copy of the proxy materials by mail or electronically, including an
option to request paper copies on an ongoing basis, may be found in the Notice and on the website referred to
in the Notice. We encourage you to take advantage of the availability of our proxy materials on the
Internet in order to lower our printing and delivery costs and help reduce the environmental impact of the
Annual Meeting.
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Virtual Annual Meeting

We will be holding this year’s Annual Meeting virtually on the Internet. No physical meeting will be
held. Stockholders who attend the Annual Meeting virtually will be able to listen to the meeting live and
submit their vote while the Annual Meeting is being held, and will also be able to submit, either anonymously
or identified by name, questions or comments for our management, directors and representatives of our
independent registered public accounting firm in attendance at the meeting. This functionality provides our
stockholders with opportunities for participation and engagement at the Annual Meeting that are
comparable to those that would be available at an in-person meeting.

During the Annual Meeting, we will answer as many stockholder-submitted questions as time permits,
other than questions that are irrelevant to the purpose of the Annual Meeting or our business or that contain
inappropriate or derogatory references.

Stockholders who choose to attend the Annual Meeting will do so by accessing a live audio webcast of
the Annual Meeting via the Internet at www.virtualshareholdermeeting.com/CLNE2024. Please see “Attending
the Virtual Annual Meeting” below for more information.

Record Date and Outstanding Shares

All stockholders that owned shares of our common stock at the close of business on March 22, 2024
(the “Record Date”), the date fixed by the Board as the record date, are entitled to vote at the Annual Meeting.

On the Record Date, 223,263,055 shares of our common stock were outstanding.

Voting Matters

Voting Rights

Each share of our common stock entitles the owner of the share to one vote on all matters to be voted
on at the Annual Meeting.

Quorum Requirement

We will have the required quorum to conduct the business of the Annual Meeting if holders as of the
Record Date representing a majority of the outstanding shares of our common stock entitled to vote are
present in person or represented by proxy at the Annual Meeting. Abstentions and broker non-votes (discussed
under “Effect of Not Providing Voting Instructions; Broker Non-Votes” below) will be counted for
purposes of determining the presence of a quorum at the Annual Meeting.

Effect of Not Providing Voting Instructions; Broker Non-Votes

Stockholders of Record. You are a “stockholder of record” if your shares are registered directly in
your name with Computershare Trust Company, N.A., our transfer agent. If you were a stockholder of
record at the close of business on the Record Date and you submit a valid proxy but do not provide voting
instructions with respect to your shares, all shares represented by your proxy will be voted in accordance with
the recommendation of our Board on each proposal to be presented at the Annual Meeting, as described
in this Proxy Statement.

Beneficial Owners of Shares Held in Street Name. You are a “beneficial owner of shares held in street
name” if your shares are not held of record in your name but are held by a broker, bank or other nominee
on your behalf as the beneficial owner. Pursuant to applicable stock exchange rules, if your shares were held
in street name through a brokerage account at the close of business on Record Date, you must provide
voting instructions to your broker if you want your shares to be voted on the election of directors (Proposal 1),
the approval, on an advisory, non-binding basis, of the compensation of our named executive officers
(Proposal 3) and the approval of our 2024 Performance Incentive Plan (Proposal 4). These proposals
constitute “non-routine” matters on which a broker is not entitled to vote shares held for a beneficial owner
without receiving voting instructions from the beneficial owner. The ratification of the appointment of
KPMG LLP as our independent registered public accounting firm (Proposal 2) is considered a “routine”
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matter for which your shares may be voted in the discretion of your broker if voting instructions have not
been received. As a result, if you hold your shares in street name and you do not submit voting instructions
to your broker, your broker may exercise its discretion to vote on Proposal 2 at the Annual Meeting but
will not be permitted to vote on Proposal 1, Proposal 3 or Proposal 4 at the Annual Meeting. In recent years,
however, several large brokers, such as Charles Schwab and TD Ameritrade have announced that they have
eliminated discretionary voting for even “routine” matters. Therefore, if you hold your shares through such
brokers, then your shares might not be voted, even for “routine” matters if you do not give voting instruction
to your broker. Consequently, we urge every stockholder to vote their shares. If your broker does exercise this
discretion, your shares will be counted as present for determining the presence of a quorum at the Annual
Meeting and will be voted on Proposal 2 in the manner directed by your broker, but your shares will constitute
“broker non-votes” on each of the other items at the Annual Meeting. Moreover, if you are a beneficial
owner of shares in street name and you properly submit a voting instruction form to your broker, bank or
other nominee that is signed but unmarked with respect to your vote on Proposals 1, 2, 3 or 4, applicable rules
will generally permit your broker, bank or other nominee to vote your shares on these proposals in
accordance with the recommendations of the Board as set forth in this Proxy Statement.

Voting Requirements

The election of directors (Proposal 1) will be determined by a plurality of the votes cast on the
proposal at the Annual Meeting. This means that the nine nominees who receive the highest number of
affirmative votes will be elected as directors. Shares voted “Withhold” and broker non-votes are not counted
as votes cast and will have no effect on the outcome of the election of directors.

The ratification of the appointment of KPMG LLP as our independent registered public accounting
firm (Proposal 2), the approval, on an advisory, non-binding basis, of the compensation of our named
executive officers (Proposal 3), and the approval of our 2024 Performance Incentive Plan must each be
approved by the affirmative vote of a majority of the votes cast on the proposal at the Annual Meeting. For
purposes of determining the number of votes cast for Proposals 2, 3 and 4, only shares voted “FOR” or
“AGAINST” are counted. Abstentions and broker non-votes are not treated as votes cast and will not be
counted in determining the outcome of Proposal 2, Proposal 3 or Proposal 4.

The following is a summary of the voting requirements for each proposal to be voted on at the Annual
Meeting:

Proposal Vote Required

Routine vs.
Non-Routine

Matter
Effect of Abstentions and

Broker Non-Votes

1: Election of Directors Plurality of Votes Cast Non-Routine No effect

2: Ratification of Independent Registered Public
Accounting Firm

Majority of Votes Cast Routine Abstentions: No effect
Broker non-votes: None expected

3: Advisory, Non-Binding Vote on Executive
Compensation

Majority of Votes Cast Non-Routine No effect

4: Approval of our 2024 Performance Incentive
Plan

Majority of Votes Cast Non-Routine No effect

Tabulation of Votes

The inspector of elections of the Annual Meeting will tabulate the votes of our stockholders at the
Annual Meeting. All shares of our common stock represented by proxy at the Annual Meeting will be voted
in accordance with the instructions given on the proxy, as long as the proxy is properly submitted and
unrevoked and is received by the applicable deadline, all as described under “How to Cast or Revoke Your
Vote” below. If the Annual Meeting is adjourned or postponed, properly submitted and unrevoked proxies
will remain effective and will be voted at the adjourned or postponed Annual Meeting, and stockholders
will retain the right to revoke any such proxy until it is actually voted at the adjourned or postponed Annual
Meeting.

Voting Results

Preliminary results will be announced at the Annual Meeting. Final results will be reported in a
Current Report on Form 8-K to be filed with the SEC within four business days after the Annual Meeting
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concludes. If the official results are not available at that time, we will provide preliminary voting results in
such a Form 8-K and will provide the final results in an amendment to the Form 8-K as soon as they become
available.

How to Cast or Revoke Your Vote

Stockholders of Record

If you are a stockholder of record entitled to vote at the Annual Meeting, you may vote in any one of
the following ways:

• On the Internet. You may vote by proxy before the Annual Meeting starts by visiting
www.proxyvote.com or by following the instructions in the Notice or proxy card you received.

• By Telephone. If you receive printed copies of the proxy materials for the Annual Meeting, you
may vote by proxy by calling the toll-free number found on the proxy card delivered with these proxy
materials.

• By Mail. If you receive printed copies of the proxy materials for the Annual Meeting, you may vote
by proxy by completing the proxy card delivered with these proxy materials and mailing it in the
envelope provided.

• During the Annual Meeting. You may vote during the Annual Meeting by attending the live audio
webcast at www.virtualshareholdermeeting.com/CLNE2024 and by following the instructions at
www.virtualshareholdermeeting.com/CLNE2024.

Votes submitted by proxy on the Internet or by telephone must be received by 11:59 p.m. Eastern Time
on Wednesday, May 15, 2024 to be counted. Votes submitted on the Internet during the Annual Meeting by
stockholders attending the meeting and votes submitted by mail must be received no later than the close
of voting at the Annual Meeting to be counted.

Once you have submitted your proxy on the Internet or by telephone or mail, you may revoke it at any
time before it is voted at the Annual Meeting by taking any one of the following actions:

• Later-Dated Vote. You may revoke a previously submitted proxy by submitting a later-dated vote
on the Internet, by telephone or by mail, as applicable.

• Written Notice. You may revoke a previously submitted proxy by sending or otherwise delivering a
written notice of revocation to the attention of our Corporate Secretary at the address of our
principal executive offices.

• Voting During the Annual Meeting. If you attend the live audio webcast of the Annual Meeting at
www.virtualshareholdermeeting.com/CLNE2024, you may vote your shares electronically at the Annual
Meeting, which will revoke any previously submitted proxy.

To be effective, any later-dated vote must be received by the applicable deadline for the voting method
used, as described above, and any written notice of revocation must be received no later than the close of
voting at the Annual Meeting. Only your latest-dated vote that is received by the deadline applicable to the
voting method used will be counted.

Beneficial Owners of Shares Held in Street Name

If you are a beneficial owner of shares held in street name, you have the right to instruct your broker,
bank or other nominee on how to vote your shares at the Annual Meeting. You should do so by following
the instructions provided by your broker, bank or other nominee regarding how to vote your shares and how
to revoke a previously submitted proxy. The availability of Internet, telephone or other methods to vote
your shares by proxy, and the deadlines by which to vote your shares using each such voting method, will
depend on the voting processes of the broker, bank or other nominee that holds your shares.

4



Attending the Virtual Annual Meeting

All stockholders that owned our common stock at the close of business on the Record Date, or their
duly appointed proxies, may attend and participate in the Annual Meeting. Even if you plan to attend the
Annual Meeting, you are encouraged to vote on the Internet, by telephone or by mail before the Annual Meeting,
to ensure that your vote will be counted. Please see “How to Cast or Revoke Your Vote” above.

To attend and participate in the Annual Meeting, stockholders will need to access the live audio webcast of
the meeting. To do so, stockholders of record will need to visit www.virtualshareholdermeeting.com/CLNE2024
and use their control number provided in the Notice or, if they received printed copies of the proxy
materials, in the proxy card delivered with those proxy materials, to log in to this website, and beneficial
owners of shares held in street name will need to follow the instructions provided by the broker, bank or other
nominee that holds their shares. On the day of the Annual Meeting, stockholders may begin to log in to
the virtual meeting beginning at 7:45 a.m. PT, and the meeting will begin promptly at 8:00 a.m. PT. We
encourage stockholders to log in to this website and access the webcast before the Annual Meeting’s start time.
Further instructions on how to attend, participate in and vote at the Annual Meeting are available at
www.proxyvote.com. If you encounter any difficulties accessing or logging in to the Annual Meeting, including
any difficulties with your control number or submitting questions, please call the technical support number
displayed on the login page on the online virtual meeting platform.

Submitting your proxy before the Annual Meeting will not affect your right to vote at the Annual
Meeting if you decide to attend; however, your attendance at the Annual Meeting after having submitted a
valid proxy will not in and of itself constitute a revocation of your proxy. To revoke a previously submitted
proxy by attending the Annual Meeting, you must submit an online vote during the webcast of the Annual
Meeting reflecting your new vote.

Solicitation

This solicitation is made by our Board, and we will bear the entire cost of soliciting proxies, including
the costs of preparing, printing, assembling and mailing the Notice, any printed copies of this Proxy
Statement, the proxy card, the Annual Report, and any additional information that we may elect to furnish
to stockholders. We will provide copies of solicitation materials to brokers, banks and other nominees holding
in their names shares of our common stock that are beneficially owned by others for forwarding to the
beneficial owners of those shares who have requested printed materials, and we may reimburse persons
representing beneficial owners for their costs of forwarding solicitation materials to the beneficial owners.
Solicitations will be made primarily through the Notice and the solicitation materials made available on the
Internet or via e-mail or in print to those who request copies of our proxy materials, but may be
supplemented by telephone, mail, e-mail or personal solicitation by our directors, executive officers or other
employees. We will pay no additional compensation to these individuals for these activities. We have not
engaged employees for the specific purpose of soliciting proxies.

Separate Copy of Annual Report or Other Proxy Materials

We have adopted a procedure called “householding,” which the SEC has approved. Under this
procedure, we are delivering a single copy of this Proxy Statement and our Annual Report to multiple
stockholders who share the same address and who did not receive a Notice or otherwise receive their proxy
materials by e-mail, unless we have received contrary instructions from a stockholder. This procedure reduces
our printing and mailing costs and other fees. Stockholders who participate in householding will continue
to be able to request and receive a separate Notice or proxy card. Additionally, upon written or oral request,
we will deliver promptly a separate copy of this Proxy Statement or the Annual Report to any stockholder
at a shared address to which we have delivered a single copy of these documents. To receive a separate copy of
this Proxy Statement or the Annual Report, or to notify us that you wish to receive separate copies of our
proxy materials for future annual meetings of our stockholders, write to the attention of Investor Relations
at the address of our principal executive offices or call (949) 437-1000. Stockholders who share an address
and are receiving multiple copies of our proxy materials may also request to receive a single copy of this Proxy
Statement and the Annual Report or our proxy materials for future annual meetings of our stockholders
by writing or calling us at the address or telephone number provided above.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The two tables below show the beneficial ownership of certain persons with respect to our common
stock, our only outstanding class of voting securities. Except as indicated by the footnotes to these tables,
we believe, based on the information furnished or otherwise available to us, that the persons and entities
named in these tables have sole voting and investment power with respect to all shares of common stock
shown as beneficially owned by them, subject to applicable community property laws.

We have determined beneficial ownership as shown in these tables in accordance with the rules of the
SEC. In accordance with these rules, in computing the number of shares of our common stock beneficially
owned by a person and the percentage ownership of that person, we deemed to be outstanding all shares of
our common stock subject to (1) stock options held by that person that are currently exercisable or
exercisable within 60 days after March 22, 2024, and (2) restricted stock units (“RSUs”) held by that person
that are subject to vesting and settlement within 60 days after March 22, 2024. We did not, however, deem
these shares outstanding for the purpose of computing the percentage ownership of any other person. We
calculated percentage ownership as shown in these tables based on 223,263,055 shares of our common stock
outstanding on March 22, 2024. The information in these tables is not necessarily indicative of beneficial
ownership for any other purpose, and the inclusion of any shares in these tables does not constitute an
admission of beneficial ownership of the shares.

The following table shows the amount and percentage of our common stock beneficially owned by
each holder of more than 5% of the outstanding shares of our common stock:

Name and Address of Beneficial Owner

Common
Stock

Beneficially
Owned

Percent of
Common

Stock
Outstanding

TotalEnergies/TMS(1)
2, place Jean Millier
La Défense 6
92400 Courbevoie
France

51,100,282 22.9%

Grantham, Mayo, Van Otterloo & Co. LLC(2)
53 State Street, Suite 3300
Boston, Massachusetts 02109

16,086,394 7.2%

BlackRock, Inc.(3)
50 Hudson Yards
New York, New York 10001

14,741,694 6.6%

Dimensional Fund Advisors LP(4)
6300 Bee Cave Road, Building One
Austin, TX 78746

12,314,636 5.5%

(1) Based on a Schedule 13D/A filed by TotalEnergies S.E. (“TotalEnergies”) and its direct wholly owned subsidiary Total Marketing
Services S.A.S. (“TMS”) on June 15, 2021 that reflects shares of common stock beneficially owned as of June 14, 2021, and
updated to reflect subsequent sales of shares of our common stock by TMS as reported on a Form 4 filed with the SEC on June 17,
2021. TotalEnergies and TMS have (i) shared voting power over 51,100,282 shares of our common stock, which consists of
(a) 42,581,801 shares of our common stock that were purchased by TMS pursuant to a stock purchase agreement, dated May 9,
2018, between TMS and the Company, and (b) 8,518,481 shares of common stock that are the subject of a voting agreement, dated
May 9, 2018, among TMS, the Company, and all of our then-directors and officers, pursuant to which each such director and
officer appointed TMS as such person’s proxy and attorney-in-fact, and authorized TMS to represent and vote (or consent, if
applicable) all shares of common stock owned or controlled by such person with respect to the election of the individuals designated
by TMS to serve on our Board pursuant to TMS’ director designation rights (described below under “Certain Relationships
and Related Party Transactions”), and (ii) shared dispositive power over 42,581,801 shares of our common stock. TotalEnergies
and TMS have expressly disclaimed beneficial ownership of any shares of common stock subject to the voting agreement discussed
in (i)(b) above.

(2) Based on a Schedule 13G/A filed by Grantham, Mayo, Van Otterloo & Co. LLC (“Grantham”) on February 13, 2024 that
reflects shares of common stock beneficially owned as of December 31, 2023. According to the Schedule 13G/A, Grantham has
sole voting power and sole dispositive power with respect to 16,086,394 shares of our common stock.
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(3) Based on a Schedule 13G/A filed by BlackRock Inc. on January 29, 2024 that reflects shares of common stock beneficially
owned as of December 31, 2023. According to the Schedule 13G/A, BlackRock Inc. has sole voting power with respect to
14,373,708 shares of our common stock and sole dispositive power with respect to 14,741,694 shares of our common stock.

(4) Based on a Schedule 13G filed by Dimensional Fund Advisors LP on February 9, 2024 that reflects shares of common stock
beneficially owned as of December 31, 2023. According to the Schedule 13G, Dimensional Fund Advisors LP has sole voting
power with respect to 12,076,348 shares of our common stock and sole dispositive power with respect to 12,314,636 shares of our
common stock.

The following table shows the amount and percentage of our common stock beneficially owned on
March 22, 2024 by each of our named executive officers and current directors and by all of our current
executive officers and current directors as a group:

Name of Beneficial Owner

Common Stock
Beneficially Owned

Number %

Andrew J. Littlefair(1) 2,743,533 1.2%
Robert M. Vreeland(2) 1,053,219 *
Mitchell W. Pratt(3) 1,401,981 *
Barclay F. Corbus(4) 1,365,898 *
Lizabeth Ardisana(5) 223,067 *
Karine Boissy-Rousseau — —
Patrick J. Ford(6) 9,236 *
James C. Miller III(7) 446,568 *
Stephen A. Scully(8) 537,872 *
Kenneth M. Socha(9) 504,795 *
Mathieu Soulas — —
Vincent C. Taormina(10) 602,585 *
All current executive officers and current directors as a group (11 persons)(11) 8,202,150 3.6%

* Represents less than 1%.

(1) Beneficial ownership consists of (a) 1,430,982 shares of common stock subject to stock options currently exercisable or exercisable
within 60 days after March 22, 2024, and (b) 1,312,551 shares of outstanding common stock held directly.

(2) Beneficial ownership consists of (a) 747,293 shares of common stock subject to stock options currently exercisable or exercisable
within 60 days after March 22, 2024, and (b) 305,926 shares of outstanding common stock held directly.

(3) Beneficial ownership consists of (a) 534,688 shares of common stock subject to stock options currently exercisable or exercisable
within 60 days after March 22, 2024 and held directly or by the Pratt Family Trust, over which Mr. Pratt possesses sole voting
and investment control, and (b) 867,293 shares of outstanding common stock held directly or by the Pratt Family Trust. On
May 17, 2023, Mitchell W. Pratt transitioned from Chief Operating Officer to Chief Technology Development Officer and ceased
being an executive officer of the Company. He is included as a named executive officer for purposes of this proxy on account of
his service in 2023.

(4) Beneficial ownership consists of (a) 811,388 shares of common stock subject to stock options currently exercisable or exercisable
within 60 days after March 22, 2024, and (b) 554,510 shares of outstanding common stock held directly or by an individual
retirement account for the benefit of Mr. Corbus.

(5) Beneficial ownership consists of (a) 179,938 shares of common stock subject to stock options currently exercisable or exercisable
within 60 days after March 22, 2024; (b) 13,129 shares of common stock subject to restricted stock units vesting within 60 days
after March 22, 2024, and (c) 30,000 shares of outstanding common stock held directly.

(6) Beneficial ownership consists of (a) 5,434 shares of common stock subject to stock options currently exercisable or exercisable
within 60 days after March 22, 2024; (b) 3,802 shares of common stock subject to restricted stock units vesting within 60 days after
March 22, 2024, and (c) zero shares of outstanding common stock held directly.

(7) Beneficial ownership consists of (a) 262,438 shares of common stock subject to stock options currently exercisable or exercisable
within 60 days after March 22, 2024, (b) 13,129 shares of common stock subject to restricted stock units vesting within 60 days
after March 22, 2024, and (c) 171,001 shares of outstanding common stock held directly or by a trust over which Mr. Miller
possesses shared voting and investment control.

(8) Beneficial ownership consists of (a) 325,625 shares of common stock subject to stock options currently exercisable or exercisable
within 60 days after March 22, 2024, (b) 13,129 shares of common stock subject to restricted stock units vesting within 60 days
after March 22, 2024, and (c) 199,118 shares of outstanding common stock held by the Scully Family Trust, over which Mr. Scully
possesses sole voting and investment control.
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(9) Beneficial ownership consists of (a) 262,438 shares of common stock subject to stock options currently exercisable or exercisable
within 60 days after March 22, 2024, (b) 13,129 shares of common stock subject to restricted stock units vesting within 60 days
after March 22, 2024, (c) 30 shares of outstanding common stock held in a Uniform Transfers to Minors Act account for which
Mr. Socha is the custodian and over which Mr. Socha possesses sole voting and investment control, and (d) 229,118 shares of
outstanding common stock held directly.

(10) Beneficial ownership consists of (a) 302,438 shares of common stock subject to options currently exercisable or exercisable
within 60 days after March 22, 2024, (b) 13,129 shares of common stock subject to restricted stock units vesting within 60 days
after March 22, 2024, and (c) 287,018 shares of outstanding common stock held by the Vincent C. Taormina REV Intervivos Trust
UAD 5/14/84, over which Mr. Taormina possesses sole voting and investment control.

(11) Beneficial ownership consists of (a) 5,043,431 shares of common stock subject to stock options currently exercisable or exercisable
within 60 days after March 22, 2024, (b) 69,447 shares of common stock subject to restricted stock units vesting within 60 days
after March 22, 2024, and (c) 3,089,272 shares of outstanding common stock held directly by our current executive officers and
directors, by individual retirement accounts for the benefit of a director or executive officer, or by trusts or a Uniform Transfers
to Minors Act account over which an executive officer or director possesses voting and investment control.
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PROPOSAL 1

ELECTION OF DIRECTORS

General

Upon the recommendation of our nominating and corporate governance committee, the Board
nominated Andrew J. Littlefair, Stephen A. Scully, Lizabeth Ardisana, Karine Boissy-Rousseau, Patrick J.
Ford, James C. Miller III, Kenneth M. Socha, Mathieu Soulas, and Vincent C. Taormina, for election as
members of the Board at the Annual Meeting.

Each of our director nominees, other than Messrs. Littlefair and Soulas and Ms. Boissy-Rousseau, are
independent directors within the meaning of applicable rules of The Nasdaq Stock Market LLC (“Nasdaq”).
Additionally, the Board affirmatively determined that Mr. Parker A. Weil was an independent director
within the meaning of applicable Nasdaq rules during his term as director.

Each of the nominees is a current director of our Company and was elected by our stockholders at our
2023 Annual Meeting of Stockholders, other than Mr. Soulas who was appointed to our Board in September
2023 to replace Laurent Wolffsheim and Mr. Ford who was appointed to our Board in March 2024.
Ms. Boissy-Rousseau and Mr. Soulas are each being nominated for election at the Annual Meeting pursuant
to director designation rights granted to TMS in June 2018. See “Certain Relationships and Related Party
Transactions” below for further information about the director designation rights granted to TMS.

Upon election at the Annual Meeting, each director will serve a one-year term until the next annual
meeting of our stockholders and until his or her respective successor is duly elected and qualified or until
his or her earlier resignation or removal. Each of the Board’s director nominees has agreed to serve if elected,
and, as of the date of this Proxy Statement, we have no reason to believe any nominee will be unable or
unwilling to serve as a director if elected. If, however, any nominee is unable to serve, or for good cause will
not serve, as a director at the time of the Annual Meeting, the persons who are designated as proxies may
vote your shares, in their discretion, for another nominee that may be proposed by the Board or the Board
may choose to reduce the size of the Board.

We, as a matter of policy, encourage our directors to attend meetings of our stockholders and, in 2023,
all of our then-current directors attended our annual meeting.

Director Nominees

The names of the director nominees, their ages as of the date of this Proxy Statement, their current
positions and offices with our Company and other information about their professional backgrounds are
shown below. We believe each of these nominees contributes to the Board’s effectiveness as a whole based on
the wealth of executive leadership experience they bring to the Board, as well as the other specific attributes,
qualifications and skills described below. There are no family relationships between any director, executive
officer or person nominated or chosen to become a director or executive officer of our Company, and except
as described under “General” above with respect to Ms. Boissy-Rousseau and Mr. Soulas, there are no
arrangements or understandings between any director or nominee and any other person pursuant to which
such individual was or is selected as a director or nominee.

Name of Director Nominee Age Position(s) and Office(s)

Andrew J. Littlefair 63 President, Chief Executive Officer and Director
Stephen A. Scully 65 Chairman of the Board
Lizabeth Ardisana 73 Director
Karine Boissy-Rousseau 50 Director
Patrick J. Ford 62 Director
James C. Miller III 81 Director
Kenneth M. Socha 77 Director
Mathieu Soulas 53 Director
Vincent C. Taormina 68 Director
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Andrew J. Littlefair, one of our founders, has served as our President, Chief Executive Officer and a
director since June 2001. From 1996 to 2001, Mr. Littlefair served as President of Pickens Fuel Corp., and
from 1987 to 1996, Mr. Littlefair served in various management positions at Mesa, Inc., an energy company.
From 1983 to 1987, Mr. Littlefair served in the Reagan Administration as a Staff Assistant to the President.
Mr. Littlefair serves as the chairman of the board of directors of SAFE&CEC S.r.l. and previously
served on the board of directors of Hilltop Holdings Inc. (formerly PlainsCapital Corporation), a reporting
company under the Securities Exchange Act of 1934, as amended (“Exchange Act”), from 2009 to 2023.
Mr. Littlefair served as Chairman of NGV America, the leading U.S. advocacy group for natural gas vehicles,
from March 1993 to March 2011. He has served on the Ronald Reagan Presidential Foundation & Institute
Board of Trustees since July 2011. Mr. Littlefair earned a B.A. from the University of Southern California.

Skills and Qualifications: Mr. Littlefair brings to our Board his experience as a co-founder and the
Chief Executive Officer of our Company, which gives him unique insight into our Company’s operations,
challenges and opportunities.

Stephen A. Scully has served as a director of our Company since January 2014 and was appointed as
Chairman of the Board on January 1, 2018. Mr. Scully was founder and President of the Scully Companies,
a California-based truck leasing and specialized contract carriage provider. He started the Scully Companies
immediately after graduating from the University of Southern California in 1981 and subsequently sold it to
Ryder System in January 2011. The Scully Companies was the largest independent asset-based logistics
provider in the western United States. Since selling the Scully Companies, Mr. Scully has been a private
investor and is currently the Chairman of the Newport Beach Harbor Commission. Additionally, he was the
Chairman of the Board of the National Truck Leasing System from 1999 to 2010, a board member of the
Truck Rental and Leasing Association from 1990 to 1999, a board member of Ameriquest Transportation
and Logistics Resources from 2007 to 2008 and is a former member of the California Trucking Association.

Skills and Qualifications: Mr. Scully brings to our Board the insight of a successful entrepreneur and
operator, as well as extensive knowledge of the trucking industry.

Lizabeth Ardisana has served as a director of our Company since December 2019. Ms. Ardisana is the
chief executive officer and the principal owner of the firm ASG Renaissance, LLC, which she founded in
1987. ASG Renaissance is a technical and communication services firm with experience providing services to
clients in the automotive, environmental, defense, construction, healthcare, banking, and education
sectors. Ms. Ardisana is also chief executive officer of Performance Driven Workforce, LLC, a scheduling
and staffing firm that was founded in 2015 and has since expanded into five states. Ms. Ardisana, a Hispanic
and female business owner, is an active business and civic leader in Michigan. Ms. Ardisana has held
numerous leadership positions in a variety of non-profit organizations, including CS Mott Foundation,
Kettering University, Metropolitan Affairs Coalition and Focus: Hope. She was appointed by the governor
of Michigan to the executive board of the Michigan Economic Development Corporation and serves on its
finance committee. Ms. Ardisana is also vice chair of Wayne Health where she serves on the audit committee.
On October 10, 2022, Ms. Ardisana was appointed to the Board of Directors of Hannon Armstrong
Sustainable Infrastructure Capital, Inc., a leading investor in climate solutions. She has been a member of
the board of directors of LeddarTech Holdings since 2024, and previously served as a member of the board
of directors of Huntington Bancshares Inc. from 2016 to 2023 and as a member of the board of directors
of FirstMerit Corporation from 2013 to 2016. Ms. Ardisana previously served as a board member of United
Way for Southeastern Michigan (where she served as chair) and the Skillman Foundation. Ms. Ardisana
holds a bachelor’s degree in mathematics and computer science from the University of Texas, a master’s
degree in Mechanical Engineering from the University of Michigan and a master’s degree in Business
Administration from the University of Detroit.

Skills and Qualifications: Ms. Ardisana brings to our Board key experience and relationships in the
automotive and environmental industries, as well as skills acquired through serving as a chief executive
officer and as a member of multiple public and private company boards.

Karine Boissy-Rousseau has served as a director of our Company since December 2021. Ms. Boissy-
Rousseau has served as Vice President Green Gases in the Gas, Renewables and Power business segment of
TotalEnergies since September 2023. Prior to that, she was Senior Vice President New Mobility and Marketing
of TotalEnergies’ Marketing & Services business segment since September 2021. Before that she was
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President of Air Liquide Hydrogen Mobility & Energy, where she led the development of hydrogen
activities in the transportation sector for North America from 2019 to 2021. Prior to that, she was Managing
Director of Air Liquide Benelux Industries from 2016 to 2019 and General Manager of Air Liquide
France Industries in Paris from 2012 to 2016. Ms. Boissy-Rousseau holds a master’s degree in chemical
engineering and a master’s degree in marketing.

Skills and Qualifications: Ms. Boissy-Rousseau was appointed as a director pursuant to director
designation rights granted to TMS in June 2018, in a transaction described under “Certain Relationships
and Related Party Transactions” below. Ms. Boissy-Rousseau brings to our Board extensive renewable fuels
experience, significant management skills and key relationships within the TotalEnergies group.

Patrick J. Ford has served as a director of our Company since March 2024. Prior to that, Mr. Ford
served as an Audit Partner at KPMG LLP from 1994 until his retirement in 2022. Mr. Ford served numerous
SEC registrants as the Lead Audit Engagement Partner in the energy, automotive and technology sectors
during his tenure with KPMG LLP. Mr. Ford served as a member of the Board of Directors of KPMG LLP
and its related entity, KPMG Americas LLP from 2013-2018. Mr. Ford is a certified public accountant
(retired status) in California, Arizona and Hawaii.

Mr. Ford previously served on the Board of Advisors for the University of Southern California
Marshall School of Business from 2006 to 2019 and the Board of Advisors for the Shidler School of
Business at the University of Hawaii at Manoa from 2003 to 2007. Mr. Ford holds a bachelor’s degree in
business administration with an emphasis in accounting from the University of Southern California.

Skills and Qualifications: Mr. Ford brings to our Board extensive experience in finance and accounting
within the energy industry.

James C. Miller III has served as a director of our Company since May 2006. Mr. Miller served on the
board of governors of the United States Postal Service from 2003 to 2011 and as its Chairman from 2005 to
2007. Mr. Miller served on the board of directors of the Washington Mutual Investors Fund from 1992 to
2017. From 1981 to 1985, Mr. Miller was Chairman of the U.S. Federal Trade Commission in the Reagan
Administration, and also served as Director of the U.S. Office of Management and Budget from 1985 to
1988. Mr. Miller earned a B.B.A. from the University of Georgia and a Ph.D. in economics from the University
of Virginia

Skills and Qualifications: Mr. Miller brings to our Board significant financial expertise and experience
dealing with large and financially complex organizations.

Kenneth M. Socha has served as a director of our Company since January 2003. From 1995 until his
retirement at the end of 2014, Mr. Socha served as a Senior Managing Director of Perseus, L.L.C., a private
equity fund management company. Previously, Mr. Socha practiced corporate and securities law as a
partner in the New York office of Dewey Ballantine. Mr. Socha earned an A.B. from the University of
Notre Dame and a J.D. from Duke University Law School.

Skills and Qualifications: Mr. Socha brings to our Board legal insight gained during his distinguished
legal career and the perspective and financial acumen of a highly successful private equity investor.

Mathieu Soulas has served as a director of our Company since September 2023. Mr. Soulas began his
career in TotalEnergies’ Refining Division. After holding various positions in European refineries and as
head of Refining & Petrochemical operations in the Benelux countries, he moved to the Marketing & Services
branch in 2013 as Executive Vice President for the geographical zone of the Indian Ocean and Vice
President Supply and Logistic for Africa & Middle East. In 2017, he became Vice President in charge of the
Lubricants Business Unit worldwide, covering industrial operations, supply chain, marketing and global
sales. In August 2019, he joined the Company’s headquarters as Senior Vice President Strategy & Climate.
He was then appointed Vice President Strategy & Supply of the Marketing & Services branch in
September 2021. In July 2023, Mathieu Soulas became Senior Vice President New Mobilities & Marketing,
regrouping the Business Units Electric Vehicles, Hydrogen and Gas as well as the Business Lines Network,
B2B and Mobility Services. Mathieu Soulas is a graduate of France’s Ecole Polytechnique and IFPEN
engineering schools.
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Skills and Qualifications: Mr. Soulas was appointed as a director pursuant to director designation
rights granted to TMS in June 2018, in a transaction described under “Certain Relationships and Related
Party Transactions” below. He brings to our Board significant renewable natural gas and energy industry
experience, significant management skills and key relationships within the TotalEnergies group.

Vincent C. Taormina has served as a director of our Company since April 2008. Mr. Taormina is the
former chief executive officer of Taormina Industries, Inc., one of California’s largest solid waste and
recycling companies. In 1997, Taormina Industries, Inc. merged with Republic Services, a publicly-held
waste handling company that operates throughout the United States. Mr. Taormina served as Regional Vice
President of Republic Services from 1997 to 2001, managing the overall operations of eleven western
states. Since 2001, Mr. Taormina has served and continues to serve as a consultant to Republic Services and
is a private investor. Mr. Taormina is a past President of the Orange County Solid Waste Management
Association, past President Elect of the California Refuse Removal Council and a former board member of
the Waste Recyclers Council for the National Solid Waste Management Board.

Skills and Qualifications: Mr. Taormina brings to our Board the perspective of a highly successful
entrepreneur and industry leader in the refuse and recycling industry.

Selecting Our Director Nominees

Under its charter and our corporate governance guidelines, our nominating and corporate governance
committee is responsible for reviewing with the Board, on an annual basis, the requisite skills and
characteristics of potential new Board members, as well as the composition of the Board as a whole. This
assessment includes an analysis of each member’s qualifications as a director and each member’s independence,
as well as consideration of age, experience and other diversity factors in the context of the needs of the Board.

Minimum Criteria

Pursuant to our corporate governance guidelines, a majority of our directors must meet the standards
for independence as required by Nasdaq, and no director may serve on more than three other public company
boards of directors unless approved in advance by the Board. Further, applicable Nasdaq rules provide
that at least one member of our Board must meet the criteria for an “audit committee financial expert” as
defined by SEC rules, and the members of certain of our Board committees must satisfy enhanced
independence and financial expertise standards under applicable Nasdaq and SEC rules. We also believe all
directors should possess the following attributes:

• Professional ethics and values, consistent with our code of ethics (described below under “Corporate
Governance — Code of Ethics”);

• A commitment to building stockholder value;

• Business acumen and broad experience and expertise at the policy-making level in one or more of
the areas of particular consideration described under “Key Qualifications, Skills and Attributes”
below;

• The ability to provide insights and practical wisdom based on the individual’s experience or expertise;
and

• Sufficient time to effectively carry out duties as a Board member.

Other than the foregoing, there are no stated minimum criteria for director nominees, and the
nominating and corporate governance committee may consider these factors and any such other factors as
it deems appropriate. The nominating and corporate governance committee does, however, review the activities
and associations of each potential director candidate to ensure there is no legal impediment, conflict of
interest or other consideration that might hinder or prevent service on our Board.

Diversity

Although we do not have a formal policy with respect to Board diversity, the nominating and corporate
governance committee strives to assemble a board of directors that brings to our Company a variety of
perspectives, skills and expertise. To achieve this, the nominating and corporate governance committee
considers individuals from various disciplines and backgrounds in recommending director nominees to the

12



Board, including diversity characteristics that may be self-identified by directors or director nominees, such
as race, gender, military service, or other socioeconomic or demographic characteristics. The nominating
and corporate governance committee also seeks to recommend directors who possess a broad range of
business, professional, governmental, community involvement and natural gas and energy industry experience.

The nominating and corporate governance committee assesses these and other factors as it deems
appropriate in connection with its annual review of each director and the Board as a whole and takes these
factors into account when determining whether to nominate existing directors for re-election in connection
with this annual review. The nominating and corporate governance committee also takes these factors into
account when considering any director nominee outside of its annual review process, such as when a vacancy
exists on the Board or when a stockholder suggests a new director candidate that the committee or the
Board decides to consider for a mid-year appointment. In addition, as part of its annual self-evaluation
process, the nominating and corporate governance committee assesses its consideration of diversity in
identifying and evaluating director candidates, including the key qualifications, skills and attributes that it
aims for directors to possess.

The nominating and corporate governance committee is committed to further diversifying the Board
across a number of metrics, including gender and representatives of underrepresented communities. Our
Board has appointed three female directors since 2019, including Ms. Lizabeth Ardisana in December 2019,
Ms. Karine Boissy-Rousseau in December 2021, and Ms. Lorraine Paskett in December 2021 (who resigned
in May 2023). Two of our nine current directors are female and one of our nine current directors self-
identify as an “underrepresented minority” as such term is defined by Nasdaq Listing Rule 5605(f);
among the nine directors nominated for election in this Proxy Statement, two are female and one self-
identifies as an “underrepresented minority” as such term is defined by Nasdaq Listing Rule 5605(f).

Board Refreshment

Board members with a diversity of life experiences, backgrounds and gender are important to bring a
variety of perspectives to our Board, as discussed above under “Diversity.” We aim to regularly bring new
directors to our Board at a responsible pace to ensure the Board benefits from fresh ideas and perspectives,
while balancing the importance of directors who have experience with our Company.

Board refreshment is a key matter considered during our annual Board and committee self-evaluations.
We have refreshed a majority of our Board since 2018. The average tenure of our Board members is eleven (11)
years.

Key Qualifications, Skills and Attributes

The nominating and corporate governance committee regularly reviews the appropriate skills and
characteristics required of Board members in the context of the composition of the Board, our operating
requirements, and the long-term interests of stockholders. When conducting its review of the key
qualifications, skills and attributes desired of Board members, the nominating and corporate governance
committee particularly considers:

Senior Leadership Experience: Board members who have served in senior leadership positions, such
as a chief executive officer, chairman, senior executive, or leader of
significant operations, are important to us because they have the
experience and perspective to analyze, shape and oversee the execution
of important strategic, operational and policy issues. These Board
members’ insights and guidance, and their ability to assess and
respond to situations encountered by our Board, may be enhanced by
leadership experience at complex businesses or organizations.

RNG and Conventional Natural
Gas and Industry Experience:

Because we are seeking to drive adoption of RNG and conventional
natural gas as a vehicle fuel by fleet vehicle operators, primarily in the
trucking, airport, refuse, public transit, industrial and institutional
energy user and government fleet markets, relevant education or
experience in our industry is key for understanding our markets,
strategy, risk management and operations.
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Government, Legal, Public Policy
and Regulatory Expertise:

Board members who have served in government positions provide
experience and insights that help us work constructively with
governments and address significant public policy issues. Board
members with a background in law can assist the Board and legal team
in fulfilling its oversight responsibilities regarding our legal and
regulatory compliance and our engagement with regulatory
authorities.

Financial Expertise: Knowledge of financial markets, financing and funding operations
and accounting and financial disclosure and reporting processes is
important to have well-represented on our Board. This experience
helps our Board members in understanding and overseeing our capital
structure, financing and investing activities, as well as our financial
reporting and internal controls.

Public and Private Company
Board Experience:

Board members with public and private company board experience
understand the dynamics and operations of a corporate board. These
matters include the relationship of a company board with senior
management personnel, the legal and regulatory landscape in which
companies must operate, the importance of particular agenda and
oversight issues, and how to oversee an ever-changing mix of strategic,
operational and compliance-related matters.

From time to time, the nominating and corporate governance committee will also consider such other
qualifications, skills and attributes as it deems appropriate given the needs of the Board and the Company
to maintain a balance of knowledge, experience, background and capability.

Director Nominee Evaluations

At least annually, our nominating and corporate governance committee leads an evaluation of each of
our directors and our Board as a whole and each of its committees. In evaluating whether a current director
should continue to serve on our Board, the nominating and corporate governance committee considers a
number of factors, including the minimum criteria and diversity goals described above and each director’s
qualifications, skills and attributes in the areas identified by the committee as particularly important to our
Board. In concluding that each of the director nominees should continue to serve as directors of the
Company, the nominating and corporate governance committee considered their knowledge, experience and
expertise in these areas as indicated in the table below, which they gained from their professional
backgrounds described under “Director Nominees” above.

Director

Senior
Leadership
Experience

RNG and
Natural Gas

Industry
Experience

Government,
Legal and
Regulatory
Expertise

Financial
Expertise

Company
Board

Experience

Andrew J. Littlefair √ √ √ √
Stephen A. Scully √ √ √ √
Lizabeth Ardisana √ √ √ √ √
Karine Boissy-Rousseau √ √ √
Patrick J. Ford √ √ √ √ √
James C. Miller III √ √ √ √ √
Kenneth M. Socha √ √ √ √
Mathieu Soulas √ √
Vincent C. Taormina √ √

OUR BOARD RECOMMENDS A VOTE “FOR ALL” THE DIRECTOR NOMINEES
NAMED IN THIS PROPOSAL 1
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PROPOSAL 2

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

General

We are asking our stockholders to ratify the appointment of KPMG LLP as our independent registered
public accounting firm for our fiscal year ending December 31, 2024. KPMG LLP has audited our financial
statements annually since 2001. Representatives of KPMG LLP are expected to be present at the Annual
Meeting. They will have the opportunity to make a statement, if they desire to do so, and respond to
appropriate questions from stockholders.

Although our amended and restated bylaws do not require that our stockholders approve the
appointment of our independent registered public accounting firm, we are submitting the appointment of
KPMG LLP to our stockholders for ratification as a matter of good corporate practice. If our stockholders
vote against the ratification of the appointment of KPMG LLP, the audit committee of the Board may
consider whether to retain the firm. Even if our stockholders ratify the appointment of KPMG LLP, the
audit committee of the Board may choose to appoint a different independent registered public accounting
firm at any time during the year if the committee determines that such a change would, in its judgment, be in
the best interests of our Company and our stockholders.

Independent Registered Public Accounting Firm Fees and Services

The following table shows the aggregate fees billed to us for services rendered by KPMG LLP during
the periods presented:

Year Ended December 31,
2022
($)

2023
($)

Audit Fees(1) 1,866,235 1,889,995
Audit-Related Fees — —
Tax Fees — —
All Other Fees — —
Total 1,866,235 1,889,995

(1) Audit fees consist of fees billed for professional services rendered for the audit of our annual consolidated financial statements
and review of our interim condensed consolidated financial statements included in our quarterly reports, the audit of our internal
control over financial reporting, audits of stand-alone financial statements of certain of our subsidiaries, professional services
rendered in connection with our filing of various registration statements (such as registration statements on Form S-8 and
Form S-3, including related comfort letters) and other services that are normally provided by KPMG LLP in connection with
statutory and regulatory filings or engagements.

Pre-Approval Policies and Procedures

Pursuant to our audit committee charter, all audit and permitted non-audit and tax services, as well as
the fees and terms of such services, that are provided by our independent registered public accounting firm
are pre-approved by the audit committee of the Board. The audit committee may also delegate authority to
grant pre-approvals to one or more audit committee members, provided that the pre-approvals are reported
to the full audit committee at its regularly scheduled meetings. In considering such services for approval, the
audit committee considers, among other things, whether the provision of the services is compatible with
maintaining the independence of our independent registered public accounting firm.

All services provided by KPMG LLP in 2022 and 2023 were pre-approved by the audit committee in
accordance with the foregoing pre-approval policy.

OUR BOARD RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT OF
KPMG LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
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PROPOSAL 3

ADVISORY, NON-BINDING VOTE TO APPROVE EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (“Dodd-Frank Act”)
enables our stockholders to vote to approve, on an advisory, non-binding basis, the compensation of our
named executive officers as disclosed in this Proxy Statement in accordance with the SEC’s compensation
disclosure rules.

As described in detail under “Compensation Discussion and Analysis” below, our executive
compensation program is designed to attract, retain and motivate talented and dedicated executive officers;
to reward individual performance and achievement of key corporate objectives without promoting
excessive or unnecessary risk-taking; to align the interests of our executives with those of our stockholders;
and to provide compensation that we believe is fair in light of an executive’s experience, responsibilities,
performance and tenure with our Company and in relation to the compensation provided to other executives
of our Company and certain peer companies. Under this program, determinations regarding each named
executive officer’s compensation are based on, among other factors, the individual’s performance and
contribution to our strategic plans and other business objectives; the Company’s overall performance, in
light of business and industry conditions; general industry benchmarks and trends, including the
compensation practices of certain peer companies; the level of the individual’s responsibility; the seniority
of the individual; the individual’s long-term commitment to our Company; the available pool of individuals
with similar skills; principles of pay equity and relative pay; the role of each compensation component in
achieving the objectives of our executive compensation program; and the compensation committee’s business
judgment and experience. Please read the “Compensation Discussion and Analysis” in this Proxy Statement
for additional details about our executive compensation program.

We are asking our stockholders to indicate their support for our named executive officer compensation
as described in this Proxy Statement. We believe the compensation of our named executive officers is
appropriate and serves to both incentivize and retain our highly skilled executive leadership team. Attracting,
retaining and motivating key executives is crucial to our success. This say-on-pay proposal gives our
stockholders the opportunity to indicate whether they approve of our named executive officers’ compensation.
This vote is not intended to address any specific component of compensation, but rather relates to the
overall compensation of our named executive officers and our executive compensation philosophy, policies
and practices described in this Proxy Statement in accordance with the SEC’s compensation disclosure rules.
Accordingly, we ask that our stockholders vote “FOR” the following resolution at the Annual Meeting:

“RESOLVED, that the Company’s stockholders approve, on an advisory, non-binding basis, the
compensation of the Company’s named executive officers, as disclosed in the Company’s Proxy
Statement for its 2024 Annual Meeting of Stockholders pursuant to the compensation disclosure rules
of the Securities and Exchange Commission, including the Compensation Discussion and Analysis, the
Summary Compensation Table and the other related tables and disclosure included therein.”

This say-on-pay proposal is being provided as required by Section 14A of the Exchange Act and is
advisory and therefore not binding on the Company, the compensation committee or our Board in any way.
Our Board and our compensation committee value the opinions of our stockholders, and to the extent
there is any significant vote against the named executive officer compensation as disclosed in this Proxy
Statement, we will consider our stockholders’ concerns and the compensation committee will evaluate
whether any actions are necessary to address these concerns.

At our 2023 Annual Meeting of Stockholders, a majority of stockholders voted to have a say-on-pay
vote each year. As a result, we will conduct an advisory vote on executive compensation annually at least
until the next stockholder advisory vote on frequency of such votes. It is expected that the next such say-on-pay
vote will occur at the 2025 Annual Meeting of Stockholders.

OUR BOARD RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE COMPENSATION OF
OUR NAMED EXECUTIVE OFFICERS, AS DISCLOSED IN THIS PROXY STATEMENT

PURSUANT TO THE COMPENSATION DISCLOSURE RULES OF THE SEC
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PROPOSAL 4

APPROVAL OF THE CLEAN ENERGY FUELS CORP.
2024 PERFORMANCE INCENTIVE PLAN

General

At the Annual Meeting, stockholders will be asked to approve the Clean Energy Fuels Corp. 2024
Performance Incentive Plan (the “2024 Plan”), which was adopted, subject to stockholder approval, by our
Board on March 27, 2024.

The Company believes that incentives and stock-based awards focus employees on the objective of
creating stockholder value and promoting the success of the Company, and that incentive compensation
plans like the proposed 2024 Plan are an important attraction, retention and motivation tool for participants
in the plan.

The Company currently maintains the Amended and Restated 2016 Performance Incentive Plan (the
“2016 Plan”) and the Amended and Restated 2006 Equity Incentive Plan (the “2006 Plan”). As of March 15,
2024, a total of 21,475,022 shares of the Company’s common stock were then subject to outstanding
awards granted under the 2016 Plan, a total of 894,550 shares of the Company’s common stock were then
subject to outstanding awards granted under the 2006 Plan and an additional 964,392 shares of the Company’s
common stock were then available for new award grants under the 2016 Plan.

Our Board believes that the number of shares currently available under the 2016 Plan does not give the
Company sufficient authority and flexibility to adequately provide for future incentives. If stockholders
approve the 2024 Plan, no new awards will be granted under the 2016 Plan after the Annual Meeting. In that
case, the number of shares of the Company’s common stock that remain available for award grants under
the 2016 Plan immediately prior to the Annual Meeting will become available for award grants under the 2024
Plan. An additional 4,000,000 shares of the Company’s common stock will also be made available for
award grants under the 2024 Plan. In addition, if stockholders approve the 2024 Plan, any shares of common
stock subject to outstanding awards under the 2016 Plan or the 2006 Plan that expire, are cancelled, or
otherwise terminate after the Annual Meeting will also be available for award grant purposes under the 2024
Plan.

If stockholders do not approve the 2024 Plan, the Company will continue to have the authority to
grant awards under the 2016 Plan. If stockholders approve the 2024 Plan, the termination of our grant
authority under the 2016 Plan will not affect awards then outstanding under that plan.

Summary Description of the 2024 Performance Incentive Plan

The principal terms of the 2024 Plan are summarized below. The following summary is qualified in its
entirety by the full text of the 2024 Plan, which appears as Annex A to this Proxy Statement.

Purpose. The purpose of the 2024 Plan is to promote the success of the Company by providing an
additional means for us to attract, motivate, retain and reward selected employees and other eligible persons
through the grant of awards. Equity-based awards are also intended to further align the interests of award
recipients and our stockholders.

Administration. Our Board or one or more committees appointed by our Board will administer the
2024 Plan. Our Board has delegated general administrative authority for the 2024 Plan to the Compensation
Committee. The Board or a committee thereof (within its delegated authority) may delegate different levels
of authority to different committees or persons with administrative and grant authority under the 2024 Plan.
(The appropriate acting body, be it the Board or a committee or other person within its delegated authority
is referred to in this proposal as the “Administrator”).

The Administrator has broad authority under the 2024 Plan, including, without limitation, the
authority:

• to select eligible participants and determine the type(s) of award(s) that they are to receive;
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• to grant awards and determine the terms and conditions of awards, including the price (if any) to be
paid for the shares or the award and, in the case of share-based awards, the number of shares to be
offered or awarded;

• subject to the minimum vesting requirements described below, to determine any applicable vesting
and exercise conditions for awards (including any applicable performance and/or time-based vesting
or exercisability conditions) and the extent to which such conditions have been satisfied, or determine
that no delayed vesting or exercise is required, to determine the circumstances in which any
performance-based goals (or the applicable measure of performance) will be adjusted and the nature
and impact of any such adjustment, to establish the events (if any) on which exercisability or
vesting may accelerate (including specified terminations of employment or service or other
circumstances), and to accelerate or extend the vesting or exercisability or extend the term of any or
all outstanding awards (subject in the case of options and stock appreciation rights to the maximum
term of the award);

• to cancel, modify, or waive the Company’s rights with respect to, or modify, discontinue, suspend, or
terminate any or all outstanding awards, subject to any required consents;

• subject to the other provisions of the 2024 Plan, to make certain adjustments to an outstanding
award and to authorize the conversion, succession or substitution of an award;

• to determine the method of payment of any purchase price for an award or shares of the Company’s
common stock delivered under the 2024 Plan, as well as any tax-related items with respect to an
award, which may be in the form of cash, check, or electronic funds transfer, by the delivery of already-
owned shares of the Company’s common stock or by a reduction of the number of shares deliverable
pursuant to the award, by services rendered by the recipient of the award, by notice and third-party
payment or cashless exercise on such terms as the Administrator may authorize, or any other form
permitted by law;

• to modify the terms and conditions of any award, establish sub-plans and agreements and determine
different terms and conditions that the Administrator deems necessary or advisable to comply with
laws in the countries where the Company or one of its subsidiaries operates or where one or more
eligible participants reside or provide services;

• to approve the form of any award agreements used under the 2024 Plan; and

• to construe and interpret the 2024 Plan, make rules for the administration of the 2024 Plan, and
make all other determinations for the administration of the 2024 Plan.

No Repricing. In no case (except due to an adjustment to reflect a stock split or other event referred
to under “Adjustments” below, or any repricing that may be approved by stockholders) will the Administrator
(1) amend an outstanding stock option or stock appreciation right to reduce the exercise price or base
price of the award, (2) cancel, exchange, or surrender an outstanding stock option or stock appreciation
right in exchange for cash or other awards for the purpose of repricing the award, or (3) cancel, exchange,
or surrender an outstanding stock option or stock appreciation right in exchange for an option or stock
appreciation right with an exercise or base price that is less than the exercise or base price of the original
award.

Minimum Vesting Requirement. All awards granted under the 2024 Plan are subject to a minimum
vesting requirement of one year and no portion of any award may vest earlier than the first anniversary of
the grant date of the award. This minimum vesting requirement does not apply to 5% of the total number of
shares under the 2024 Plan and does not limit or restrict the Administrator’s discretion to accelerate the
vesting of any award in circumstances it determines to be appropriate.

Eligibility. Persons eligible to receive awards under the 2024 Plan include officers or employees of the
Company or any of its subsidiaries, directors of the Company, and certain consultants and advisors to the
Company or any of its subsidiaries. As of March 15, 2024, approximately 525 officers and employees of the
Company and its subsidiaries (including all of the Company’s named executive officers), and each of the
members of the Board who are not employed by the Company or any of its subsidiaries (“Non-Employee
Directors”), were considered eligible under the 2024 Plan.
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Aggregate Share Limit. The maximum number of shares of the Company’s common stock that may
be issued or transferred pursuant to awards under the 2024 Plan equals the sum of the following (such total
number of shares, the “Share Limit”):

• 4,000,000 shares, plus

• the number of shares available for additional award grant purposes under the 2016 Plan as of the
date of the Annual Meeting and determined immediately prior to the termination of the authority to
grant new awards under that plan as of the date of the Annual Meeting, plus

• the number of any shares subject to stock options granted under the 2016 Plan or the 2006 Plan and
outstanding as of the date of the Annual Meeting which expire, or for any reason are cancelled or
terminated, after the date of the Annual Meeting without being exercised (which, for purposes of
clarity, will become available for award grants under the 2024 Plan on a one-for-one basis), plus

• the number of any shares subject to restricted stock and restricted stock unit awards granted under
the 2016 Plan or the 2006 Plan that are outstanding and unvested as of the date of the Annual Meeting
which are forfeited, terminated, cancelled, or otherwise reacquired after the date of the Annual
Meeting without having become vested (with any such shares taken into account based on the
premium share-counting rule discussed below for full-value awards).

As of March 15, 2024, approximately 964,392 shares were available for additional award grant
purposes under the 2016 Plan, approximately 19,590,827 shares were subject to stock options then
outstanding under the 2016 Plan, approximately 894,550 shares were subject to stock options then
outstanding under the 2006 Plan and approximately 1,884,195 shares were subject to restricted stock and
restricted stock unit awards then outstanding under the 2016 Plan. As noted above, no additional awards will
be granted under the 2016 Plan if stockholders approve the 2024 Plan.

Shares issued in respect of any “full-value award” granted under the 2024 Plan will be counted against
the Share Limit as 1.5 shares for every one share actually issued in connection with the award. For example,
if the Company granted a bonus of 100 shares of its common stock under the 2024 Plan, 150 shares
would be counted against the Share Limit with respect to that award. For this purpose, a “full-value award”
generally means any award granted under the 2024 Plan other than a stock option or stock appreciation
right.

Additional Share Limits. The following other limits are also contained in the 2024 Plan. These limits
are in addition to, and not in lieu of, the Share Limit for the plan described above and, in the case of share-
based limits, are applied on a one-for-one basis without applying the premium share-counting ratio for full-
value awards discussed above.

• The maximum number of shares that may be delivered pursuant to options qualified as incentive
stock options granted under the plan is 4,000,000 shares. (For clarity, any shares issued in respect of
incentive stock options granted under the plan will also count against the overall Share Limit above.)

• The maximum number of shares subject to awards that are granted under the 2024 Plan during any
one calendar year to any person who, on the grant date of the award, is a Non-Employee Director shall
not exceed the number of shares that produce a grant date fair value for the award that, when
combined with the grant date fair value of any other awards granted under the 2024 Plan during that
same calendar year to that individual in his or her capacity as a Non-Employee Director, is $400,000,
provided that this limit is $600,000 as to (1) a Non-Employee Director who is serving as the independent
Chair of the Board of Directors or as a lead independent director at the time the applicable grant is
made or (2) any new Non-Employee Director for the calendar year in which the non-employee director
is first elected or appointed to the Board of Directors. For purposes of this limit, the “grant date
fair value” of an award means the value of the award on the date of grant of the award determined
using the equity award valuation principles applied in the Company’s financial reporting. This limit
does not apply to, and will be determined without taking into account, any award granted to an
individual who, on the grant date of the award, is an officer or employee of the Company or one of
its subsidiaries. This limit applies on an individual basis and not on an aggregate basis to all Non-
Employee Directors as a group.
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Share-Limit Counting Rules. The Share Limit of the 2024 Plan is subject to the following rules:

• Shares that are subject to or underlie awards which expire or for any reason are cancelled or
terminated, are forfeited, fail to vest, or for any other reason are not paid or delivered under the
2024 Plan will not be counted against the Share Limit and will again be available for subsequent awards
under the 2024 Plan.

• To the extent that shares are delivered pursuant to the exercise of a stock appreciation right granted
under the 2024 Plan, the total number of underlying shares subject to the Award shall be counted
against the Share Limit. (For purposes of clarity, if a stock appreciation right relates to 100,000
shares and is exercised at a time when the payment due to the participant is 15,000 shares, 100,000
shares shall be charged against the Share Limit with respect to such exercise.)

• Shares that are exchanged by a participant or withheld by the Company as full or partial payment in
connection with any award granted under the 2024 Plan, as well as any shares exchanged by a
participant or withheld by the Company to satisfy the tax withholding obligations related to any
award granted under the 2024 Plan, will be counted against the Share Limit and will not again be
available for subsequent awards under the 2024 Plan.

• To the extent that an award is settled in cash or a form other than shares, the shares that would have
been delivered had there been no such cash or other settlement will not be counted against the
Share Limit and will again be available for subsequent awards under the 2024 Plan.

• In the event that shares are delivered in respect of a dividend equivalent right, the actual number of
shares delivered with respect to the award shall be counted against the Share Limit. (For purposes of
clarity, if 1,000 dividend equivalent rights are granted and outstanding when the Company pays a
dividend, and 50 shares are delivered in payment of those rights with respect to that dividend, 75 shares
shall be counted against the Share Limit after giving effect to the “full value award” counting ratio.)

In addition, the 2024 Plan generally provides that shares issued in connection with awards that are
granted by or become obligations of the Company through the assumption of awards (or in substitution for
awards) in connection with an acquisition of another company will not count against the shares available
for issuance under the 2024 Plan. The Company may not increase the applicable share limits of the 2024 Plan
by repurchasing shares of common stock on the market (by using cash received through the exercise of
stock options or otherwise).

Types of Awards. The 2024 Plan authorizes stock options, stock appreciation rights, and other forms
of awards granted or denominated in the Company’s common stock or units of the Company’s common
stock, as well as cash bonus awards. The 2024 Plan retains flexibility to offer competitive incentives and to
tailor benefits to specific needs and circumstances. Any award may be structured to be paid or settled in cash.

A stock option is the right to purchase shares of the Company’s common stock at a future date at a
specified price per share (the “exercise price”). The per share exercise price of an option generally may not
be less than the fair market value of a share of the Company’s common stock on the date of grant. The
maximum term of an option is ten years from the date of grant. An option may either be an incentive
stock option or a nonqualified stock option. Incentive stock option benefits are taxed differently from
nonqualified stock options, as described under “Federal Income Tax Consequences of Awards Under the
2024 Plan” below. Incentive stock options are also subject to more restrictive terms and are limited in amount
by the U.S. Internal Revenue Code and the 2024 Plan. Incentive stock options may only be granted to
employees of the Company or a subsidiary.

A stock appreciation right is the right to receive payment of an amount equal to the excess of the fair
market value of share of the Company’s common stock on the date of exercise of the stock appreciation
right over the base price of the stock appreciation right. The base price will be established by the Administrator
at the time of grant of the stock appreciation right and generally may not be less than the fair market
value of a share of the Company’s common stock on the date of grant. Stock appreciation rights may be
granted in connection with other awards or independently. The maximum term of a stock appreciation right
is ten years from the date of grant.

The other types of awards that may be granted under the 2024 Plan include, without limitation, stock
bonuses, restricted stock, performance stock, stock units or phantom stock (which are contractual rights to
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receive shares of stock, or cash based on the fair market value of a share of stock), dividend equivalents
which represent the right to receive a payment based on the dividends paid on a share of stock over a stated
period of time, or similar rights to purchase or acquire shares, and cash awards.

Any awards under the 2024 Plan (including awards of stock options and stock appreciation rights) may
be fully-vested at grant or may be subject to time- and/or performance-based vesting requirements.

Dividend Equivalents; Deferrals. The Administrator may provide for the deferred payment of awards,
and may determine the other terms applicable to deferrals. The Administrator may provide that awards under
the 2024 Plan (other than options or stock appreciation rights), and/or deferrals, earn dividends or dividend
equivalents based on the amount of dividends paid on outstanding shares of Common Stock, provided
that any dividends and/or dividend equivalents as to the portion of an award that is subject to unsatisfied
vesting requirements will be subject to termination and forfeiture to the same extent as the corresponding
portion of the award to which they relate in the event the applicable vesting requirements are not satisfied (or,
in the case of a restricted stock or similar award where the dividend must be paid as a matter of law, the
dividend payment will be subject to forfeiture or repayment, as the case may be, if the related vesting
conditions are not satisfied).

Assumption and Termination of Awards. If an event occurs in which the Company does not survive
(or does not survive as a public company in respect of its common stock), including, without limitation, a
dissolution, merger, combination, consolidation, conversion, exchange of securities, or other reorganization,
or a sale of all or substantially all of the business, stock or assets of the Company, awards then-
outstanding under the 2024 Plan will not automatically become fully vested pursuant to the provisions of
the 2024 Plan so long as such awards are assumed, substituted for or otherwise continued. However, if awards
then-outstanding under the 2024 Plan are to be terminated in such circumstances (without being assumed
or substituted for), such awards would generally become fully vested (with any performance goals applicable
to the award being deemed met at the “target” performance level), subject to any exceptions that the
Administrator may provide for in an applicable award agreement. The Administrator also has the discretion
to establish other change in control provisions with respect to awards granted under the 2024 Plan. For
example, the Administrator could provide for the acceleration of vesting or payment of an award in connection
with a corporate event or in connection with a termination of the award holder’s employment. For the
treatment of outstanding equity awards held by the named executive officers in connection with a termination
of employment and/or a change in control of the Company, please see the “Potential Payments Upon
Change in Control and Termination” below in this Proxy Statement.

Transfer Restrictions. Subject to certain exceptions contained in Section 5.6 of the 2024 Plan, awards
under the 2024 Plan generally are not transferable by the recipient other than by will or the laws of descent
and distribution and are generally exercisable, during the recipient’s lifetime, only by the recipient. Any
amounts payable or shares issuable pursuant to an award generally will be paid only to the recipient or the
recipient’s beneficiary or representative. The Administrator has discretion, however, to establish written
conditions and procedures for the transfer of awards to other persons or entities, provided that such
transfers comply with applicable federal and state securities laws and are not made for value (other than
nominal consideration, settlement of marital property rights, or for interests in an entity in which more than
50% of the voting securities are held by the award recipient or by the recipient’s family members).

Adjustments. As is customary in incentive plans of this nature, each share limit and the number and
kind of shares available under the 2024 Plan and any outstanding awards, as well as the exercise or purchase
prices of awards, and performance targets under certain types of performance-based awards, are subject to
adjustment in the event of certain reorganizations, mergers, combinations, recapitalizations, stock splits, stock
dividends, or other similar events that change the number or kind of shares outstanding, and extraordinary
dividends or distributions of property to the stockholders.

No Limit on Other Authority. Except as expressly provided with respect to the termination of the
authority to grant new awards under the 2016 Plan if stockholders approve the 2024 Plan, the 2024 Plan
does not limit the authority of the Board of Directors or any committee to grant awards or authorize any
other compensation, with or without reference to the Company’s common stock, under any other plan or
authority.
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Termination of or Changes to the 2024 Plan. The Board may amend or terminate the 2024 Plan at any
time and in any manner. Stockholder approval for an amendment will be required only to the extent then
required by applicable law or deemed necessary or advisable by the Board. Unless terminated earlier by the
Board and subject to any extension that may be approved by stockholders, the authority to grant new awards
under the 2024 Plan will terminate on March 26, 2034. Outstanding awards, as well as the Administrator’s
authority with respect thereto, generally will continue following the expiration or termination of the plan.
Generally speaking, outstanding awards may be amended by the Administrator (except for a repricing),
but the consent of the award holder is required if the amendment (or any plan amendment) materially and
adversely affects the holder.

U.S. Federal Income Tax Consequences of Awards under the 2024 Plan

The U.S. federal income tax consequences of the 2024 Plan under current federal law, which is subject
to change, are summarized in the following discussion of the general tax principles applicable to the 2024
Plan. This summary is not intended to be exhaustive and, among other considerations, does not describe the
deferred compensation provisions of Section 409A of the U.S. Internal Revenue Code to the extent an
award is subject to and does not satisfy those rules, nor does it describe state, local, or international tax
consequences.

With respect to nonqualified stock options, the company is generally entitled to deduct and the
participant recognizes taxable income in an amount equal to the difference between the option exercise
price and the fair market value of the shares at the time of exercise. With respect to incentive stock options,
the company is generally not entitled to a deduction nor does the participant recognize income at the time
of exercise, although the participant may be subject to the U.S. federal alternative minimum tax.

The current federal income tax consequences of other awards authorized under the 2024 Plan generally
follow certain basic patterns: nontransferable restricted stock subject to a substantial risk of forfeiture results
in income recognition equal to the excess of the fair market value over the price paid (if any) only at the
time the restrictions lapse (unless the recipient elects to accelerate recognition as of the date of grant);
bonuses, stock appreciation rights, cash and stock-based performance awards, dividend equivalents,
stock units, and other types of awards are generally subject to tax at the time of payment; and compensation
otherwise effectively deferred is taxed when paid. In each of the foregoing cases, the company will generally
have a corresponding deduction at the time the participant recognizes income.

If an award is accelerated under the 2024 Plan in connection with a “change in control” (as this term is
used under the U.S. Internal Revenue Code), the company may not be permitted to deduct the portion of
the compensation attributable to the acceleration (“parachute payments”) if it exceeds certain threshold limits
under the U.S. Internal Revenue Code (and certain related excise taxes may be triggered). Furthermore,
under Section 162(m) of the Code, the aggregate compensation in excess of $1,000,000 payable to current
or former Named Executive Officers (including amounts attributable to equity-based and other incentive
awards) may not be deductible by the Company in certain circumstances.

Specific Benefits under the 2024 Performance Incentive Plan

The Company has not approved any awards that are conditioned upon stockholder approval of the
2024 Plan. The Company is not currently considering any other specific award grants under the 2024 Plan,
other than the annual grants of stock options and restricted stock units to our Non-Employee Directors
described in this Proxy Statement. If the 2024 Plan had been in existence in fiscal 2023, the Company
expects that its award grants for fiscal 2023 would not have been substantially different from those actually
made in that year under the 2016 Plan. For information regarding stock-based awards granted to the
Company’s named executive officers and Non-Employee Directors during fiscal 2023, see the material under
the heading “Executive Compensation” and “Director Compensation” below.

The following paragraphs include additional information to help you assess the potential dilutive
impact of the Company’s equity awards and the 2024 Plan.

The Company’s Employee Stock Purchase Plan generally provides for broad-based participation by
employees of the Company (and certain of its subsidiaries) and affords employees who elect to participate
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an opportunity to purchase shares of the Company’s common stock at a discount. The discussion that
follows in this “Specific Benefits” section does not include any shares that have been purchased under, may
be purchased in the current purchase period under, or that remain available for issuance or delivery under the
Company’s Employee Stock Purchase Plan.

“Overhang” refers to the number of shares of the Company’s common stock that are subject to
outstanding awards or remain available for new award grants. The following table shows the total number of
shares of the Company’s common stock that were subject to outstanding restricted stock and restricted
stock unit awards granted under the 2016 Plan, that were subject to outstanding stock options granted under
the 2016 Plan or the 2006 Plan and that were then available for new award grants under the 2016 Plan as of
December 31, 2023 and as of March 15, 2024. (In this 2024 Plan proposal, the number of shares of the
Company’s common stock subject to restricted stock and restricted stock unit awards granted during any
particular period or outstanding on any particular date is presented based on the actual number of shares of
the Company’s common stock covered by those awards and before applying the provisions of the 2016
Plan for counting these awards against the plan’s share limit as 1.5 for every share actually issued pursuant
to the award. For awards subject to performance-based vesting requirements, the number of shares presented
is based on the maximum level of performance.)

As of December 31,
2023

As of March 15,
2024

Shares subject to outstanding restricted stock and restricted
stock unit awards (excluding performance-based vesting
awards) 399,709 1,884,195

Shares subject to outstanding performance-based vesting
restricted stock and restricted stock unit awards — —

Shares subject to outstanding stock options (excluding
performance-based vesting options) 12,560,577 15,239,127

Shares subject to outstanding performance-based vesting
options 5,265,000 5,246,250

Shares available for new award grants 6,250,580 964,392

As of December 31, 2023, a total of 18,225,286 shares of the Company’s common stock were subject
to all outstanding awards granted under the Company’s equity compensation plans (including the shares
then subject to outstanding awards under the 2016 Plan and the 2006 Plan, as well as outstanding awards
assumed by the Company in connection with acquisitions, but exclusive of shares that employees may purchase
under the Employee Stock Purchase Plan), of which 399,709 shares were then subject to outstanding
restricted stock and restricted stock unit awards (excluding performance-based vesting awards), 12,560,577
shares were then subject to outstanding stock options (excluding performance-based vesting options), and
5,265,000 shares were then subject to outstanding performance-based vesting options. As of March 15,
2024, a total of 22,369,572 shares of the Company’s common stock were subject to all outstanding awards
granted under the Company’s equity compensation plans (including the shares then subject to outstanding
awards under the 2016 Plan and the 2006 Plan, as well as outstanding awards assumed by the Company
in connection with acquisitions, but exclusive of shares that employees may purchase under the Employee
Stock Purchase Plan), of which 1,884,195 shares were then subject to outstanding restricted stock and
restricted stock unit awards (excluding performance-based vesting awards), 15,239,127 shares were then
subject to outstanding stock options (excluding performance-based vesting options), and 5,246,250 shares
were then subject to outstanding performance-based vesting options.

The weighted-average number of shares of the Company’s common stock issued and outstanding in
each of the last three fiscal years was 213,118,694 shares issued and outstanding in 2021; 222,414,790 shares
issued and outstanding in 2022; and 222,904,785 shares issued and outstanding in 2023. The number of
shares of the Company’s common stock issued and outstanding as of December 31, 2023 and March 15,
2024 was 223,026,966 and 223,263,055 shares, respectively.

As of March 15, 2024, the weighted-average exercise price excluding performance-based vesting
options was $5.06, and the weighted-average exercise price of performance-based vesting options was $6.77.
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As of March 15, 2024, the weighted-average remaining term excluding performance-based vesting options
was 7.25 years, and the weighted-average remaining term of performance-based vesting options was 7.73 years.

“Burn rate” refers to the number of shares that are subject to awards that we grant over a particular
period of time. The total number of shares of the Company’s common stock subject to awards that the
Company granted under the 2016 Plan in each of the last three fiscal years, and to date (as of March 15,
2024) for 2024, are as follows:

• 12,425,031 shares in 2021 (which was 5.83% of the weighted-average number of shares of the
Company’s common stock issued and outstanding in 2021), of which 898,771 shares were subject to
restricted stock and restricted stock unit awards (excluding performance-based vesting awards),
6,186,260 shares were subject to stock options (excluding performance-based vesting options), and
5,340,000 shares were subject to performance-based vesting options;

• 763,386 shares in 2022 (which was 0.34% of the weighted-average number of shares of the Company’s
common stock issued and outstanding in 2022), of which 31,650 shares were subject to restricted
stock and restricted stock unit awards (excluding performance-based vesting awards), and 731,736
shares were subject to stock options (excluding performance-based vesting options);

• 3,159,963 shares in 2023 (which was 1.42% of the weighted-average number of shares of the
Company’s common stock issued and outstanding in 2023), of which 129,524 shares were subject to
restricted stock and restricted stock unit awards (excluding performance-based vesting awards),
and 3,030,439 shares were subject to stock options (excluding performance-based vesting options);
and

• 4,733,850 shares in 2024 through March 15, 2024 (which was 2.12% of the number of shares of the
Company’s common stock issued and outstanding on March 15, 2024), of which 1,748,000 shares were
subject to restricted stock and restricted stock unit awards (excluding performance-based vesting
awards), and 2,985,850 shares were subject to stock options (excluding performance-based vesting
options).

Thus, the total number of shares of the Company’s common stock subject to awards granted under the
2016 Plan per year over the last three fiscal years (2021, 2022 and 2023) has been, on average, 2.53% of the
weighted-average number of shares of the Company’s common stock issued and outstanding for the
corresponding year, and this percentage is consistent with the Company’s 2024 awards under the 2016 Plan
through March 15, 2024 (which, as noted above, cover 2.12% of the number of shares of the Company’s
common stock issued and outstanding shares on March 15, 2024. Performance-based vesting awards have
been included above in the year in which the award was granted. The actual number of shares subject to
performance-based stock options that became eligible to vest each year because the applicable performance-
based condition was satisfied in that year (subject to the satisfaction of any applicable time-based vesting
requirements) was as follows: zero in 2021, 410,000 in 2022, zero in 2023, and zero to date (as of March 15,
2024) in 2024.

The total number of shares of our common stock that were subject to awards granted under the 2016
Plan, the 2006 Plan and the 2002 Plan that terminated or expired, and thus became available for new award
grants under the 2016 Plan, in each of the last three fiscal years, and to date (as of March 15, 2024) in
2024, are as follows: 1,323,796 in 2021, 2,071,522 in 2022, 569,096 in 2023, and 315,098 in 2024. Shares subject
to 2016 Plan, the 2006 Plan and the 2002 Plan awards that terminated or expired and became available for
new award grants under the 2016 Plan have been included when information is presented in this 2024 Plan
proposal on the number of shares available for new award grants under the 2016 Plan.

The Compensation Committee anticipates that the 4,000,000 additional shares requested for the 2024
Plan (together with the shares available for new award grants under the 2016 Plan on the Annual Meeting
date and assuming usual levels of shares becoming available for new awards as a result of forfeitures of
outstanding awards) will provide the Company with flexibility to continue to grant equity awards under the
2024 Plan through approximately the end of 2025 (reserving sufficient shares to cover potential payment
of performance-based awards at maximum payment levels). However, this is only an estimate, in the
Company’s judgment, based on current circumstances. The total number of shares that are subject to the
Company’s award grants in any one year or from year-to-year may change based on a number of variables,
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including, without limitation, the value of the Company’s common stock (since higher stock prices generally
require that fewer shares be issued to produce awards of the same grant date fair value), changes in
competitors’ compensation practices or changes in compensation practices in the market generally, changes
in the number of employees, changes in the number of directors and officers, whether and the extent to
which vesting conditions applicable to equity-based awards are satisfied, acquisition activity and the need to
grant awards to new employees in connection with acquisitions, the need to attract, retain and incentivize
key talent, the type of awards the Company grants, and how the Company chooses to balance total
compensation between cash and equity-based awards.

The closing market price for a share of the Company’s common stock as of March 15, 2024 was $2.52
per share.

Vote Required for Approval of the 2024 Performance Incentive Plan

Our Board believes that the adoption of the 2024 Plan will promote the interests of the Company and
its stockholders and will help the Company and its subsidiaries continue to be able to attract, retain and
reward persons important to our success.

All members of the Board and all of the Company’s executive officers are eligible for awards under the
2024 Plan and thus have a personal interest in the approval of the 2024 Plan.

OUR BOARD RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE 2024 PERFORMANCE
INCENTIVE PLAN AS DESCRIBED ABOVE AND SET FORTH IN ANNEX A HERETO.
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CORPORATE GOVERNANCE

Board and Committee Composition

The following sets forth certain key features of the composition of our Board and its standing
committees:

Board Committees

Board of
Directors Audit(1) Compensation(1)

Nominating
and

Corporate
Governance

Directors:
Andrew J. Littlefair
Stephen A. Scully (Chairman of the Board) I √
Lizabeth Ardisana I C √
Karine Boissy-Rousseau
Patrick J. Ford I F
James C. Miller III C; F
Kenneth M. Socha √ √
Mathieu Soulas
Vincent C. Taormina I √ √ C

Observer:
Anne de Peyrelongue(2) O

Meetings:
Held in 2023(3) 4(4) 4 4 3

I Determined by our Board to be an independent director, within the meaning of applicable rules of Nasdaq.

C Committee Chair.

F Financial expert, as defined in the rules of Nasdaq and the SEC.

O Observer.

(1) Our Board has determined that each member of the audit and compensation committees satisfies the enhanced independence
standards applicable to members of such a committee under, and, with respect to the compensation committee, considering the
factors set forth in Nasdaq and SEC rules. In addition, our Board has determined that each member of the audit committee has
sufficient knowledge in reading and understanding the Company’s financial statements to serve on such committee, and each
member of the compensation committee is a non-employee director as defined in Rule 16b-3 under the Exchange Act and an
outside director as defined in Section 162(m) of the Code.

(2) Ms. de Peyrelongue, the Senior Vice President Corporate Affairs and Americas at TMS, was appointed as an observer of the
audit committee in September 2021 pursuant to TMS’ director and observer designation rights, described under “Certain
Relationships and Related Party Transactions” below.

(3) Each director, other than Mr. Soulas, attended at least 75% of the total number of meetings of the Board and the applicable
committees on which each he or she served that were held in 2023. Mr. Soulas was appointed at, and attended, the September 2023
meeting of the Board of Directors and was not able to attend the final meeting of the Board in 2023.

(4) Our Board typically holds at least two executive sessions each year and held two such executive sessions in 2023.

Board Committees

We have established the following active committees: an audit committee, compensation committee,
and nominating and corporate governance committee. Our Board also creates committees from time to time
to oversee financing transactions or other significant corporate matters. Our Board and audit committee
generally meet at least quarterly, and our other committees meet on an as-needed basis. Each of the Board
committees has the responsibilities described below. Copies of the current charters of the audit committee,
compensation committee, and nominating and corporate governance committee, as adopted by the
Board, are accessible on our website at http://investors.cleanenergyfuels.com/corporate-governance.
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Audit Committee

We believe the functioning of our audit committee complies with all applicable requirements of the
Sarbanes-Oxley Act of 2002 and with all applicable Nasdaq and SEC rules. The functions of this committee
include:

• Appointing, compensating, retaining, approving and overseeing the work of our independent
registered public accounting firm;

• Assessing the independence of our independent registered public accounting firm;

• Discussing our annual audited and quarterly financial statements and the conduct of each audit with
management, our internal finance department and our independent registered public accounting
firm;

• Overseeing our information technology and cybersecurity;

• Establishing procedures for employees to anonymously submit concerns regarding accounting or
auditing matters;

• Periodically reviewing with our independent registered public accounting firm and with management
our financial reporting processes and internal controls;

• Based on its review and discussions with management, the internal finance staff and the independent
auditor, recommending to the Board whether the Company’s financial statements should be
included in the Company’s Annual Report on Form 10-K and any other annual report to stockholders;

• Producing the audit committee report required by Item 407(d) of Regulation S-K for inclusion in the
Company’s Annual Report or this Proxy Statement;

• Discussing our policies with respect to risk assessment and risk management; and

• Reviewing, overseeing and approving all related-party transactions (as such term is defined in
applicable SEC rules).

Compensation Committee

We believe the functioning of our compensation committee complies with all applicable Nasdaq and
SEC rules. The functions of this committee include:

• Reviewing and approving all of our compensation plans, employment and severance agreements,
policies and programs as they affect our executive officers;

• Administering our equity incentive plans and employee stock purchase plans;

• Retaining and assessing the independence of any compensation consultants or advisors;

• Reviewing and approving the fees and other compensation paid to our independent directors;

• Reviewing and discussing with management the Compensation Discussion and Analysis required to
be included in this Proxy Statement and the Annual Report on Form 10-K, and, based on such review,
recommending to the Board that the Compensation Discussion and Analysis be so included;

• Producing the compensation committee report for inclusion in this Proxy Statement in compliance
with the rules and regulations promulgated by the SEC;

• Monitoring our compliance with the requirements under the Sarbanes-Oxley Act of 2002 relating to
loans to directors and officers, and with all other applicable laws affecting employee compensation
and benefits; and

• Overseeing our compliance with SEC rules and regulations regarding stockholder approval of
certain executive compensation matters.
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The compensation committee may designate one or more subcommittees, each subcommittee to
consist of two or more members of the compensation committee and may generally delegate its authority to
any such subcommittee(s).

Nominating and Corporate Governance Committee

We believe the functioning of our nominating and corporate governance committee complies with all
applicable Nasdaq and SEC rules. The functions of this committee include:

• Developing and recommending to the Board criteria to be used in screening and evaluating potential
director candidates;

• Reviewing, evaluating and recommending to the Board qualified director candidates;

• Establishing and overseeing a policy for considering stockholder nominees for director, and evaluating
any such nominees;

• Monitoring and reviewing any issues regarding director independence or involving potential
conflicts of interest;

• Reviewing and making recommendations about changes to the charters of other Board committees
after consultation with the respective committee chairs;

• Ensuring that continuing education is available for directors, at the Company’s cost;

• Developing and recommending to the Board corporate governance guidelines and a code of ethics
and reviewing and recommending changes to these documents as appropriate; and

• Recommend to the Board from time to time other compliance policies and guidelines as appropriate
or necessary to ensure compliance with applicable securities laws or regulations or securities listing
requirements.

Board Leadership Structure

The Board has determined that our current structure of separating the roles of Chairman of the Board
and Chief Executive Officer is in the best interests of the Company and our stockholders. Mr. Scully has
served as Chairman of the Board since January 2018; and Mr. Littlefair has been the Chief Executive Officer
of the Company since June 2001. As Chairman of the Board, Mr. Scully focuses on organizing Board
activities to enable the Board to effectively provide guidance to and oversight (including risk oversight) and
accountability of management. The Chairman of the Board, among other things, creates and maintains
an effective working relationship with the Chief Executive Officer and other members of management and
with the other members of the Board, provides the Chief Executive Officer ongoing direction regarding
Board needs, interests and opinions, and ensures the Board agenda is appropriately directed toward
matters significant to the Company. Separating the roles of Chairman of the Board and Chief Executive
Officer allows Mr. Littlefair, as Chief Executive Officer, to focus on managing the day-to-day direction and
implementing the long-term strategic goals of the Company.

The functions of the Board are carried out by the full Board and, when delegated, by the Board’s
committees. Each director is a full and equal participant in the major strategic and policy decisions of our
Company.

Board Role in Risk Oversight

Risk is inherent in every business. We face a number of risks, including business, operational, strategic,
competitive, financial, political, legislative, environmental, safety and regulatory risks, as well as risks related
to compensation, cybersecurity threats or incidents, capital expenditures, derivative transactions, commodity-
based exposures, acquisitions or other strategic transactions and financing and other liquidity matters. In
general, our management is responsible for the day-to-day management of the risks we face, while our Board,
as a whole and through its committees, is responsible for the oversight of risk management.

In its risk oversight role, the Board and each of its committees regularly review and discuss, internally
and with management, the material short-, intermediate-, and long-term risks confronting our business,
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based on reports prepared and delivered by management and outside advisors that address these risks and
other information deemed relevant. The Board also monitors our risk management and corporate governance
policies, including the day-to-day risk management processes designed and implemented by management,
and generally evaluates how management operates our Company with respect to risk exposures. These risks
and risk management policies are also reviewed and analyzed in depth by the Board at an annual strategic
planning session with members of senior management. Due to the dynamic nature of risk and the business
environment generally, management regularly updates the Board on key enterprise risks. Board and committee
agendas and meeting materials are updated throughout the year so that emerging enterprise risks may be
reviewed and discussed at the relevant times. This process facilitates the Board’s ability to fulfill its oversight
responsibilities of the Company’s risks in a timely and effective manner. The Board considers the risks and
vulnerabilities we face when granting authority to management and approving business strategies and
particular transactions.

The Board performs its risk oversight function in part through its committees, which are comprised
solely of independent directors. Each Board committee’s risk oversight role is as follows:

• The audit committee oversees management of risks related to our financial reporting, disclosure
processes and accounting policies, and information technology and cybersecurity, as well as any
related party or conflict-of-interest transactions;

• The compensation committee oversees management of risks related to our compensation practices
and policies; and

• The nominating and corporate governance committee oversees management of risks related to
Board processes and composition, including director independence, and corporate governance
matters.

Code of Ethics

We have adopted a written code of ethics applicable to our directors, officers and other employees,
including our principal executive, financial and accounting officers and controller or persons performing
similar functions. This code of ethics establishes policies to promote honest and ethical conduct and is
designed to comply with applicable Nasdaq and SEC rules. The nominating and corporate governance
committee reviews our code of ethics periodically and may propose or adopt additions or amendments that
it determines are required or appropriate.

Our code of ethics is accessible on our website at
http://investors.cleanenergyfuels.com/corporate-governance. We expect that any amendments to or waivers
from certain provisions of our code of ethics applicable to any principal executive, financial or accounting
officer or controller or persons performing similar functions will be disclosed on our website to the extent
required by applicable Nasdaq or SEC rules.

Corporate Governance Guidelines

We have adopted written corporate governance guidelines that set forth standards for director
qualifications and responsibilities, Board committees, Board leadership structure, director compensation,
director orientation and continuing education, Chief Executive Officer evaluation and management
succession, Board self-evaluations, Board oversight of the Company’s strategic planning, and director and
officer stock ownership, among other things. The nominating and corporate governance committee reviews
our corporate governance guidelines periodically and may from time to time propose or adopt additions
or amendments it determines are required or appropriate. Our corporate governance guidelines are accessible
on our website at http://investors.cleanenergyfuels.com/corporate-governance.

Board Evaluations

At least annually, our nominating and corporate governance committee leads an evaluation of each of
our directors and our Board as a whole and each of its committees. As part of this evaluation, the Board
considers the areas in which the Board believes it could improve. Each of our committees also conducts an
evaluation of itself at least annually.
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Board Diversity Matrix (as of April 4, 2024)

While our Board has no formal policy for the consideration of diversity in identifying director
nominees, the nominating and corporate governance committee seeks to have a board of directors that will
reflect a balance of experience, qualifications, diversity, attributes and skills desirable for the Board as a whole.
To achieve this, the nominating and corporate governance committee considers individuals from various
disciplines and backgrounds in recommending director nominees to the Board, including diversity
characteristics that may be self-identified by directors or director nominees, such as race, gender, military
service, or other socioeconomic or demographic characteristics.

Board Size
Total Number of Directors 9
Part I: Gender Identity Female Male Non-Binary Did Not

Disclose
Gender

Directors 2 7 — —
Part II: Demographic Background
African American or Black — — — —
Alaskan Native or American Indian — — — —
Asian — — — —
Hispanic or Latinx 1 — — —
Native Hawaiian or Pacific Islander — — — —
White 1 7 — —
Two or More Races or Ethnicities — — — —
LGBTQ+ — — — —
Did Not Disclose Demographic Background — — — —

Chief Executive Officer Evaluation and Management Succession

Our Board works with our nominating and corporate governance committee to evaluate potential
successors to our Chief Executive Officer and to ensure that a Chief Executive Officer succession plan is in
place. Our Chief Executive Officer also makes available his recommendations and evaluations of potential
successors, as well as reviews any development plans recommended for such individuals.

Stockholder Communications with the Board

We have adopted a formal process by which stockholders and interested parties may communicate with
our Board, which is accessible on our website at
https://investors.cleanenergyfuels.com/corporate-governance/contact-the-board. This centralized process
assists the Board in reviewing and responding to communications from stockholders and other interested
parties in an appropriate manner. Communications to the Board must be in writing and mailed to our
Corporate Secretary at the address of our principal executive offices. The communication can be addressed to
one or more individual directors or to the Board as a group, and the name of any specific intended
recipient(s) should be noted in the communication. Communications submitted by postal mail may be
anonymous. The Corporate Secretary typically reviews all such communications and will forward them to
the Board or any identified individual director(s), unless any such communication is deemed to be, in the
Corporate Secretary’s discretion, unrelated to the duties and responsibilities of the Board or unduly hostile,
threatening, illegal or similarly unsuitable for Board consideration.

Director Nomination Process

Our Board, as a whole and through our nominating and corporate governance committee, is responsible
for identifying, evaluating and recommending nominees to serve as directors of our Company.
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Identifying and Evaluating Director Nominees

Our nominating and corporate governance committee is responsible for identifying individuals
qualified to become members of the Board and recommending these candidates to our Board for nomination
or appointment. Our nominating and corporate governance committee may utilize a variety of methods to
identify potential director candidates. For example, candidates may come to the attention of the nominating
and corporate governance committee through current members of the Board, executive officers, professional
search firms, stockholders or others. These candidates may be evaluated and considered by our nominating
and corporate governance committee at any point during the year, including in connection with each
annual meeting of our stockholders. For each such annual meeting, the nominating and corporate governance
committee recommends to our Board certain director nominees to stand for election at the annual meeting
based on the committee’s evaluation of all potential director candidates, including incumbent directors. The
Board then selects its director nominees based on its determination, relying on the recommendation of
and other information provided by the nominating and corporate governance committee as it deems
appropriate, of the suitability of each potential director candidate to serve as a director of our Company.

Stockholder Recommendations of Director Candidates

In accordance with its charter, our nominating and corporate governance committee is responsible for
considering and evaluating properly submitted stockholder recommendations of candidates for Board
membership. Any such recommendation of director candidates for nomination by the Board in connection
with our next annual meeting of stockholders should be made in writing and delivered or mailed to our
Corporate Secretary at the address of our principal executive offices, and should include the name, address
and a current resume of the proposed director candidate, a statement describing the candidate’s qualifications
and consent to serve on our Board if selected as a director nominee, and contact information for personal
and professional references. The submission should also include the name and address of the stockholder who
is submitting the proposed director candidate, the number of shares of our common stock that are owned
of record or beneficially by the submitting stockholder and a description of all arrangements or
understandings between the submitting stockholder and the proposed director candidate. We may also
request that any proposed director candidate and any stockholder proposing a director candidate furnish us
with such other information as may reasonably be required for our nominating and corporate governance
committee to determine the eligibility of such proposed director candidate to serve as a director of our
Company.

All properly submitted stockholder recommendations will be aggregated together and with any other
director candidates proposed by other sources, for consideration and evaluation by our nominating and
corporate governance committee and will receive the same consideration by our nominating and corporate
governance committee as is received by any other director candidate. In evaluating all director candidates, the
nominating and corporate governance committee will consider, among other things, the director
qualifications set forth in our corporate governance guidelines, as described in “Proposal 1: Election of
Directors” above. Any stockholder-recommended director candidate that is selected by our nominating and
corporate governance committee would be recommended by the committee as a director nominee to the
Board, which would then consider and evaluate the candidate in the same manner and based on the same
criteria and qualifications as other prospective director candidates. If approved by the Board, the stockholder-
recommended candidate would be appointed as a director to a vacant seat on the Board or included in the
Board’s slate of director nominees to stand for election at our next annual meeting of stockholders.

Stockholder Nominations of Directors

A stockholder who wishes to nominate a director must comply with all applicable requirements set
forth in our amended and restated bylaws. In accordance with these requirements, any stockholder
nomination of a director must be made in writing and delivered to or mailed and received by our Corporate
Secretary at the address of our principal executive offices within a specified time period before the annual
meeting of stockholders at which the director nominee is to be up for election. See “Stockholder Proposals
for 2025 Annual Meeting” below for information about these time periods in connection with our 2025 annual
meeting of stockholders. Any such recommendation must include the following information:
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• as to each person whom the stockholder proposes to nominate for election or re-election as a
director:

• the name, age, business address and residence address of such person;

• the principal occupation or employment of such person;

• the class and number of shares of our capital stock that are beneficially owned by such person;

• a description of all arrangements or understandings between the stockholder and such person
and any other person or persons (naming such person or persons) pursuant to which the
nominations are to be made by the stockholder; and

• any other information relating to such person that is required to be disclosed in solicitations of
proxies for elections of directors, or is otherwise required, in each case pursuant to Regulation 14A
under the Exchange Act (including without limitation such person’s written consent to being
named in the Proxy Statement, if any, as a nominee and to serving as a director if elected);

• as to the stockholder making the recommendation, the name and address of record of the stockholder,
the class and number of shares of the Company’s capital stock that are beneficially owned by the
stockholder, any material interest of the stockholder in the nomination and any other information
that is required to be provided by the stockholder pursuant to Regulation 14A under the Exchange Act
in connection with his recommendation of a director candidate; and

• as to the stockholder making the recommendation and any Stockholder Associated Person (as
defined below) or any member of such stockholder’s immediate family sharing the same household,
(1) whether and the extent to which any Relevant Hedge Transaction (defined below) has been entered
into by or on behalf of any such person, (2) whether and the extent to which any such person has
direct or indirect beneficial ownership of any Derivative Instrument (defined below), (3) any rights
to dividends on our shares owned beneficially by any such person that are separated or separable from
the underlying shares, (4) any proportionate interest in our shares or Derivative Instruments held,
directly or indirectly, by a general or limited partnership in which any such person is a general partner
or, directly or indirectly, beneficially owns an interest in a general partner and (5) any performance-
related fees (other than an asset-based fee) to which any such person is entitled based on any increase
or decrease in the value of our shares or Derivative Instruments, if any, as of the date of the
recommendation (which information shall be supplemented by such stockholder and beneficial
owner, if any, not later than 10 days after the record date for the meeting to disclose such ownership
as of the record date), where, for purposes of these requirements, the following terms have the following
meanings:

• A “Stockholder Associated Person” of any stockholder is (i) any person controlling or controlled
by, directly or indirectly, or acting in concert with, such stockholder, (ii) any beneficial owner
of shares of our stock owned of record or beneficially by such stockholder and (iii) any person
controlling, controlled by or under common control with such Stockholder Associated Person;

• A “Relevant Hedge Transaction” is any hedging or other transaction or series of transactions,
or any other agreement, arrangement or understanding (including, but not limited to, any short
position or any borrowing or lending of shares of stock), the effect or intent of which is to
mitigate loss or increase profit to or manage the risk or benefit of stock price changes for, or to
increase or decrease the voting power of, any person with respect to any share of our stock; and

• A “Derivative Instrument” is any option, warrant, convertible security, stock appreciation right,
or similar right with an exercise or conversion privilege or a settlement payment or mechanism
at a price related to any class or series of our shares, whether or not such instrument or right shall
be subject to settlement in the underlying class or series of our capital stock or otherwise, or
any other direct or indirect opportunity to profit or share in any profit derived from any increase
or decrease in the value of our shares.
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Sustainability

Our vision is to deliver renewable transportation fuel for a cleaner, safer, more equitable tomorrow. We
launched our strategy and goals to drive progress across three pillars: fueling the transition to renewable
energy in transportation, building the workforce for the future of renewable energy, and advancing smart
policies that drive the transformation to renewable fuels.

In 2023, we continued to focus on building trusted partnerships with our stakeholders to help achieve
progress towards our goals, as well as on improving our operations to align with our sustainability goals. We
recognize that our environmental impact includes more than our products and that we must foster a
culture of sustainability in everything we do. Each of the three pillars of our sustainability strategy
incorporates parts of our own business operations, to ensure that our advocacy and external progress in
sustainability is aligned with our internal operations. In the winter of 2023, we published a sustainability
report that is posted on our website at www.cleanenergyfuels.com, which highlights the efforts of different
teams across the organization and provides information on our performance on material ESG issues.
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INFORMATION ABOUT EXECUTIVE OFFICERS

The names of our executive officers, their ages as of the date of this Proxy Statement, their current
positions and offices with our Company and, for executive officers who are not also members of our Board,
other information about their backgrounds are shown below. We have entered into employment agreements
with each of our executive officers, which are described under “Compensation Discussion and Analysis —
Employment Agreements” below, that establish, among other things, each executive officer’s term of
office. There are no arrangements or understandings between any of our executive officers and any other
person pursuant to which such individual was or is selected as an officer of our Company.

Name Age Position(s) and Office(s)

Andrew J. Littlefair 63 President, Chief Executive Officer and Director
Robert M. Vreeland 63 Chief Financial Officer
Barclay F. Corbus 57 Senior Vice President, Strategic Development and Head of Renewable Fuels

Robert M. Vreeland has served as our Chief Financial Officer since October 2014. From 2012 to 2014,
Mr. Vreeland served as our Vice President, Finance and Accounting. Prior to joining the Company,
Mr. Vreeland was a consultant at RV CPA Services, PLLC, a provider of certified public accounting services.
From 1997 to 2009, Mr. Vreeland held various finance and accounting positions at Hypercom, an electronic
payment and digital transactions service provider, including Interim Chief Financial Officer, Senior Vice
President and Corporate Controller, Senior Vice President, Operations, and Vice President of Financial
Planning and Analysis. Prior to joining Hypercom, Mr. Vreeland spent 12 years at Coopers & Lybrand, an
accounting firm that later merged to become PricewaterhouseCoopers. Mr. Vreeland earned a B.S. from
Northern Arizona University and is a certified public accountant.

Barclay F. Corbus has served as our Senior Vice President, Strategic Development and Head of
Renewable Fuels since December 2021. Prior to that, Mr. Corbus served as our Senior Vice President,
Strategic Development from September 2007 to December 2021. From July 2003 to September 2007,
Mr. Corbus served as Co-Chief Executive Officer and a director of WR Hambrecht + Co, an investment
bank that managed our initial public offering. Mr. Corbus joined WR Hambrecht + Co in 1999 and, from
October 2000 to July 2003, Mr. Corbus served as Head of Investment Banking of WR Hambrecht + Co.
From 1989 to 1999, Mr. Corbus worked with Donaldson, Lufkin & Jenrette. Mr. Corbus serves as a
director of Beyond, Inc., a publicly traded company, and is a Trustee of the College of the Atlantic. He has
previously served on the boards of Alaska Energy and Resources Co, Niman Ranch, and Goodwill of
San Francisco. Mr. Corbus earned an A.B. from Dartmouth College and an M.B.A. from Columbia Business
School.
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COMPENSATION DISCUSSION AND ANALYSIS

Overview

This compensation discussion and analysis describes the material features of the compensation
awarded to, earned by, or paid to each person who served as our principal executive officer (Andrew J.
Littlefair, our President and Chief Executive Officer) or principal financial officer (Robert M. Vreeland, our
Chief Financial Officer) in 2023, and the only two other individuals who were serving as executive officers
at the end of 2023 or at any time during the 2023 calendar year (Mitchell W. Pratt, who served in an executive
officer role as Chief Operating Officer and Corporate Secretary until May 2023 and then transitioned to a
non-executive officer role, and Barclay F. Corbus, our Senior Vice President, Strategic Development and Head
of Renewable Fuels). Messrs. Littlefair, Vreeland, Pratt and Corbus are collectively referred to in this
proxy statement as our “named executive officers.” This analysis also discusses our compensation philosophy
and objectives, the methodologies used for establishing the compensation programs for the named executive
officers, and the policies and practices for administering such programs.

Business

We are a leading renewable energy company focused on the procurement and distribution of renewable
natural gas (“RNG”) and conventional natural gas, in the form of compressed natural gas (“CNG”) and
liquefied natural gas (“LNG”), for the United States (“U.S.”) and Canadian transportation markets. RNG,
which is delivered as either CNG or LNG, is created by the recovery and processing of naturally occurring,
environmentally detrimental waste methane (“biogas”) from non-fossil fuel sources — such as dairy and
other livestock waste and landfills — for beneficial use as a replacement for fossil-based transportation
fuels. Methane is one of the most potent climate-harming greenhouse gases (“GHG”) with a comparative
impact on global warming that is about 25 times more powerful than that of carbon dioxide. We are focused
on developing, owning, and operating dairy and other livestock waste RNG projects and supplying RNG
to our customers in the heavy and medium-duty commercial transportation sectors. We have participated in
the alternative vehicle fuels industry for over 20 years. We believe we are in a unique position because
valuable Environmental Credits (as defined below) are generated by the party that dispenses RNG into
vehicle fuel tanks, and we believe we have access to more dispensers than any other market participant.

We believe we were the first organization to supply RNG for vehicle fuel use in the U.S., and sales of
our RNG for such purpose have increased from 13.0 million gasoline gallon equivalents (“GGEs”) in 2013
to 225.7 million GGEs in 2023. We calculate one GGE to equal 125,000 British Thermal Units (“BTUs”) and,
as such, one million BTUs (“MMBTU”) equals eight GGEs. We are North America’s leading provider of
the cleanest fuel for the commercial transportation market, based on both the number of stations we operate
and the amount of GGEs sold of RNG, CNG and LNG, which amounted to a total of 466.2 million
GGEs in 2023. With the Company’s focus on RNG, our sales of RNG have grown from 12% of our vehicle
fuel sales in 2013 to 89% of our vehicle fuel sales in 2023 (excluding GGEs from O&M (as defined below)
services sales and non-vehicle sales). We believe that during 2023 we provided 53% and 47% of the RNG used
for transportation fuel in California and the U.S., respectively.

As a comprehensive clean energy solutions provider, we also design and build, as well as operate and
maintain (“O&M”), public and private vehicle fueling stations in the U.S. and Canada; sell and service
compressors and other equipment used in RNG production and at fueling stations; transport and sell RNG
and conventional natural gas via “virtual” natural gas pipelines and interconnects; sell U.S. federal, state
and local government credits (collectively, “Environmental Credits”) we generate by selling RNG as a vehicle
fuel, including Renewable Identification Numbers (“RIN Credits” or “RINs”) under the federal Renewable
Fuel Standard Phase 2 and credits under the California, Oregon, and Washington Low Carbon Fuel
Standards (collectively, “LCFS Credits”); and obtain federal, state and local tax credits, grants and incentives.
We serve fleet vehicle operators in a variety of markets, including heavy-duty trucking, airports, refuse,
public transit, industrial and institutional energy users, and government fleets. We believe these fleet markets
will continue to present a growth opportunity for our vehicle fuels for the foreseeable future.
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Key 2023 Pay Decisions

Key pay decisions for 2023 include the following:

• Base salaries: For 2023, the compensation committee approved no salary increase for Mr. Littlefair
(whose salary had not been adjusted since he elected to take a voluntary pay reduction in February
2015); a 3.5% salary increase for Mr. Vreeland; a 1% salary increase for Mr. Pratt; and a 4.4% salary
increase for Mr. Corbus. On May 17, 2023, Mr. Pratt executed an amended and restated employment
agreement which included an incremental 5.5% increase over his 2022 base salary level in connection
with his transition to Chief Technology Development Officer.

• Performance-based cash bonuses: Based on our performance results achieved for 2023, the
compensation committee awarded cash incentives under our 2023 performance-based cash incentive
plan to our named executive officers below each executive’s target incentive.

• Equity awards: In 2023 the compensation committee granted equity awards in the form of stock
options to the named executive officers in the first quarter of the calendar year. No equity awards were
granted to executive officers in 2022, with the exception of 150 restricted stock units awarded to
each of Messrs. Littlefair and Pratt, along with various other Company employees, on December 19,
2022 in recognition for over 20 years of service to the Company, and in 2023 we resumed our
normal annual equity grant practices.

Compensation Program Objectives and Philosophy

Our compensation committee oversees the design and administration of our executive compensation
program. The primary objectives of our executive officer compensation program are to attract, retain and
motivate talented and dedicated executive officers; to reward individual performance and achievement of key
corporate objectives, including the objectives set forth in our annual strategic plan, without promoting
excessive or unnecessary risk-taking; to align the interests of our executive officers with those of our
stockholders; and to provide compensation that we believe is fair in light of an executive officer’s experience,
responsibilities, performance and tenure with our Company and in relation to the compensation provided
to other executives of our Company and comparable executives at certain peer companies.

To achieve these objectives, we maintain an executive compensation program that includes the following
components: base salary, cash incentives, equity incentives, change in control and post-termination severance
compensation and other benefits. The compensation program also places a strong emphasis on pay-for-
performance, as a significant portion of executive compensation must be earned through the annual cash
bonus opportunity, and our equity incentives have high upside upon achieving share price appreciation. The
compensation committee developed our executive compensation program by drawing on its experience
and judgment in establishing programs it believes are appropriately rewarding and responsible for a growth
company in a developing industry. The compensation committee reviews and evaluates our executive
compensation program, including its objectives and the forms of compensation used to achieve these
objectives, on at least an annual basis, and adjusts the program as it deems appropriate and considers factors
relevant in establishing appropriate levels and mix of compensation for our executive officers.

Process for Determining Executive Compensation

The Compensation Committee’s Role

The compensation committee’s general practice is to establish the annual compensation mix and levels
for each of our executive officers at the beginning of each fiscal year, typically in our first quarter in
connection with annual performance reviews. Performing this process after the end of the prior year allows
the compensation committee to incorporate into its analysis information on the Company’s and each
individual’s performance during the prior year and to assess each executive officer’s overall contributions to
the Company.

The compensation committee then compiles this information to establish annual base compensation
and performance-related targets and to adjust long-term incentives as appropriate. In 2023, the compensation
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committee returned to granting equity awards in the form of stock options to the named executive officers
in the first quarter of the calendar year.

Management’s Role

In determining the mix and level of compensation components for our named executive officers,
Mr. Littlefair, our President and Chief Executive Officer, typically makes recommendations to our
compensation committee regarding appropriate pay. After reviewing Mr. Littlefair’s recommendations, our
compensation committee makes the final determination regarding compensation mix and levels for each of
our named executive officers. Although Mr. Littlefair submits recommendations to the compensation
committee regarding his own proposed compensation, which the committee takes under advisement,
Mr. Littlefair does not participate in the compensation committee’s deliberations regarding his own
compensation. Additionally, the financial performance criteria of our annual incentive plan are prepared by
our Chief Financial Officer based on our annual budget, and the strategic initiatives are developed by our
Chief Executive Officer, with the plan design and targets ultimately being approved by the compensation
committee.

Mr. Littlefair’s recommendations and the compensation committee’s decisions regarding the mix and
level of compensation components for each of our named executive officers are based on a number of factors,
including, among others, the individual’s performance and contribution to our strategic plan and other
business objectives; the Company’s overall performance in light of business and industry conditions; general
industry trends and market reference points; the level of the individual’s responsibility; the seniority of the
individual; the individual’s long-term commitment to our Company; the available pool of individuals with
similar skills; retention risk for the individual; principles of pay equity and relative pay (we generally
believe that executives with comparable experience, levels of responsibility and performance deserve
comparable compensation, and that more experienced executives with a greater degree of responsibility and
higher performance levels deserve higher levels of compensation on a relative basis); the role of each
compensation component in achieving the objectives of our executive compensation program; and the
compensation committee’s business judgment and experience.

Compensation Consultant

Our compensation committee has the authority to engage the services of compensation consultants or
other experts or advisors as it deems appropriate in fulfilling its responsibilities and has retained the services
of Semler Brossy. The compensation committee has the sole authority to approve the terms of this
engagement, and Semler Brossy reports to the compensation committee only under this engagement and
does not provide any additional services to us other than its work for the compensation committee. Before
engaging Semler Brossy, the compensation committee determined that Semler Brossy was independent and
that its work would not raise any conflicts of interest after taking into consideration the factors set forth
in applicable Nasdaq and SEC rules. In 2023, Semler Brossy assisted as part of the engagement and supported
the compensation committee in determining our Board of Director pay levels and compensation plan,
reviewing our peer group for 2024 compensation actions, analyzing our equity pool usage, providing executive
pay benchmarking to help inform 2024 compensation decisions for the executive team, and supported on
various other ad hoc and governance-related items.

Peer Group

Selecting a group of our peer companies is challenging for many reasons, including principally our
belief that there are few publicly traded companies in our line of business. In selecting our peer companies
for compensation purposes, our compensation committee generally sought to identify companies that are
similar to us across a number of metrics and that, in the compensation committee’s view, compete with us
for talent.

In 2022, based on Semler Brossy’s recommendations, the compensation committee approved the
following 21 companies as our peer companies that were used for 2023 for compensation purposes, which
we refer to collectively as the “2023 Peer Group.” When the compensation committee performed an analysis
to determine which companies to include in the 2023 Peer Group, the compensation committee concluded
that the previous peer group continued to include the most relevant companies for compensation comparison
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purposes; however, Covanta Holding Corporation and Renewable Energy Group, Inc. were each removed
from the peer group because they had been acquired and no longer remain independent publicly traded
companies.

Aemetis, Inc. AeroVironment, Inc. Ameresco, Inc.
Ballard Power Systems, Inc. Battalion Oil Corporation Bloom Energy Corporation
Broadwind, Inc. Callon Petroleum Company Darling Ingredients, Inc.
Enphase Energy, Inc. FuelCell Energy, Inc. Gevo, Inc.
Green Plains, Inc. Montauk Renewables, Inc. Northern Oil and Gas, Inc.
Ormat Technologies, Inc. Plug Power, Inc. Power Solutions International, Inc.
Rice Acquisition Corp. Westport Fuel Systems, Inc. W&T Offshore, Inc.

The compensation committee believes benchmarking may not always be the most appropriate tool for
setting compensation due to aspects of our business, objectives, and the way we’ve structured executive roles
that may be unique to us. The compensation committee considers internal equity, individual performance,
tenure, recent pay levels, and input from our CEO and from our compensation consultant, among other
factors, in determining final pay levels. The executive pay levels included in this proxy statement were
determined based on all of the above factors, in conjunction with considering the peer group as stated above.
As a result, the compensation committee retains discretion to vary executive compensation components
and levels.

For compensation decisions in 2023, the compensation committee did not tie named executive officer
compensation (either specific elements of compensation or total compensation levels) to any predetermined
benchmark.

Review of Stockholder Say-on-Pay Votes

Consistent with the preference of our stockholders, which was most recently expressed at our annual
meeting of stockholders held in May 2023, our stockholders can cast an advisory vote on executive
compensation, or a “say-on-pay” vote, once every year. At the Company’s annual meeting of stockholders
held in May 2023, our executive compensation received a favorable advisory vote from approximately 89.7%
of the votes cast on the proposal at the meeting (which excludes abstentions and broker non-votes).

We believe the high degree of support on our 2023 say-on-pay proposal demonstrates that stockholders
support our executive compensation program design.

We actively engage with our stockholders to discuss various compensation and governance matters and
consider their feedback in determining named executive officer compensation. The compensation committee
will also continue to consider the outcome of the Company’s say-on-pay votes, as well as this direct
stockholder input, when making future compensation decisions for our named executive officers and in
respect of our compensation program generally.

Components of Compensation

Our named executive officers’ compensation consists of the following components:

• Base salary:

• Performance-based annual cash incentives;

• Equity incentives;

• Change in control and post-termination severance compensation; and

• Other benefits that are generally available to all of our salaried employees.

The compensation committee views the various components of compensation as distinct methods of
achieving the various objectives of our compensation program and, as a result, it generally does not believe
significant compensation derived from one component should negate or reduce compensation from other
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components. The compensation committee does, however, review and evaluate each executive’s total
compensation, and it may make decisions regarding levels of certain compensation components based on
this evaluation of overall compensation, including, for instance, determinations regarding target levels under
our performance-based cash incentive plan. The compensation committee also strives to provide an
appropriate mix of long-term and short-term, cash and non-cash, and different forms of non-cash
compensation; however, the compensation committee has not adopted formal plans or programs that allocate
total compensation among these various characteristics.

Base Salary

We provide base salaries to recognize the experience, skills, knowledge, and responsibilities of our
named executive officers; reward individual performance and contribution to our overall business goals; and
retain our executives. The compensation committee reviews base salaries annually and relies on its judgment
and discretion in determining the amount of each named executive officer’s base salary. Proposed base salaries
are prepared by Mr. Littlefair and recommended to the compensation committee for its consideration and
approval.

Base salaries for our named executive officers in 2022 and 2023 are as follows:

Named Executive Officer
2022 Base Salary

($)
2023 Base Salary

($)

Andrew J. Littlefair 700,812 700,812
Robert M. Vreeland 450,000 465,750
Mitchell W. Pratt(1) 519,769 550,000
Barclay F. Corbus 478,888 500,000

(1) The base salary increase for Mr. Pratt includes an increase made in connection with his transition to the role of Chief Technology
Development Officer in May 2023.

Cash Incentives

2023 Performance-Based Cash Incentive Plan

Our compensation committee believes cash incentives are important to focus our management on, and
reward our executives for, achieving financial and strategic objectives on an annual basis, as well as to deliver
adequate retention value when combined with our other incentive programs, which may be denominated in
equity and/or designed to incentivize performance over a longer term than annually. The compensation
committee has the discretion to determine performance criteria, consider factors and developments it
deems relevant and award overall cash incentives in the amounts it deems appropriate.

Each year our compensation committee approves a performance-based cash incentive plan and pays
incentives after reviewing our performance with respect to the criteria set forth in the plan. Further, our
compensation committee may, in its discretion, award additional special discretionary cash incentives for
extraordinary efforts or performance by our named executive officers that the compensation committee
believes are not otherwise covered by the performance criteria in our performance-based cash incentive plan.
No discretionary cash incentive awards were made for 2023 performance.

As further detailed in the table below, based on our performance for 2023, the compensation committee
awarded Mr. Littlefair a cash incentive under our performance-based plan equal to approximately 62% of
his target (or “middle”) incentive and awarded the other named executive officers a cash incentive under our
performance-based plan equal to approximately 60% of their target (or “middle”) incentives for 2023, as
indicated below.

39



Name Target Incentive
Percent of Target

Incentive Paid Total Payout

Andrew J. Littlefair $778,680(1) 62% $482,811
Robert M. Vreeland $326,025 60% $195,589
Mitchell W. Pratt $385,000 60% $230,970
Barclay F. Corbus $300,000 60% $209,973

(1) Mr. Littlefair’s base salary used for purposes of cash performance bonus calculations was $778,680, which was his salary before
taking a 10% voluntary pay reduction in 2015.

In April 2023, the compensation committee approved a 2023 performance-based cash incentive plan
that included base, middle and maximum performance targets for each of the quantitative performance
metrics described below, noting that for 2023 the financial results for NG Advantage were evaluated separately
and excluded from the 2023 performance-based cash incentive plan. The 2023 plan had the same design as
our 2022 performance-based cash incentive plan, including the discretion afforded to our compensation
committee in determining performance criteria, performance targets, and actual payouts.

For 2023, the total potential cash incentive award under our performance-based cash incentive plan for
each of our named executive officers was based on the following, exclusive of the financial results for NG
Advantage:

• 30% was based on our adjusted EBITDA, which is a non-GAAP financial measure described below;

• 20% was based on the achievement (as determined in the compensation committee’s sole discretion)
of certain specified strategic initiatives;

• 15% was based on the volume of GGEs of natural gas fuel we delivered;

• 15% was based on the volume of RNG we delivered;

• 10% was based on our volume margin, as defined below;

• 5% was based on the volume-related, O&M services margin, as defined below; and

• 5% was based on the volume-related, O&M services margin percentage, as defined below.

We believe this combination of objective financial performance criteria that include both revenue and
profitability measures, combined with tying a portion of the incentive to the achievement of strategic
objectives, appropriately incentivized the named executive officers to achieve our business objectives for 2023.

Performance Criteria for 2023:

• Adjusted EBITDA: We defined adjusted EBITDA as net income (loss) attributable to Clean
Energy, plus (minus) income tax expense (benefit), plus interest expense (including any losses from
the extinguishment of debt), minus interest income, plus depreciation and amortization expense, plus
non-cash incentive contra-revenue charges (Amazon warrant charges), plus stock-based compensation
expense, plus (minus) loss (income) from the SAFE&CEC S.r.l. equity method investments, and
plus (minus) any loss (gain) from changes in the fair value of derivative instruments. Adjusted
EBITDA is a non-GAAP financial measure. See “Calculation of 2023 Adjusted EBITDA” below in
this Proxy Statement for the calculation of our 2023 adjusted EBITDA, as well as a reconciliation of
adjusted EBITDA to net income (loss), which is the most comparable GAAP financial measure.

• Strategic Initiatives: Our strategic initiatives included winning a substantial portion of major fleet
fueling business for natural gas vehicles, assisting and capitalizing on the introduction of the Cummins
15-liter engine, securing long-term RNG sources and driving RNG growth pipeline, lowering RNG
project costs, working with state governments to maintain successful RNG policy, working to maximize
RNG production tax credits, working with states to develop additional low carbon fuel standard
(“LCFS”) programs, and solidifying our hydrogen strategy and position ourselves for opportunities.

• Fuel Volume (in GGEs): We defined the volume of GGEs of natural gas fuel we delivered as
(1) the volume of GGEs we sell to our customers as fuel, plus (2) the volume of GGEs dispensed at
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facilities we do not own but where we provide operation and maintenance services on a per-gallon or
fixed fee basis, plus (3) our proportionate share of the GGEs sold as CNG by our joint venture,
Mansfield Clean Energy Partners, LLC.

• RNG Volume (in GGEs): We defined RNG volume as the amount of renewable natural gas fuel,
in GGEs, delivered to our customers.

• Fuel Volume Margin per GGE: We defined fuel volume margin as gross profit margin from the
volumes of natural gas and RNG fuel we delivered, divided by the volumes of RNG, CNG and LNG
we delivered (where “gross profit margin” is our fuel volume-related revenue, exclusive of non-cash
changes in the fair value of fuel hedge derivatives and Amazon warrant charges, less our fuel volume-
related cost of sales, exclusive of depreciation).

• Volume-related, O&M services Margin: We defined volume-related, O&M services margin as gross
profit margin from performing maintenance services on customer-owned fueling stations.

• Volume-related, O&M services Margin %: We define volume-related, O&M services margin
percentage as gross volume-related O&M services revenue, less any costs to perform those services,
divided by the gross volume-related O&M services revenue.

The base, middle and maximum targets for the performance criteria under the incentive plan approved
by our compensation committee for 2023, as well as our actual performance for these criteria, are set forth
in the following table.

Performance Criteria Weighting
Base

Target
Middle
Target

Maximum
Target

Actual
Performance(3)

Adjusted EBITDA 30% $ 47,000 $ 52,200 $ 60,000 $ 39,448
Strategic Initiatives 20% — — — —
Volume (in GGEs)(1) 15% 268,000 281,800 296,000 254,664
RNG Volume (in GGEs)(1) 15% 222,000 234,000 246,000 225,689
Fuel Volume Margin per Gallon (in

GGEs)(1)(2) 10% $ 0.397 $ 0.420 $ 0.445 $ 0.444
Volume-related, O&M services Margin 5% $ 17,800 $ 18,800 $ 19,900 $ 18,941
Volume-related, O&M services Margin % 5% 38.1% 40.3% 42.6% 36%

(1) Target and actual performance amounts shown in millions.

(2) Excludes changes in fair value of derivative instruments and Amazon warrant charges; includes margin from fuel sales, RIN
credits, LCFS credits, and AFTC.

(3) Actual Performance excluding the actual performance of NG Advantage.

If each of the seven performance criteria are achieved at the base performance level, Mr. Littlefair
would be entitled to an incentive payment equal to 70% of his target bonus (Mr. Littlefair’s base salary for
purposes of bonus calculations was $778,680, which was his base salary before taking a 10% voluntary pay
reduction in 2015), while the other named executive officers would be entitled to an incentive payment
equal to 50% of their base salaries. If each of the seven performance criteria are achieved at the middle (target)
performance level, Mr. Littlefair would be entitled to an incentive payment equal to 100% of his target
bonus, while the other named executive officers would be entitled to an incentive payment equal to 70% of
their base salaries. The maximum incentive payment for Mr. Littlefair is equal to 150% of his target bonus,
while other executives can receive up to approximately 143% of their target bonuses resulting in a payout
equal to 100% of their base salaries. Payouts for performance between the base and middle performance levels
and between the middle and maximum performance levels are linearly interpolated.

Payouts. The compensation committee met in February 2024 to review our 2023 actual performance
versus the performance criteria and strategic initiative targets described above and to determine what payouts,
if any, would be made under the 2023 performance-based cash incentive plan.

• Adjusted EBITDA: Our company achieved below the base target for adjusted EBITDA. This
adjusted EBITDA performance resulted in no payout for this performance measure.
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• Strategic Initiatives: The compensation committee determined that the named executive officers
made significant progress on each of the strategic initiatives and decided that a payout equal to 100%
of the maximum target amount for the strategic initiatives’ performance measure was appropriate.

• Fuel Volume (in GGEs): Our company achieved below the base target for the volume performance
measure. This volume performance resulted in no payout for this performance measure.

• RNG Volume (in GGEs): Our company achieved approximately 102% of the base target for RNG
volume, which resulted in a payout prorated between the base and middle targets for this
performance measure.

• Fuel Volume Margin per GGE: Our company achieved approximately 105% of the middle target
for fuel volume margin, which resulted in a payout prorated between the middle and maximum targets
for this performance measure.

• Volume-related, O&M services Margin: Our company achieved approximately 101% of the middle
target volume-related, O&M services margin, which resulted in a payout prorated between the
middle and maximum targets for this performance measure.

• Volume-related, O&M services Margin %: Our company achieved below the base target for volume
margin. This volume margin performance resulted in no payout for this performance measure.

Equity Incentives

We believe long-term performance motivation is achieved through an ownership culture that encourages
performance by our named executive officers through the use of stock-based awards. Our equity incentive
plans have been established to provide certain of our employees, including our named executive officers, with
incentives designed to align these employees’ interests with the interests of our stockholders. In general, the
compensation committee develops its equity award determinations based on its judgments as to whether these
equity awards are sufficient to further our ownership culture, appropriately align the interests of our
named executive officers with those of our stockholders and retain, motivate, and adequately reward our
executives on a long-term basis.

We have historically granted our named executive officers a combination of stock options and RSUs,
although in the past several years our named executive officers have received exclusively stock options. These
awards are subject to both time-based and performance-based vesting requirements, and the compensation
committee has exercised its judgment on the weighting of stock options relative to RSUs in any given year.

Time and Performance-
Based Stock Options:

• Afford the recipient the option to purchase shares of our common stock at a
stated price per share.

• All stock option awards granted under our equity incentive plans include an
exercise price equal to the closing price of our common stock on the applicable
grant date, and the grant date is always on or after the date of compensation
committee approval.

• Time-based stock option awards granted to our named executive officers
typically vest at a rate of 34% on the one-year anniversary of the date of grant
and 33% on each subsequent anniversary until fully vested, subject to the
named executive officer’s continued service for our Company at each vesting
date.

• The vesting of performance-based options granted to our named executive
officers generally requires the achievement of objective performance targets or
the attainment of a premium price per common share that is set as a multiple
of the closing price of a share of common stock on the grant date. The vesting
of performance-based options is also subject to the named executive officer’s
continued service for our Company at each vesting date.
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Time and Performance-
Based RSUs:

• Full-value awards that represent the contingent right to receive shares of our
common stock upon achievement of stated vesting criteria.

• Time-based RSU awards granted to our named executive officers typically vest
at a rate of 34% on the one-year anniversary of the date of grant and 33% on
each subsequent anniversary until fully vested, subject to the named executive
officer’s continued service for our Company at each vesting date.

• The vesting of performance-based RSUs granted to our named executive
officers generally requires the achievement of objective performance targets or
the attainment of a premium price per common share that is set as a multiple
of the closing price of a share of common stock on the grant date. The vesting
of performance-based RSUs is also subject to the named executive officer’s
continued service for our Company at each vesting date.

Equity Awards Granted in 2023

In February 2023, the compensation committee awarded time-based stock options to our named
executive officers. In 2023, our equity grants to our named executive officers consisted entirely of stock
options that vest over 3 years and expire at the end of 10 years. These options include an exercise price equal
to the closing price of our stock on the applicable grant date. As noted above, we grant options to executives
to align executives with stockholders interests and to provide incentive and potential upside to executives
upon achieving long-term growth of the Company. Our compensation committee and our executive team
believe in the long-term growth potential of the Company, and believe stock options to be an appropriate
vehicle in properly incentivizing and rewarding progress in achieving growth. Below we outline the stock
option grants we made to executives in 2023:

Executive

Stock
Options
Granted

Grant Date
Fair Value Strike Price

Andrew Littlefair 187,500 $738,750 $5.69
Robert Vreeland 112,500 $443,250 $5.69
Mitchell Pratt 112,500 $443,250 $5.69
Barclay Corbus 250,000 $985,000 $5.69

In addition to his stock option award, Mr. Pratt was also granted an equity award in the Company’s
subsidiary, CLNE PlasmaFlow Holdings, LLC. In connection with Mr. Pratt’s transition from Chief
Operating Officer to Chief Technology Development Officer in May 2023, he is expected to devote a portion
of his time to growing the CLNE PlasmaFlow business, and this separate equity award was intended as an
incentive to motivate Mr. Pratt to drive value creation in this portion of the Company’s business. Mr. Pratt’s
CLNE PlasmaFlow equity award is structured as a “profits interest” and vested immediately upon grant.

Current Performance of 2021 Performance Stock Options

In December of 2021, the compensation committee awarded two performance-based stock options as
additional long-term incentives to our named executive officers. At that time, the Company was at a critical
juncture, and the compensation committee determined that it was of primary importance to incentivize
the named executive officers to strategically execute on expanding the Company’s RNG business over the
long term and to create long term stockholder value by increasing the Company’s price per share. These
awards have the following performance characteristics:

1) RNG Performance Options — The RNG performance Options are structured to incentivize
long-term RNG growth and the vesting of 100% of each grant is subject to the Company’s attainment of
four separate RNG supply vesting tranches, with each tranche requiring us to secure 15 million GGEs of
RNG supply via investment in order to vest (i.e., the first tranche will vest if we secure 15 million GGEs of
RNG supply via investment, the second tranche will vest if we secure an additional 15 million GGEs of
RNG supply via investment for a total of 30 million GGEs, the third tranche will vest if we secure an
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additional 15 million GGEs of RNG supply via investment for a total of 45 million GGEs and the final
tranche will vest if we secure an additional 15 million GGEs of RNG supply via investment for a total of
60 million GGEs). We believe these represent challenging multi-year goals that if the named executive officers
are able to achieve, will help drive our transformative strategic plan and the achievement of our future
RNG volume, revenue and income goals. Each named executive officer must also remain in continued service
for our Company at each vesting date in order to vest. As of the record date of the Annual Meeting, one
tranche of these options have vested — however, because the strike price on the date of grant — $6.77 — is
greater than our trending share price, these options are currently underwater. We believe these options still
hold motivational and retentive value to our executives given our belief in the long-term growth potential of
the business.

2) Premium Share Price Performance Options — The Premium Share Price Performance options are
intended to incentivize the appreciation in the value of our shares. The vesting of 100% of each grant is
subject to our attainment of a stock price representing a greater than 100% premium above the closing price
of a share of common stock on the grant date. In order for these performance-based options to vest, we
must achieve an average closing price equal to or above $14.00 per share over a twenty consecutive trading
day period. Each named executive officer must also remain in continued service for our Company on the
vesting date in order to vest. As of the Record Date, this price threshold has not been achieved and
accordingly, none of these options have vested.

Change in Control and Post-Termination Severance Compensation

Our employment agreements with our named executive officers, described under “Employment
Agreements” below, provide them certain benefits if their employment is terminated, including a termination
following a change in control but excluding a termination by the Company for cause or a voluntary
termination by the named executive officer without good reason. The compensation committee believes
these benefits are important tools for retaining the services of our named executive officers and helping to
align the interests of our named executive officers with those of our stockholders. The details and amounts of
these benefits are described below under “Executive Compensation — Potential Payments Upon
Termination or Change in Control.”

All equity awards granted to our named executive officers after November 2014 are subject to double-
trigger vesting upon a change in control. The compensation committee previously determined to modify the
standard vesting provisions of our named executive officers’ equity awards from “single-trigger” to “double-
trigger” vesting in connection with a change in control because it believes double-trigger vesting more
accurately reflects current market practices but still provides appropriate benefits to executives in the event
of a termination in connection with a change in control, and is thus in the best interests of our Company and
our stockholders. Further, we do not provide any excise tax “gross-up” payments to our executives in
connection with a change in control.

Other Benefits

We appreciate the tremendous value and contributions of our employees, and we believe providing a
competitive employee benefits program is one of our most important investments. As a result, we offer an
employee benefits program with a wide range of plans designed to promote the health and personal welfare
of all employees, including our named executive officers. Participation in these plans is generally available
to all of our employees on the same basis. The Company provides minimal perquisites to executives which are
noted in the description of “All Other Compensation” disclosed in the Summary Compensation Table of
this Proxy Statement.

Employment Agreements

We entered into employment agreements with each of our named executive officers on December 31,
2015 (and entered into an amended employment agreement with Mr. Pratt in May 2023 in connection with
his transition to a non-executive officer position). These employment agreements have the following key terms:

• Each employment agreement, other than Mr. Pratt’s, is passed its initial three-year term and now
automatically renews on December 31 for additional one-year periods (unless either party provides
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notice of non-renewal). The initial term of Mr. Pratt’s employment agreement runs through May 17,
2025 and automatically renews thereafter for additional one-year periods (unless either party
provides notice of non-renewal).

• Each named executive officer is entitled to receive an annual base salary of no less than his base
salary in 2015, other than Mr. Pratt, who is entitled to receive an annual base salary of no less than
his base salary under the new employment agreement, $550,000.

• Each named executive officer is eligible to receive an annual cash incentive of up to a specified
percentage of his then-current annual base salary under the terms of our performance-based cash
incentive plan in effect for the applicable year. Mr. Littlefair is eligible to receive 70%, 100% or 150%
of $778,680 for our achievement of the base, middle and maximum performance targets,
respectively, and we consider achievement of the middle performance targets to be Mr. Littlefair’s
target incentive amount; each of Messrs. Vreeland, Pratt, and Corbus is eligible to receive 50%, 70%
or 100% of his respective base salary for our achievement of the base, middle and maximum
performance targets, respectively, and we consider achievement of the middle performance targets to
be Messrs. Vreeland’s Pratt’s, and Corbus’ target incentive amount.

• Each named executive officer would be entitled to receive certain severance compensation and
benefits under certain circumstances upon a termination of the named executive officer’s employment
with us. The details of this severance are described below under “Executive Compensation —
Potential Payments Upon Termination or Change in Control.” The employment agreements condition
severance payments on a so-called “double-trigger” upon a change in control. The employment
agreements also do not include any “gross-up” provision for any excise taxes that may be triggered in
connection with a change in control under Sections 280G and 4999 of the Code, and instead
include a “best-net” cutback provision under which benefits are reduced to avoid triggering any such
excise taxes unless the after-tax benefit is greater to the named executive officer without the cutback.
The compensation committee determined that these terms are appropriate because they better align
our severance and change of control payment practices with current market expectations and the
interests of our named executive officers with those of our stockholders, while still providing a level
of benefits the compensation committee believes is fair and reasonable and maintaining the retention
value of these benefits.

Other Compensation Policies

Executive Stock Ownership Guidelines

We believe it is important to encourage our named executive officers to hold a material amount of our
common stock, which links their long-term economic interest directly to that of our stockholders. To achieve
this goal, we have established stock ownership guidelines applicable to our named executive officers. The
compensation committee recently examined our current stock ownership guideline levels relative to market
practice and made adjustments to further align executive interests with our stockholders. These updated
guidelines provide that our Chief Executive Officer is required to own shares of our common stock valued
at five times his annual base salary (vs. three, previously) or more, and each of our other named executive
officers is required to own shares of our common stock valued at one and one half times his annual base
salary (vs. one, previously) or more. Such level of ownership must be attained within five years after the date
of an executive officer’s initial appointment as such. Stock options are not counted toward satisfaction of
these stock ownership requirements. Executives who attain the applicable stock ownership level by the stated
deadline will continue to satisfy the stock ownership requirements if the value of their stock holdings
declines after such deadline solely due to a decrease in the trading price of our common stock. Each of our
named executive officers had satisfied these stock ownership guidelines as of the Record Date.

We have also adopted an equity award grant policy that we believe aligns with best corporate governance
practices. Our general policy is to grant equity awards no less than 1 business day after the filing of our Annual
Report filed on Form 10-K, although we do have the discretion to grant equity awards at other times if
determined to be appropriate by the compensation committee.
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Hedging and Pledging of Company Securities

Our policies do not permit any of our executive officers or directors to “hedge” ownership of our
securities by engaging in short sales or trading in put options, call options or other derivatives involving our
securities. This means that our employees and directors may not purchase financial instruments or
otherwise engage in transactions that hedge or offset, or are designed to hedge or offset, any decrease in the
market value of our equity securities. Further, our policies do not permit an executive officer or director
to hold our securities in a margin account or pledge our securities as collateral for a loan unless the executive
officer or director demonstrates to our satisfaction financial capacity to substitute other assets for Company
securities in the event of a failure to meet a margin call or a default on the loan. As of the date of this
Proxy Statement, none of our directors or executive officers has pledged any of the shares of our common
stock he or she owns.

Clawback Policy

The compensation committee has adopted a formal clawback policy regarding recoupment, or a
“clawback,” of compensation in certain circumstances. Our clawback policy was amended in 2023 to
comply with the latest SEC and NASDAQ clawback policy requirements. The purpose of this clawback
policy is to help ensure that executives act in the best interests of the Company and our stockholders.

Tax and Accounting Effects

In designing our compensation programs, the compensation committee considers the financial impact
and tax and accounting effects that each element of compensation will or may have on the Company and
our executives. One such area the compensation committee considers is the tax deductibility of each
component of executive compensation. Prior to December 22, 2017, when the Tax Cuts and Jobs Act of
2017 (“TCJA”) was signed into law, Section 162(m) generally prohibited us from taking a tax deduction in
any tax year for compensation paid to certain executive officers that exceeded $1,000,000, unless the
compensation was payable only upon the achievement of pre-established, objective performance goals
under a plan approved by our stockholders. As a result, we believe certain stock option and RSU awards we
granted to our named executive officers before the impact of the TCJA have qualified as performance-
based compensation under Section 162(m), although there is no guarantee that such equity awards, or any
other performance-based compensation paid to our named executive officers, qualify as such. Under the
TCJA, the exception for performance-based compensation under Section 162(m) has been repealed, so
that the $1,000,000 limit on tax deductions in a tax year generally applies to anyone serving as our chief
executive officer or our chief financial officer at any time during a taxable year as well as our top three other
highest-compensated executive officers serving at fiscal year-end. These changes generally do not apply to
compensation provided pursuant to a binding written contract in effect on November 2, 2017 that is not
modified in any material respect after that date. The compensation committee reserves the discretion to make
any executive compensation decisions that it considers to be in the best interests of our Company and our
stockholders, including to award compensation that may not be deductible or to amend existing compensation
arrangements in a manner that could limit their deductibility.
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COMPENSATION COMMITTEE REPORT

We, the compensation committee of the Board of Clean Energy Fuels Corp., have reviewed and
discussed the Compensation Discussion and Analysis (set forth above) with management of the Company,
and based on such review and discussion, have recommended to the Board that the Compensation Discussion
and Analysis be included in this Proxy Statement.

Compensation Committee:
Lizabeth A. Ardisana, Chairman
Kenneth M. Socha
Vincent C. Taormina

This compensation committee report shall not be deemed to be “soliciting material,” or to be “filed” with
the SEC or subject to Regulation 14A or 14C under the Exchange Act, other than as provided by applicable
SEC rules, or to the liabilities of Section 18 of the Exchange Act, except to the extent that we specifically request
that the information be treated as soliciting material or specifically incorporate it by reference into a document
filed under the Securities Act or the Exchange Act. This compensation committee report will not be deemed
to be incorporated by reference into any filing under the Securities Act or the Exchange Act, except to the extent
that we specifically incorporate it by reference.
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table summarizes the total compensation awarded to, earned by or paid to each of our
named executive officers for 2021, 2022 and 2023:

Name and Principal Position Year
Salary

($)

Stock
Awards
($)(1)

Option
Awards
($)(1)

Non-Equity
Incentive Plan
Compensation

($)(2)

All Other
Compensation

($)(3)
Total

($)

Andrew J. Littlefair
President and Chief Executive
Officer

2023 700,812 — 738,750 482,811 55,485 1,977,858
2022 700,812 852 — 366,861 56,985 1,125,510
2021 700,812 1,246,032 7,954,892 839,337 70,120 10,811,193

Robert M. Vreeland
Chief Financial Officer

2023 462,721 — 443,250 195,589 12,000 1,113,560
2022 450,000 — — 142,956 13,500 606,456
2021 450,000 696,312 3,618,822 334,611 13,000 5,112,745

Mitchell W. Pratt
Former Chief Operating Officer
and Corporate Secretary(4)

2023 539,379 95,400 443,250 230,970 12,000 1,320,999
2022 519,769 852 — 165,120 13,500 699,241
2021 519,769 696,312 3,618,822 386,490 13,000 5,234,393

Barclay F. Corbus
Senior Vice President,
Strategic Development and Head
of Renewable Fuels

2023 495,940 — 985,000 209,973 11,903 1,702,816
2022 478,888 — — 152,133 13,500 644,521
2021 478,888 696,312 3,733,322 356,092 13,000 5,277,614

(1) The amounts shown in this column represent the grant date fair value of awards granted in each of the periods calculated in
accordance with Financial Accounting Standards Board’s Accounting Standards Codification Topic 718, “Compensation — Stock
Compensation” (“FASB ASC 718”). For a discussion about the valuation models and assumptions used to calculate the fair
value of these awards, see Note 13 to the consolidated financial statements included in the Annual Report. Our named executive
officers received stock option grants in 2023, and Mr. Pratt was additionally granted an award of 833,334 profits interest units
under the CLNE PlasmaFlow Holdings, LLC 2023 Equity Incentive Plan that vested upon grant. Mr. Pratt’s profits interest
award was accounted for under FASB ASC 718 using the Black-Scholes-Merton Option Pricing Model. No equity awards were
granted to our named executive officers in 2022, with the exception of 150 restricted stock units awarded to each of Messrs.
Littlefair and Pratt, along with various other Company employees, on December 19, 2022 in recognition for over 20 years of
service to the Company.

(2) The amounts shown in the Non-Equity Incentive Plan Compensation column represent the cash incentives paid under our
performance-based cash incentive plan, as described under “Compensation Discussion and Analysis — Components of
Compensation — Cash Incentives” above.

(3) The amounts shown in the All Other Compensation column represent, (a) for all named executive officers, the Company’s
matching contributions under its savings plan qualified under Section 401(k) of the Code, and (b) for Mr. Littlefair in 2023,
$45,511.70 paid by the Company for life insurance premiums.

(4) On May 17, 2023, Mr. Pratt transitioned from Chief Operating Officer to Chief Technology Development Officer and ceased
being an executive officer of the Company. He is included as a named executive officer for purposes of this proxy on account of
his service in 2023.
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Grants of Plan-Based Awards

The following table summarizes all plan-based awards granted to each of the named executive officers
in 2023:

Name(1) Grant Date

Estimated Future Payouts
Under Non-Equity Incentive

Plan Awards(2)

Estimated
Future

Payouts
Under
Equity

Incentive
Plan Awards

Target
(#)

All Other
Stock

Awards:
Number of
Shares of
Stock or

Units
(#)

All Other
Option
Awards:

Number of
Securities

Underlying
Options

(#)

Exercise
or

Base
Price of
Option
Awards
$(/Sh)

Grant
Date Fair
Value of

Stock and
Option

Awards(3)
($)

Threshold
($)

Target
($)

Maximum
($)

Andrew J. Littlefair — 545,076 778,680 1,168,020 — — — — —

2/17/2023 — — — — — 187,500 5.69 738,750

Robert M. Vreeland — 232,875 326,025 465,750 — — — — —

2/17/2023 — — — — — 112,500 5.69 443,250

Mitchell W. Pratt — 275,000 385,000 550,000 — — — — —

2/17/2023 — — — — — 112,500 5.69 443,250

6/1/2023 — — — — 833,334(4) — — 95,400

Barclay F. Corbus — 250,000 350,000 500,000 — — — — —

2/17/2023 — — — — — 250,000 5.69 985,000

(1) Time-based stock options that vest over a period of three years were granted to all of our named executive officers in 2023.
Mr. Pratt was also awarded a grant of profits interests under the CLNE PlasmaFlow Holdings, LLC 2023 Equity Incentive Plan
that was fully vested upon grant.

(2) The amounts shown in these columns represent the possible payouts under the 2023 performance-based cash incentive plan
based on achievement levels for certain specified Company performance criteria. The actual amounts paid pursuant to the 2023
performance-based cash incentive plan are reported in the Summary Compensation Table in the “Non-Equity Incentive
Plan Compensation” column. The 2023 performance-based cash incentive plan is described under “Compensation Discussion
and Analysis — Components of Compensation — Cash Incentives — 2023 Performance-Based Cash Incentive Plan” above.

(3) The amounts shown in this column represent the grant date fair value of awards granted in 2023 calculated in accordance with
FASB ASC 718. For a discussion about the valuation models and assumptions used to calculate the fair value of these awards, see
Note 13 to the consolidated financial statements included in the Annual Report and Footnote 1 to the Summary Compensation
Table contained in this Proxy Statement.

(4) Represents a grant of profit interests under the CLNE PlasmaFlow Holdings, LLC 2023 Equity Incentive Plan.
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Outstanding Equity Awards at Fiscal Year End

The following table summarizes outstanding equity awards held by our named executive officers at
December 31, 2023:

Option Awards(1) Stock Awards(1)

Name

Number of
Securities

Underlying
Unexercised

Options
(#)

Exercisable

Number of
Securities

Underlying
Unexercised

Options
(#)

Unexercisable

Equity
Incentive

Plan awards:
Number of
Securities

Underlying
Unexercised
Unearned
Options

(#)

Option
Exercise

Price
($)

Option
Expiration

Date

Number of
Shares or
Units of

Stock That
Have Not

Vested
(#)

Market
Value of

Shares or
Units of

Stock That
Have Not

Vested
($)(6)

Andrew J. Littlefair 75,000 — — 6.01 2/26/2025 — —
96,000 — — 5.02 11/15/2025 — —
24,000 — — 3.63 1/4/2026 — —

260,000 — — 2.83 1/13/2027 — —
213,750 — — 1.37 3/1/2028 — —
193,082 — — 2.19 2/24/2029 — —

91,800 — — 2.56 2/24/2030 — —
123,012 60,588 —(2) 10.18 1/21/2031 — —
167,500 82,500 —(4) 6.77 12/7/2031 — —

62,500 — 1,187,500(5) 6.77 12/7/2031 — —
— — — — — 40,392(3) 154,701
— 187,500(7) — 5.69 2/16/2033 — —

Robert M. Vreeland 75,000 — — 6.51 11/3/2024 — —
25,000 — — 8.66 5/11/2025 — —
12,000 — — 3.63 1/4/2026 — —

109,091 — — 2.83 1/13/2027 — —
95,000 — — 1.37 3/1/2028 — —

101,052 — — 2.19 2/24/2029 — —
51,300 — — 2.56 2/24/2030 — —
68,742 33,858 —(2) 10.18 1/21/2031 — —

100,500 49,500 —(4) 6.77 12/7/2031 — —
37,500 — 487,500(5) 6.77 12/7/2031 — —

— 112,500(7) — 5.69 2/16/2033 — —
— — — — — 22,572(3) 86,451

Mitchell W. Pratt 60,000 — — 6.01 2/26/2025 — —
70,400 — — 5.02 11/15/2025 — —
17,600 — — 3.63 1/4/2026 — —
90,909 — — 2.83 1/13/2027 — —
16,929 — — 2.56 2/24/2030 — —
68,742 33,858 —(2) 10.18 1/21/2031 — —

100,500 49,500 —(4) 6.77 12/7/2031 — —
37,500 — 487,500(5) 6.77 12/7/2031 — —

— 112,500(7) — 5.69 2/16/2033 — —
— — — — — 22,572(3) 86,451
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Option Awards(1) Stock Awards(1)

Name

Number of
Securities

Underlying
Unexercised

Options
(#)

Exercisable

Number of
Securities

Underlying
Unexercised

Options
(#)

Unexercisable

Equity
Incentive

Plan awards:
Number of
Securities

Underlying
Unexercised
Unearned
Options

(#)

Option
Exercise

Price
($)

Option
Expiration

Date

Number of
Shares or
Units of

Stock That
Have Not

Vested
(#)

Market
Value of

Shares or
Units of

Stock That
Have Not

Vested
($)(6)

Barclay F. Corbus 50,000 — — 6.01 2/26/2025 — —
80,000 — — 5.02 11/15/2025 — —
20,000 — — 3.63 1/4/2026 — —
75,936 — — 2.83 1/13/2027 — —
95,000 — — 1.37 3/1/2028 — —

101,052 — — 2.19 2/24/2029 — —
51,300 — — 2.56 2/24/2030 — —
68,742 33,858 —(2) 10.18 1/21/2031 — —

100,500 49,500 —(4) 6.77 12/7/2031 — —
50,000 — 525,000(5) 6.77 12/7/2031 — —

— 250,000(7) — 5.69 2/16/2033 — —
— — — — — 22,572(3) 86,451

(1) Except as otherwise noted, all option and RSU awards granted before May 2016 were granted under our 2006 Plan and after
May 2016 were granted under our 2016 Plan, and all such awards vest as follows: 34% of the shares subject to the award vest on
the first anniversary of the date of grant and 33% of the shares subject to the award vest on each subsequent anniversary until all
shares are fully vested, subject to continuing service by the named executive officer on each vesting date. The treatment of these
option and RSU awards upon a termination or change of control is described under “Potential Payments Upon Termination or
Change in Control” below.

(2) Represents an option award granted on January 21, 2021.

(3) Represents a RSU award granted on January 21, 2021.

(4) Represents an option award granted on December 7, 2021.

(5) Represents performance-based option awards granted on December 7, 2021. For 250,000 options granted to Mr. Littlefair,
150,000 options granted to each of Messrs. Vreeland and Pratt and for 200,000 options granted to Mr. Corbus: 25% of the total
shares subject to the stock option award vest upon each achievement of a specific volume hurdle related to securing certain levels of
RNG GGEs. For 1,000,000 options granted to Mr. Littlefair and 375,000 options granted to each of Messrs. Vreeland, Pratt
and Corbus: 100% of the total shares subject to the stock option award vest immediately, if at all, if the closing share price of the
Company’s common stock on Nasdaq equals or exceeds $14.00 for 20 consecutive trading days.

(6) Amount determined by multiplying the unvested stock awards by $3.83, the closing price of our common stock on the last
trading day of 2023.

(7) Represents an option award granted on February 17, 2023.
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Option Exercises and Stock Vested

The following table summarizes exercises of option awards and vesting of stock awards for each of our
named executive officers in 2023:

Option Awards Stock Awards

Name

Number of
Shares

Acquired on
Exercise

(#)

Value Realized
on Exercise

($)

Number of
Shares

Acquired on
Vesting
(#)(1)

Value Realized
on Vesting

($)

Andrew J. Littlefair — — 60,738 336,021
Robert M. Vreeland — — 33,858 187,460
Mitchell W. Pratt 16,929 25,901 867,342 283,426
Barclay F. Corbus — — 33,858 187,460

(1) Includes an award of 833,334 profit interest units to Mr. Pratt under the CLNE PlasmaFlow Holdings,
LLC 2023 Equity Incentive Plan, in connection with his transition to Chief Technology Development
Officer.

Employment Agreements

On December 31, 2015, we entered into an employment agreement with each of our named executive
officers. See the description under “Compensation Discussion and Analysis — Employment Agreements”
and below under “Potential Payments Upon Termination or Change in Control” for more information. In
connection with Mr. Pratt’s transition from Chief Operating Officer to Chief Technology Development
Officer, we entered into an amended employment agreement with Mr. Pratt on May 17, 2023. Mr. Pratt’s
amended employment agreement has a two-year term that automatically renews for successive one-year
periods unless earlier terminated in accordance with the provisions therein, provides Mr. Pratt with a $550,000
annual base salary, and is otherwise consistent in all material respects with Mr. Pratt’s previous employment
agreement.

Pension Benefits, Non-Qualified Defined Contribution and Other Deferred Compensation Plans

We do not have any defined-benefit plans that provide for payments or other benefits to our named
executive officers at, following or in connection with their retirement. We also do not have any non-qualified
defined contribution plans or other deferred compensation plans that provide for the deferral of
compensation on a basis that is not tax-qualified.

Potential Payments Upon Termination or Change in Control

The narrative and tables below describe the amount of compensation to be paid to our named
executive officers in the event of a termination of employment or a change in control. The amount of
compensation payable to each of our named executive officers upon a voluntary termination, voluntary
termination for good reason, involuntary without cause termination, failure by us to renew the named
executive officer’s employment agreement upon its expiration, for-cause termination, change in control of our
Company, termination in connection with a change in control and termination due to disability or death is
shown in tabular format. Except as otherwise noted, the amounts shown in these tables assume that each such
termination or change in control was effective as of December 31, 2023, and thus are estimates of the
amounts that would be paid to our named executive officers upon an actual termination or change in control
because such amounts could only be determined at the time of such an actual termination or change in
control. The amounts shown in these tables are based on the terms of each named executive officer’s
employment agreement with us and the terms of agreements relating to each named executive officer’s
outstanding equity awards.
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Severance Compensation under Employment Agreements

Pursuant to the terms of the employment agreement for each named executive officer:

• If we terminate a named executive officer without “cause” (as such term is defined in the employment
agreement), if a named executive officer resigns for “good reason” (as such term is defined in the
employment agreement) or if we do not renew the employment agreement before expiration of the
term or any renewal term, then the named executive officer would be entitled to (1) a lump-sum
payment of an amount equal to the sum of (A) his annual base salary earned through the date of
termination and any annual cash incentive earned for the prior year to the extent not previously
paid, (B) any compensation previously deferred by the named executive officer (together with any
accrued interest or earnings thereon), (C) 150% of one year’s then-current annual base salary, (D) 150%
of his previous year’s annual cash incentive actually earned under our performance-based cash
incentive plan, and (E) any vacation pay accrued and not paid as of the date of termination; (2) after
the end of the calendar year in which the termination occurs, a lump-sum payment of an amount
equal to the annual cash incentive that would be payable to the named executive officer under our
performance-based cash incentive plan in respect of such year (based on the criteria applicable for that
year) without any pro-rating; and (3) continuing participation, at our expense, for a period of one
year from the date of termination in the benefit programs in which the named executive officer was
enrolled at the time of termination.

• If we terminate any named executive officer’s employment without cause or do not renew his
employment agreement within six months before or one year after the date of a “change in control”
(as such term is defined in the employment agreement), or if a named executive officer resigns for good
reason within six months before or one year after the date of the change in control, then the named
executive officer would be entitled to the severance compensation described above, except that the
lump-sum payment described in (1) above for all named executive officers except Mr. Littlefair
would consist of 225% of his then-current annual base salary, 225% of his previous year’s annual
cash incentive actually earned under our performance-based cash incentive plan, and the amounts
described in (A), (B) and (E); and the lump-sum payment described in (1) above for Mr. Littlefair
would consist of 300% of his then-current annual base salary, 300% of his previous year’s annual cash
incentive actually earned under our performance-based cash incentive plan, and the amounts
described in (A), (B) and (E).

• If any named executive officer ceases to be an employee due to death or disability, then the named
executive officer would be entitled to the amounts described in (1) (A),(B) and (E) and (2) above, except
that the amount described in (2) above would be pro-rated based on the number of weeks during
the last fiscal year during which the named executive officer was an employee.

• If, at any time that our common stock is not listed or quoted on a national securities exchange or an
over-the-counter quotation system, (i) the employment of either of Messrs. Littlefair or Pratt is
terminated for cause, we would be entitled, at our option, to repurchase all or a portion of our stock
owned by him, or (ii) the employment of either of these named executive officers is terminated due
to death or disability, we would be required to repurchase all of our stock owned by him.

In consideration of the receipt of any of the severance compensation described above and as a
precondition to their receipt, each named executive officer would be required to execute and deliver, and not
revoke, a release in favor of us in the form attached to his employment agreement. For purposes of the
tables below, we have assumed that the amounts described in (1)(A) and (B) above have already been paid to
the applicable named executive officer or are $0.

For purposes of each such named executive officer’s employment agreement:

• “Cause” means (1) the named executive officer committing a material act of dishonesty against us,
(2) the named executive officer being convicted of a felony involving moral turpitude or (3) the named
executive officer committing a material breach of his confidentiality, trade secret, non-solicitation
or invention assignment obligations under his employment agreement.

• “Good reason” means the named executive officer resigns from his employment after we (1) have
materially diminished the named executive officer’s duties, authority, responsibility, annual base salary
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or annual incentive compensation opportunity, (2) materially breach the employment agreement;
(3) change the person to whom the named executive officer reports, or (4) change the location of the
named executive officer’s principal place of employment.

• “Change in control” means (1) any “person” (as defined or referred to in Section 3(a)(9) and/or
13(d)(1), et seq. of the Exchange Act and the associated rules of the SEC promulgated thereunder),
other than an existing stockholder of the Company as of January 1, 2006, is or becomes the “beneficial
owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the
Company representing 40% or more of the combined voting power of our then-outstanding securities,
or (2) a merger or consolidation of the Company in which its voting securities immediately before
the merger or consolidation do not represent, or are not converted into securities that represent, a
majority of the combined voting power of all voting securities of the surviving entity immediately after
the merger or consolidation, or (3) a sale, lease, exchange or other transfer (in one transaction or a
series of related transactions) of all or substantially all of the assets of the Company or a liquidation
or dissolution of the Company, or (4) individuals who, as of the date of the employment agreement,
constitute the Company’s board of directors (the “Incumbent Board”) cease for any reason to
constitute at least a majority of the Company’s board of directors; provided that, other than in
connection with an actual or threatened proxy contest, any individual who becomes a director
subsequent to the date of the employment agreement whose election, or nomination for election by
the stockholders of the Company, was approved by the vote of at least a majority of the directors then
in office shall be deemed a member of the Incumbent Board.

Vesting of Options and RSUs

The terms of the option awards granted to our named executive officers provide that all unvested
options will be forfeited if the named executive officer’s employment with the Company is terminated for
cause (as defined in his employment agreement) or voluntarily by the named executive officer before their
applicable vesting date, that all unvested options will vest in full if the named executive officer’s employment
is terminated by the Company without cause (as defined in his employment agreement), and that all vested
options will generally continue to be exercisable for three months after the date of any such termination. The
terms of the RSU awards granted to our named executive officers provide that all unvested RSUs will be
forfeited if the named executive officer’s employment with the Company is terminated by the Company for
cause or voluntarily by the named executive officer before their applicable vesting date, and that all unvested
RSUs will vest in full if the named executive officer’s employment is terminated by the Company without
cause or if the named executive officer ceases to be an employee due to death or disability before their
applicable vesting date.

If the Company experiences a “change in control,” as defined in the 2016 Plan, then each such named
executive officer’s option and RSU awards that are outstanding on the date that immediately precedes the
change in control will (A) if such awards are not assumed or replaced by the successor company in the change
in control, immediately vest in full and, if applicable, become fully exercisable on the date of the change in
control, or (B) if such awards are assumed or replaced by the successor company in the change in control but
the named executive officer’s employment is terminated by the successor company without cause or by the
named executive officer for good reason within 12 months following the change in control (based on the
definitions of “cause” and “good reason” in his employment agreement with us), immediately vest in full
and, if applicable, become fully exercisable on the date of such termination.

For purposes of the tables below, the “spread” value (i.e., the excess of $3.83 per share, which was the
closing price of our common stock on December 29, 2023, over the applicable option exercise price) of
unvested option awards that were “in the money” on December 29, 2023 is presented.
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Potential Payments to Each Named Executive Officer

Andrew J. Littlefair

The following table shows the potential cash payments or other benefits to be provided to our President
and Chief Executive Officer, Andrew J. Littlefair, if a termination and/or a change in control had occurred
as of December 31, 2023:

Benefit and Payments
Voluntary

Termination

Voluntary
Termination

for Good
Reason

Involuntary
Not For
Cause

Termination

Failure to
Renew

Employment
Agreement

For Cause
Termination

Change in
Control

Termination(3)

Termination
Due to

Death or
Disability

Cash Severance Payment — $2,084,321 $2,084,321 $2,084,321 — $3,685,830 —
Continuation of Medical/Welfare

Benefits (present value) — $ 26,745 $ 26,745 $ 26,745 — $ 26,745 —
Vacation Pay $80,863 $ 80,863 $ 80,863 $ 80,863 $80,863 $ 80,863 $ 80,863
RSU Vesting(1) — — $ 154,701 $ 154,701 — $ 154,701 $154,701
Option Vesting(2) — — $ — $ — — $ — $ —
Total: $80,863 $2,191,929 $2,346,630 $2,346,630 $80,863 $3,948,139 $235,564

(1) At December 31, 2023, Mr. Littlefair held 40,392 RSUs that had not vested. The amounts in this row were determined by
multiplying the unvested RSUs by $3.83, the closing price of our common stock on December 29, 2023.

(2) At December 31, 2023, Mr. Littlefair held no unvested options and have an exercise price less than $3.83, the closing price of our
common stock on December 29, 2023. The amounts in this row were determined by multiplying the total number of unvested
shares underlying the options by the excess of $3.83 over the exercise price for such options.

(3) Executive change in control severance is based on a double-trigger, requiring both a change in control event and either i) a
voluntary termination with Good Reason or ii) an involuntary termination without Cause.

Robert M. Vreeland

The following table shows the potential cash payments or other benefits to be provided to our Chief
Financial Officer, Robert M. Vreeland, if a termination and/or a change in control had occurred as of
December 31, 2023:

Benefit and Payments
Voluntary

Termination

Voluntary
Termination

for Good
Reason

Involuntary
Not For
Cause

Termination

Failure to
Renew

Employment
Agreement

For Cause
Termination

Change in
Control

Termination(3)

Termination
Due to

Death or
Disability

Cash Severance Payment — $1,104,105 $1,104,105 $1,104,105 — $1,558,362 —
Continuation of Medical/Welfare

Benefits (present value) — $ 15,177 $ 15,177 $ 15,177 — $ 15,177 —
Vacation Pay $44,094 $ 44,094 $ 44,094 $ 44,094 $44,094 $ 44,094 $ 44,094
RSU Vesting(1) — — $ 86,451 $ 86,451 — $ 86,451 $ 86,451
Option Vesting(2) — — $ — $ — — $ — $ —
Total: $44,094 $1,163,376 $1,249,827 $1,249,827 $44,094 $1,704,084 $130,545

(1) At December 31, 2023, Mr. Vreeland held 22,572 RSUs that had not vested. The amounts in this row were determined by
multiplying the unvested RSUs by $3.83, the closing price of our common stock on December 29, 2023.

(2) At December 31, 2023, Mr. Vreeland held no unvested options and have an exercise price less than $3.83, the closing price of our
common stock on December 29, 2022. The amounts in this row were determined by multiplying the total number of unvested
shares underlying the options by the excess of $3.83 over the exercise price for such options.

(3) Executive change in control severance is based on a double-trigger, requiring both a change in control event and either i) a
voluntary termination with Good Reason or ii) an involuntary termination without Cause.
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Mitchell W. Pratt

The following table shows the potential cash payments or other benefits to be provided to our Chief
Technology Development Officer, Mitchell W. Pratt, if a termination and/or a change in control had occurred
as of December 31, 2023:

Benefit and Payments
Voluntary

Termination

Voluntary
Termination

for Good
Reason

Involuntary
Not For
Cause

Termination

Failure to
Renew

Employment
Agreement

For Cause
Termination

Change in
Control

Termination(3)

Termination
Due to

Death or
Disability

Cash Severance Payment — $1,287,719 $1,287,719 $1,287,719 — $1,816,093 —
Continuation of Medical/Welfare

Benefits (present value) — $ 26,745 $ 26,745 $ 26,745 — $ 26,745 —
Vacation Pay $63,462 $ 63,342 $ 63,342 $ 63,342 $63,462 $ 63,642 $ 63,642
RSU Vesting(1) — — $ 86,451 $ 86,451 — $ 86,451 $ 86,451
Option Vesting(2) — — $ — $ — — $ — $ —
Total: $63,462 $1,337,926 $1,464,377 $1,464,377 $63,462 $1,992,751 $149,913

(1) At December 31, 2023, Mr. Pratt held 22,572 RSUs that had not vested. The amounts in this row were determined by multiplying
the unvested RSUs by $3.83, the closing price of our common stock on December 29, 2023.

(2) At December 31, 2023, Mr. Pratt held zero options that had not vested and have an exercise price less than $3.83, the closing
price of our common stock on December 29, 2023. The amounts in this row were determined by multiplying the total number of
unvested shares underlying the options by the excess of $3.83 over the exercise price for such options.

(3) Executive change in control severance is based on a double-trigger, requiring both a change in control event and either i) a
voluntary termination with Good Reason or ii) an involuntary termination without Cause.

Barclay F. Corbus

The following table shows the potential cash payments or other benefits to be provided to our Senior
Vice President, Strategic Development and Head of Renewable Fuels, Barclay F. Corbus, if a termination
and/or a change in control had occurred as of December 31, 2023:

Benefit and Payments
Voluntary

Termination

Voluntary
Termination

for Good
Reason

Involuntary
Not For
Cause

Termination

Failure to
Renew

Employment
Agreement

For Cause
Termination

Change in
Control

Termination(3)

Termination
Due to

Death or
Disability

Cash Severance Payment — $1,182,083 $1,182,083 $1,182,083 — $1,668,137 —
Continuation of Medical/Welfare

Benefits (present value) — $ 34,260 $ 34,260 $ 34,260 — $ 34,260 —
Vacation Pay $57,692 $ 57,692 $ 57,692 $ 57,692 $57,692 $ 57,692 $ 57,692
RSU Vesting(1) — — $ 86,451 $ 86,451 — $ 86,451 $ 86,451
Option Vesting(2) — — $ — $ — — $ — $ —
Total: $57,692 $1,274,035 $1,360,486 $1,360,486 $55,256 $1,846,540 $144,143

(1) At December 31, 2023, Mr. Corbus held 22,572 RSUs that had not vested. The amounts in this row were determined by multiplying
the unvested RSUs by $3.83, the closing price of our common stock on December 29, 2023.

(2) At December 31, 2023, Mr. Corbus held no unvested options and have an exercise price less than $3.83, the closing price of our
common stock on December 29, 2023. The amounts in this row were determined by multiplying the total number of unvested
shares underlying the options by the excess of $3.83 over the exercise price for such options.

(3) Executive change in control severance is based on a double-trigger, requiring both a change in control event and either i) a
voluntary termination with Good Reason or ii) an involuntary termination without Cause.
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Pay Ratio

We are required by applicable SEC rules to disclose the annual total compensation of our Chief
Executive Officer, the median annual total compensation of all of our other employees, and the ratio of
these two amounts.

In determining the median annual total compensation of our employees other than our Chief Executive
Officer, we started by preparing a list of all such employees as of December 31, 2023 and each such employee’s
taxable earnings for 2023 as reflected in our payroll records, which generally consists of salary; regular,
hourly, and overtime wages; commissions; incentives and other miscellaneous earnings. This list includes all
our employees on such date (except solely for our Chief Executive Officer), whether employed on a full-
time, part-time, seasonal or temporary basis and wherever located, resulting in 559 employees who are all
located in the United States and Canada. For any such employees who are permanently employed (in other
words, who are not employed on a seasonal or temporary basis) and who joined the Company after
January 1, 2023, this list reflects 2023 taxable earnings on an annualized basis. We then ordered the employees
in this list based on the amounts of their 2023 taxable earnings, selected the single employee at the midpoint
of the re-ordered list, and calculated the amount of this single midpoint employee’s annual total
compensation using the methodology required by SEC rules for calculating the total compensation of our
named executive officers as reported in the Summary Compensation Table above. The annual total
compensation for our median employee was $105,469, and the annual total compensation for our Chief
Executive Officer was $1,977,858. We estimate the ratio of the annual total compensation of our Chief
Executive Officer to the median annual total compensation of all our other employees is 19 to 1.

We believe this pay ratio is a reasonable estimate calculated in a manner consistent with applicable SEC
rules. In light of the many different methodologies, exclusions, estimates and assumptions companies are
permitted to use in determining an estimate of their respective pay ratios, as well as the differing employment
and compensation practices and industry standards that impact these ratios, our estimated pay ratio
information may not be comparable to the pay ratio information reported by other companies, and we
discourage the use of this information as a basis for comparison between companies. Neither our
compensation committee nor our management used our pay ratio information in making compensation
decisions for 2023 or 2024.

Pay Versus Performance

Under rules adopted pursuant to the Dodd-Frank Act, we are required to disclose certain information
about the relationship between the compensation actually paid to our named executive officers and certain
measures of company performance. The material that follows is provided in compliance with these rules;
however, additional information regarding our compensation philosophy, the structure of our performance-
based compensation programs, and compensation decisions made this year is described above in our
“Compensation Discussion and Analysis.”

The following table provides information regarding compensation actually paid to our principal
executive officer, or PEO, and other NEOs for each year from 2020 to 2023, compared to our total
stockholder return (“TSR”) from December 31, 2019 through the end of each such year, and our Net
Income, and Adjusted EBITDA for each such year.

Year

Summary
Compensation

Table Total
for CEO(1)

Compensation
Actually
Paid to
CEO(2)

Average
Summary

Compensation
Table Total
for Other
NEOs(3)

Average
Compensation

Actually
Paid for
Other

NEOs(2)(3)

Value of
initial fixed

$100 investment
based on(4): Net Income

(loss) ($)
(in thousands)

Economic
Adjusted

EBITDA ($)(6)
(in thousands)TSR

Peer Group
TSR

2023 $ 1,977,858 $ 21,562 $1,379,125 $ 435,876 $222.67 $150.31 $(99,497) $43,571
2022 $ 1,125,510 $ 297,609 $ 650,073 $ 278,924 $256.16 $114.70 $(58,733) $50,003
2021 $10,811,193 $9,710,227 $5,208,251 $4,623,456 $301.97 $146.23 $(93,146) $57,032
2020 $ 1,826,353 $4,056,472 $ 951,260 $2,120,126 $387.19 $128.61 $ (9,864) $45,134
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(1) Mr. Littlefair was the CEO for each of 2020, 2021, 2022 and 2023.

(2) SEC rules require certain adjustments be made to the Summary Compensation Table totals to determine “compensation actually
paid” as reported in the Pay versus Performance Table. “Compensation actually paid” does not necessarily represent cash
and/or equity value transferred to the applicable NEO without restriction, but rather is a value calculated under applicable SEC
rules. In general, “compensation actually paid” is calculated as Summary Compensation Table total compensation adjusted to
include the fair market value of equity awards as of December 31 of the applicable year or, if earlier, the vesting date (rather
than the grant date). NEOs do not participate in a defined benefit plan so no adjustment for pension benefits is included in the
table below. Similarly, no adjustment is made for dividends as dividends are factored into the fair value of the award. Finally, there
were no equity awards which were granted and vested in the same year, other than the award of profits interest granted to Mr.
Pratt in 2023 under the CLNE PlasmaFlow Holdings, LLC 2023 Equity Incentive Plan. The following table details these
adjustments:

Year Executive(s)

Summary
Compensation

Table Total

Subtract
Stock

Awards ($)

Add
Year-End

Equity
Value ($)

Add
Change in

Value of Prior
Unvested
Equity

Awards ($)

Add Value
of Equity
Awards

That
Vested in

the Year of
Grant

Add
Change in
Value of
Vested
Equity

Awards ($)

Subtract
Value of

Equity Awards
that Failed

to Meet
Vesting

Conditions

Compensation
Actually
Paid ($)

2023 CEO $ 1,977,858 $ 738,750 $ 455,211 $(1,604,939) $ — $ (67,818) — $ 21,562

Other NEOs $ 1,379,125 $ 655,633 $ 384,401 $ (661,310) $31,800 $ (42,507) — $ 435,876

2022 CEO $ 1,125,510 $ 852 $ 780 $ (833,791) $ — $ 5,962 — $ 297,609

Other NEOs $ 650,073 $ 284 $ 260 $ (374,021) $ — $ 2,896 — $ 278,924

2021 CEO $10,811,193 $9,200,924 $7,210,210 $ (239,935) $ — $1,283,125 $153,443 $9,710,227

Other NEOs $ 5,208,251 $4,353,301 $3,316,767 $ (131,158) $ — $ 663,205 $ 80,307 $4,623,456

2020 CEO $ 1,826,353 $ 296,208 $1,057,074 $ 1,448,260 $ $ 53,165 32,172 $4,056,472

Other NEOs $ 951,260 $ 165,528 $ 590,718 $ 741,170 $ $ 19,344 16,838 $2,120,126

(3) For each of 2020, 2021, 2022 and 2023, the other NEOs were Messrs. Vreeland, Pratt, and Corbus.

(4) TSR is determined based on the value of an initial fixed investment of $100. The TSR peer group consists of the Russell 2000
Index.

(5) The most important performance measures used by the Company to link executive compensation actually paid to the Company’s
NEOs, for the most recently completed fiscal year, to the Company’s performance are as follows:

• Adjusted EBITDA (6)

• Volume (in GGEs)

• Volume Margin per GGE

• Volume of RNG

(6) Please see “Calculation of 2023 Adjusted EBITDA” below for more information on how we define Adjusted EBITDA.
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Relationship Between “Compensation Actually Paid” and Performance Measures

The charts below show, for the past four years, the relationship of the Company’s TSR relative to its
peers as well as the relationship between the CEO and non-CEO “compensation actually paid” and (i) the
Company’s TSR; (ii) the Company’s net income; and (iii) the Company’s Economic Adjusted EBITDA.
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Risks Related to Compensation Policies and Practices

The compensation committee regularly monitors and considers whether our overall compensation
programs, including our executive compensation program, create incentives for employees to take excessive
or unreasonable risks that could materially harm our Company. Although risk-taking is a necessary part of
any business, the compensation committee focuses on aligning the Company’s compensation policies with
the long-term interests of the Company and its stockholders and avoiding short-term rewards for management
decisions that could pose long-term risks to the Company. Although a portion of our executive
compensation plan is performance-based, which could motivate risk-taking, we do not believe our overall
compensation structure encourages excessive or unnecessary risk-taking. We believe our approach to goal-
setting, the mix of different types of compensation, payouts at multiple levels of performance, evaluation of
performance results, and allowance for compensation committee discretion in determining award types,
levels and payouts assist in mitigating these risks, as follows:

• Our compensation structure includes a combination of compensation vehicles, including a competitive
base salary and benefits generally available to all of our employees, equity awards to incentivize
long-term performance and align the interests of our employees with those of our stockholders, annual
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cash incentives to reward executives for achieving Company objectives, and change in control and post-
termination severance compensation to encourage retention of our key executives.

• To discourage excessive or unnecessary risk-taking, for 2023, payouts to each named executive
officer under our performance-based cash incentive plan were based on seven distinct performance
metrics, each with material weighting. Additionally, the compensation committee retains the discretion
to increase or decrease payouts under this incentive plan as it deems appropriate.

• To help mitigate risks of overpayment, we maintain a clawback policy that complies with recently
adopted SEC and Nasdaq requirements. We also have adopted stock ownership guidelines applicable
to all of our named executive officers to ensure they have a meaningful equity stake in the Company.

We further believe that our internal legal and financial controls appropriately mitigate the probability
and potential impact of an individual employee committing our Company to a harmful long-term business
transaction in exchange for a short-term compensation benefit.

Based on the factors described above, we believe our 2023 compensation programs do not create risks
that are reasonably likely to have a material adverse effect on our Company.

Calculation of 2023 Adjusted EBITDA

The following table shows adjusted EBITDA as we defined it for 2023 and reconciles this non-GAAP
financial measure to the GAAP measure net income (loss):

Year Ended
December 31, 2023

(in thousands)

Net loss attributable to Clean Energy Fuels Corp. $(99,497)
Income tax benefit (423)
Interest expense 22,924
Interest income (11,148)
Depreciation and amortization 45,674
Amazon warrant charges 60,609
Stock-based compensation 23,336
Loss (income) from SAFE&CEC S.r.l equity method investment 1,700
Loss (gain) from change in fair value of derivative instruments 158
Depreciation and amortization from RNG equity method investments 1,666
Interest expense from RNG equity method investments 992
Interest income from RNG equity method investments (2,420)
Adjusted EBITDA $ 43,571
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DIRECTOR COMPENSATION

Overview

We use cash and equity compensation to attract and retain qualified candidates to serve on our Board.
The amount and type of cash and equity compensation awarded to non-employee directors in 2023 was
determined by the compensation committee in its sole discretion. In setting non-employee director
compensation for 2023, the compensation committee considered a variety of factors, including the significant
amount of time that our directors spend in fulfilling their duties to our Company, as well as the level of
experience and skill required of the members of the Board. Further, in setting director compensation, our
compensation committee considered that a director’s independence may be jeopardized if director
compensation and perquisites exceed customary levels, if the Company makes charitable or political
contributions to organizations with which a director is affiliated or if the Company enters into consulting
contracts with (or provides other indirect forms of compensation to) a director or an organization with which
a director is affiliated. Directors who are our employees receive no additional compensation for their
services as directors. In addition, for 2023 and 2024 each of Mr. Soulas, Mr. Wolffsheim and Ms. Boissy-
Rousseau voluntarily waived their right to receive compensation for their services as a director of our
Company.

In November 2022, following consultation with the compensation committee’s independent
compensation consultant, Semler Brossy, we adopted our new Directors’ Compensation Policy, effective
January 1, 2023. We adopted our new Directors’ Compensation Policy to formalize our director compensation
arrangements and director equity award grant practices, and we believe our new policy will facilitate our
Board’s mission of attracting and retaining highly skilled directors.

After reviewing the factors described above and others that it considered relevant, the compensation
committee approved the non-employee director compensation program described below. The compensation
paid pursuant to the non-employee director compensation program is described below.

Cash

For 2023 and 2024, our non-employee directors (other than Mr. Soulas, Mr. Wolffsheim and Ms. Boissy-
Rousseau) received (or will receive) the following cash compensation:

Type of Retainer or Fee 2023 Amounts 2024 Amounts

Annual Cash Retainer $70,000 $70,000
Annual Chairperson Retainer $60,000 $60,000
Annual Audit Committee Chairperson Retainer $15,000 $15,000
Annual Compensation Committee Chairperson Retainer $10,000 $10,000
Annual Nominating and Corporate Governance Committee Chairperson

Retainer $ 5,000 $ 5,000
Annual Audit Committee Member Retainer $ 5,000 $ 5,000
Annual Compensation Committee Member Retainer $ 4,000 $ 4,000
Annual Nominating and Corporate Governance Committee Member Retainer $ 3,000 $ 3,000

These cash retainers will be paid on a quarterly basis, following the end of each quarter in arrears, and
will be pro-rated if a non-employee director serves (or serves in the corresponding position, as the case may
be) for only a portion of the quarter.

Equity

Pursuant to the Directors’ Compensation Policy, effective January 1, 2023, the non-employee directors
receive an annual equity award with a value of $120,000, which award shall be fifty percent (50%) in non-
statutory stock options (the “Annual Stock Option Award”) and fifty percent (50%) in restricted stock units
of the Company (collectively with the Annual Stock Option Award, the “Equity Awards”). Equity awards
are generally granted to Directors on the date of each Annual Meeting. Subject to the non-employee director’s
continued service with the Company, each Equity Award will vest in one installment on the first anniversary
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of the date of grant (or on the date of the following year’s Annual Meeting, if earlier). Each new non-
employee director appointed or elected after the date of the Annual Meeting, will automatically be granted
pro-rated levels of the annual Equity Awards described above. In addition, each Equity Award will be subject
to the terms and conditions of the 2016 Plan and will be evidenced by, and subject to the terms and
conditions of, any award agreement in the form approved by the Board to evidence such type of grant
pursuant to the Directors’ Compensation Policy.

Each of our non-employee directors is also reimbursed for reasonable out-of-pocket expenses for
attendance at Board and committee meetings.

Director Stock Ownership Guidelines

We believe it is important to encourage our directors to hold a material amount of our common stock,
which links their long-term economic interest directly to that of our stockholders. To achieve this goal, we
have established stock ownership guidelines applicable to our independent directors. These guidelines provide
that each independent director is required to own shares of our common stock valued at $180,000 or more
by five years after the date of a director’s initial election to the Board. Stock options are not counted toward
satisfaction of these stock ownership requirements. Directors who attain this stock ownership level by the
stated deadline will continue to satisfy the stock ownership requirements if the value of their stock holdings
declines after such deadline solely due to a decrease in the trading price of our common stock. All of our
independent directors have satisfied these stock ownership guidelines as of the Record Date. In addition, the
Board has determined that the director stock ownership guidelines do not apply to Ms. Boissy-Rousseau
or Mr. Soulas (nor did they apply to Mr. Wolffsheim during his Board service) for so long as each is designated
by TMS to serve as a director and waives his or her right to receive compensation for serving on the
Board. See the descriptions under “Proposal 1: Election of Directors — General” and “Director
Compensation” for more information.

We have also established stock ownership guidelines applicable to certain of our executive officers,
which are described under “Compensation Disclosure and Analysis — Executive Stock Ownership
Guidelines” above.

Director Compensation Table

The following table summarizes the compensation we paid to directors who are not employees of our
Company for 2023:

Name(1)

Fees Earned or
Paid in Cash

($)

Stock
Awards(2)

($)

Option
Awards(3)

($)
Total

($)

Stephen A. Scully(4) 135,000 60,000 59,999 254,999
Lizabeth Ardisana(5) 87,000 60,000 59,999 206,999
Karine Boissy-Rousseau — — — —
James C. Miller III(6) 85,000 60,000 59,999 204,999
Lorraine Paskett(7) 35,000 — — 35,000
Kenneth M. Socha(8) 77,000 60,000 59,999 196,999
Mathieu Soulas — — — —
Vincent C. Taormina(9) 80,000 60,000 59,999 199,999
Parker A. Weil(10) 80,000 60,000 59,999 198,999
Laurent Wolffsheim(11) — — — —
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(1) Andrew J. Littlefair, our President and Chief Executive Officer, is not included in this table because he is an employee of the
Company and thus receives no additional compensation for his services as a director. The compensation received by Mr. Littlefair
as an employee of the Company is shown in the Summary Compensation Table above. Messrs. Soulas and Wolffsheim and
Ms. Boissy-Rousseau each voluntarily waived their right to receive compensation for 2023. In addition, due to clerical errors, the
fees paid to Ms. Ardisana and Mr. Socha for Board service in 2023 were $3,000 and $7,000 less than such director earned,
respectively. The Company paid Ms. Ardisana and Mr. Socha such amounts in 2024. Mr. Weil was paid $1,000 more in fees for
2023 than provided under the Directors’ Compensation Policy, which the Board determined to treat as earned.

(2) On May 18, 2023, each non-employee director (other than Ms. Paskett, Mr. Wolffsheim and Ms. Boissy-Rousseau) received a
restricted stock unit award covering 13,129 shares of common stock (the “2023 Director RSU Grants”). Ms. Paskett did not receive
a 2023 Director RSU Grant because she resigned from the Board on May 17, 2023. The amounts shown in this column represent
the grant date fair value of the 2023 Director RSU Grants calculated in accordance with FASB ASC 718. For a discussion
about the valuation models and assumptions used to calculate the fair value of these awards, see Note 13 to the consolidated
financial statements included in the Annual Report.

(3) On May 18, 2023, each non-employee director (other than Ms. Paskett, Mr. Wolffsheim and Ms. Boissy-Rousseau) received an
option award covering 19,169 shares and having an exercise price equal to $4.57 (the “2023 Director Option Grants”). Ms. Paskett
did not receive a 2023 Director Option Grant because she resigned from our board of directors on May 17, 2023. The amounts
shown in this column represent the grant date fair value of these option awards calculated in accordance with FASB ASC 718. For
a discussion about the valuation models and assumptions used to calculate the fair value of these awards, see Note 13 to the
consolidated financial statements included in the Annual Report.

(4) As of December 31, 2023, Mr. Scully had fully vested and outstanding options to purchase the following: 20,000 shares at an
exercise price of $11.93; 20,000 shares at an exercise price of $5.54; 40,000 shares at an exercise price of $1.37; 42,500 shares at
an exercise price of $2.19; 42,000 shares at an exercise price of $2.56; 75,000 shares at an exercise price of $10.18; 86,956 shares at
an exercise price of $6.60; and 19,169 outstanding unvested options to purchase shares at an exercise price of $4.57. As of
December 31, 2023, Mr. Scully also had 13,129 outstanding unvested restricted stock units.

(5) As of December 31, 2023, Ms. Ardisana had fully vested and outstanding options to purchase the following: 22,000 shares at an
exercise price of $2.56; 51,813 shares at an exercise price of $10.18; 86,956 shares at an exercise price of $6.60; and 19,169
outstanding unvested options to purchase shares at an exercise price of $4.57. As of December 31, 2023, Ms. Ardisana also had
13,129 outstanding unvested restricted stock units.

(6) As of December 31, 2023, Mr. Miller had fully vested and outstanding options to purchase the following: 20,000 shares at an
exercise price of $11.93; 20,000 shares at an exercise price of $5.54; 42,500 shares at an exercise price of $2.19; 42,000 shares at
an exercise price of $2.56; 51,813 shares at an exercise price of $10.18; 86,956 shares at an exercise price of $6.60; and 19,169
outstanding unvested options to purchase shares at an exercise price of $4.57. As of December 31, 2023, Mr. Miller also had 13,129
outstanding unvested restricted stock units.

(7) As of December 31, 2023, Ms. Paskett had outstanding unvested options to purchase the following: 100,000 shares at an exercise
price of $6.49. Ms. Paskett resigned from the Board effective May 17, 2023, and her unvested options were forfeited as of such
date.

(8) As of December 31, 2023, Mr. Socha had fully vested and outstanding options to purchase the following: 20,000 shares at an
exercise price of $11.93; 20,000 shares at an exercise price of $5.54; 42,500 shares at an exercise price of $2.19; 42,000 shares at
an exercise price of $2.56; 51,813 shares at an exercise price of $10.18; 86,956 shares at an exercise price of $6.60; and 19,169
outstanding unvested options to purchase shares at an exercise price of $4.57. As of December 31, 2023, Mr. Socha also had 13,129
outstanding unvested restricted stock units.

(9) As of December 31, 2023, Mr. Taormina had fully vested and outstanding options to purchase the following: 20,000 shares at an
exercise price of $11.93; 20,000 shares at an exercise price of $5.54; 40,000 shares at an exercise price of $1.37; 42,500 shares at
an exercise price of $2.19; 42,000 shares at an exercise price of $2.56; 51,813 shares at an exercise price of $10.18; 86,956 shares at
an exercise price of $6.60; and 19,169 outstanding unvested options to purchase shares at an exercise price of $4.57. As of
December 31, 2023, Mr. Taormina also had 13,129 outstanding unvested restricted stock units.

(10) As of December 31, 2023, Mr. Weil had fully vested and outstanding options to purchase the following: 42,000 shares at an
exercise price of $2.70; 51,813 shares at an exercise price of $10.18; 86,956 shares at an exercise price of $6.60; and 19,169
outstanding unvested options to purchase shares at an exercise price of $4.57. As of December 31, 2023, Mr. Weil also had 13,129
outstanding unvested restricted stock units. Mr. Weil resigned from the Board effective February 22, 2024, and his unvested
options and RSUs were forfeited as of such date.

(11) Effective September 20, 2023, Mr. Soulas was appointed to the Board by TMS, pursuant to its board designation right, to
replace Mr. Wolffsheim, who resigned from the Board on the same date.
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EQUITY COMPENSATION PLANS

Securities Authorized for Issuance Under Equity Compensation Plans

The following table summarizes information about compensation plans under which our equity
securities are authorized for issuance as of December 31, 2023:

Equity Compensation Plan Information

Plan Category

Number of Securities
to be Issued upon

Exercise of
Outstanding Options,
Warrants and Rights

Weighted-Average
Exercise Price of

Outstanding
Options, Warrants

and Rights

Number of Securities
Remaining Available
for Future Issuance

under Equity
Compensation Plans

Equity compensation plans approved by security
holders 18,225,286(1) $6.00(2) 8,587,958(3)

Equity compensation plans not approved by
security holders — — —

Total 18,225,286 $6.00 8,587,958

(1) Of these shares, 1,070,300 were subject to options then outstanding under the 2006 Plan, 16,755,277 were subject to options then
outstanding under the 2016 Plan, and 399,709 were subject to RSUs then outstanding under the 2016 Plan. The Company’s
authority to grant new awards under the 2006 Plan terminated upon the adoption of the 2016 Plan in May 2016. If stockholders
approve the 2024 Plan at the Annual Meeting, any shares then available under the 2016 Plan will become available under the
2024 Plan, and we will no longer have the authority to grant new awards under the 2016 Plan.

(2) This weighted-average exercise price does not reflect 399,709 shares that will be issued upon the settlement of outstanding RSUs.

(3) Represents (a) 6,250,580 shares available for future issuance under the 2016 Plan as of December 31, 2023, and (b) 2,397,334
shares available for future issuance under the ESPP, excluding 59,956 shares that were subject to purchase under the ESPP during
the purchase period ended December 31, 2023. Shares available under the 2016 Plan may be used for any type of award authorized
in that plan. This column does not reflect the 4,000,000 additional shares that will be available under the 2024 Plan if
stockholders approve the 2024 Plan at the Annual Meeting.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Related Party Transactions

Except as described below, since January 1, 2023, there has not been, nor is there currently proposed,
any transaction or series of similar transactions in which we were or are to be a participant, in which the
amount involved exceeds $120,000 and in which any of our directors, executive officers, holders of more than
5% of our common stock or any immediate family member of any of the foregoing had or will have a
direct or indirect material interest. This does not include employment compensation or compensation for
Board service, which are described elsewhere in this Proxy Statement.

Relationships with TotalEnergies and its Affiliates

During 2023, the Company recognized revenue of $1.4 million related to RINs and LNG sold to
TotalEnergies and its affiliates in the ordinary course of business and AFTCs associated therewith.

During 2023, the Company paid TotalEnergies $6.9 million for expenses incurred in the ordinary course
of business and settlements on commodity swap contracts.

TotalEnergies Agreements

On May 9, 2018, we entered into a stock purchase agreement (the “Purchase Agreement”) with
TotalEnergies Marketing Services, SAS (“TMS”) for the sale and issuance to TMS of up to 50,856,296
shares of our common stock, representing approximately 25% of the outstanding shares of our common
stock and the largest ownership position of our Company, for a per share purchase price of $1.64 and an
aggregate cash purchase price of $83.4 million. The TotalEnergies private placement closed on June 13, 2018.

Pursuant to the Purchase Agreement, TMS has the right to designate up to two individuals to serve as
directors on our Board. Subject to certain limited conditions as described in the Purchase Agreement,
including compliance with our governing documents and all applicable laws, rules and regulations, we will
be obligated to appoint or nominate for election as directors of our Company the individuals so designated
by TMS and, from and after such appointment or election, either (1) appoint one of these individuals to
serve on the audit committee of the Board and any other Board committees that may be formed from time
to time for the purpose of making decisions that are strategically significant to our Company, or (2) nominate
another individual as an observer of such Board committees, who is to be invited to attend all meetings of
such committees in a non-voting observer capacity. TMS’ rights and our obligations relating to these designees
and observers continue until (and if) (a) with respect to TMS’ right to designate two individuals to serve as
directors on our Board and an optional observer to serve on certain Board committees, TMS’ voting power is
less than 16.7% but more than 10.0%, and (b) with respect to TMS’ right to designate one individual to
serve as a director on our Board and an optional observer to serve on certain Board committees, TMS’ voting
power is less than 10.0%, in each case measured in relation to the votes then entitled to be cast in an
election of directors by our stockholders.

The Purchase Agreement also provides that, until the later of May 9, 2020 or such date when TMS
ceases to hold more than 5% of our common stock then outstanding, among other similar undertakings
and subject to customary conditions and exceptions, TMS and its affiliates are prohibited from purchasing
shares of our common stock or otherwise pursuing transactions that would result in TMS owning more than
30% of our equity securities without the approval of our Board.

In connection with the Purchase Agreement on May 9, 2018, we and all of our then-directors and
officers entered into a voting agreement with TMS. Pursuant to the voting agreement, each of our directors
and officers agreed to vote all shares of our common stock presently or hereafter owned or controlled by
such director or officer, in any vote of our stockholders that may be held from time to time, in favor of the
election of the individuals designated by TMS to serve as directors on our Board. Each of our directors and
officers has also granted to TMS a proxy to vote all such shares in accordance with the terms of the voting
agreement. For each of our directors and officers party to the voting agreement, the voting obligations
contained in the agreement continue from and after, and for so long as, TMS’ director designation rights
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are in effect, as described above, and such director or officer continues to serve in such capacity for our
Company and continues to hold shares of our common stock.

Pursuant to the Purchase Agreement, we also entered into a registration rights agreement with TMS on
June 13, 2018. Pursuant to the registration rights agreement, we became obligated to, at our expense, (1) file
one or more registration statements with the SEC to cover the resale of the shares of our common stock
purchased by TMS under the Purchase Agreement, (2) use our commercially reasonable efforts to cause all
such registration statements to be declared effective in a timely manner, (3) use our commercially reasonable
efforts to maintain the effectiveness of such registration statements until all such shares are sold or may be
sold without restriction pursuant to applicable rules under the Securities Act, and (4) make and keep available
adequate current public information and timely file with the SEC all required reports and other documents
until all such shares are sold or may be sold without restriction. If such registration statements are not filed or
declared effective as described above or any such effective registration statements subsequently become
unavailable for more than 30 days in any 12-month period while they are required to be maintained as
effective, then we would be required to pay liquidated damages to TMS equal to 0.75% of the aggregate
purchase price for the shares remaining eligible for such registration rights each month for each such failure
(up to a maximum of 4.0% of the aggregate purchase price for the shares remaining eligible for such
registration rights each year).

Commodity Swap Arrangements

In October 2018, we entered into commodity swap arrangements with TotalEnergies Gas & Power
North America, an affiliate of TotalEnergies and TotalEnergies Holdings USA Inc. (“THUSA”), intended
to manage diesel price fluctuation risks related to the natural gas fuel supply commitments we expect to make
in our anticipated fueling agreements with fleet operators that participate in our Zero Now truck financing
program, which arrangements cover five million diesel gallons of natural gas fuel volume annually from
April 2019 through June 2024. During the year ended December 31, 2023, the Company paid TotalEnergies
Gas & Power North America $6.3 million for settlements on commodity swap contracts and recognized
revenue of $1.4 million related to settlements on commodity swap contracts.

Joint Venture

On March 3, 2021, we entered into an agreement (the “TotalEnergies JV Agreement”) with TotalEnergies
to create 50/50 joint ventures to develop anaerobic digester gas (“ADG”) RNG production facilities in the
United States. The TotalEnergies JV Agreement contemplates investing up to $400.0 million of equity in
production projects, and TotalEnergies and the Company each committed to initially provide $50.0 million.
Pursuant to the TotalEnergies JV Agreement, the Company and TotalEnergies have given each party a limited
right of first opportunity to invest in ADG RNG projects they respectively originate. Currently, there is
one ADG RNG joint venture project under construction pursuant to the TotalEnergies JV Agreement. This
project is estimated to produce up to 1.1 million GGEs of RNG annually, all of which will be available to
us for sale to the vehicle fuels market. During 2023, the Company recognized management fee revenue of
$0.3 million related to the joint venture with TotalEnergies.

Relationship Involving Mr. Littlefair

The son of Andrew J. Littlefair, our President and Chief Executive Officer, is employed by the Company
in a non-executive officer position and received total cash compensation of approximately $124,440 in 2023.
His compensation, which was approved by the Company’s audit committee, was established by the Company
in accordance with its compensation practices applicable to employees with comparable qualifications and
responsibilities and holding similar positions and without the involvement of Andrew J. Littlefair.

Policies and Procedures for Related Party Transactions

Our audit committee charter requires that all related party transactions, as defined in applicable SEC
rules, be reviewed and approved by our audit committee or another independent body of the Board, in
accordance with applicable Nasdaq rules. When evaluating any such transaction, our audit committee focuses
on whether the terms of the transaction are at least as favorable to us as terms we would receive on an
arm’s-length basis from an unaffiliated third party. Each of the transactions described above that was required
to be reviewed and approved by the audit committee in accordance with its charter was so reviewed and
approved.
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AUDIT COMMITTEE REPORT

The audit committee is responsible for overseeing our accounting, auditing and financial reporting
practices on behalf of the Board. Management is responsible for the preparation and presentation of our
consolidated financial statements, including establishing accounting and financial reporting principles and
establishing and maintaining systems of internal control over financial reporting. Our independent registered
public accounting firm is responsible for expressing an opinion on our consolidated financial statements
and an opinion on our internal control over financial reporting.

In performing its responsibilities, the audit committee has reviewed and discussed, with management
and KPMG LLP, our independent registered public accounting firm, the audited consolidated financial
statements included in the Annual Report. The audit committee has also discussed with KPMG LLP the
matters required to be discussed by the applicable requirements of the Public Company Accounting Oversight
Board (the “PCAOB”) and the SEC.

Additionally, the audit committee has received the written disclosures and the letter from KPMG LLP
required by applicable requirements of the PCAOB regarding KPMG LLP’s communications with the audit
committee concerning independence and has discussed with KPMG LLP its independence.

Based on the reviews and discussions referred to above, the audit committee recommended to the
Board that the audited consolidated financial statements of Clean Energy Fuels Corp. be included in our
annual report on Form 10-K for the year ended December 31, 2023 for filing with the SEC.

Audit Committee:
James C. Miller III, Chairman
Patrick J. Ford
Stephen A. Scully
Vincent C. Taormina

This audit committee report shall not be deemed to be “soliciting material,” or to be “filed” with the SEC
or subject to Regulation 14A or 14C under the Exchange Act, other than as provided by applicable SEC rules,
or to the liabilities of Section 18 of the Exchange Act, except to the extent that we specifically request that the
information be treated as soliciting material or specifically incorporate it by reference into a document filed
under the Securities Act or the Exchange Act. This audit committee report will not be deemed to be incorporated
by reference into any filing under the Securities Act or the Exchange Act, except to the extent that we specifically
incorporate it by reference.

67



OTHER MATTERS

Stockholder Proposals for 2025 Annual Meeting

Stockholder Proposals to be Considered for Inclusion in Our Proxy Materials

Stockholder proposals submitted pursuant to Rule 14a-8 under the Exchange Act and intended to be
presented at our 2025 annual meeting of stockholders and considered for inclusion in our proxy materials
for that meeting must be received by our Secretary at our principal executive offices no later than December 2,
2024. However, if we change the date of the 2025 annual meeting of stockholders by more than 30 days
from the date of this year’s Annual Meeting, then such proposals must be received a reasonable time before
we begin to print and send our proxy materials for the 2025 annual meeting of stockholders.

Director Nominations or Stockholder Proposals to be Brought Before an Annual Meeting But Not Included in
Our Proxy Materials

Our amended and restated bylaws provide that, for stockholder nominations of directors or other
proposals to be considered at an annual meeting but not sought to be included in our proxy materials for
the meeting, the stockholder must have given timely written notice of the director nomination or proposal
to us. To be timely for our 2025 annual meeting of stockholders, a stockholder’s notice must be delivered to
or mailed and received by our Corporate Secretary at our principal executive offices between the close of
business on February 15, 2025 and the close of business on March 17, 2025; provided, however, that if our
2025 annual meeting of stockholders is not held between April 16, 2025 and June 15, 2025, then notice will be
timely if it is received not earlier than the close of business on the 90th day prior to such annual meeting
and not later than the close of business on the later of the 60th day prior to such annual meeting or, in the
event public announcement of the date of such annual meeting is first made by us fewer than 70 days prior
to the date of such annual meeting, the close of business on the 10th day following the day on which public
announcement of the date of such meeting is first made by us. A stockholder’s notice to the Company
must set forth, as to each director nominee or other proposal the stockholder proposes to bring before our
2025 annual meeting, all of the information required by our amended and restated bylaws. We will not entertain
any director nominations or other proposals at the Annual Meeting or at our 2025 annual meeting that do
not meet the requirements set forth in our amended and restated bylaws. Stockholder proposals or director
nominations submitted to the Company’s Secretary that do not comply with the above requirements may
not be brought before the 2025 annual meeting of stockholders.

In addition, a stockholder who intends to solicit proxies in support of director nominees other than the
Company’s nominees at the 2025 annual meeting of stockholders must provide written notice to the Company
setting forth the information required by Rule 14a-19 under the Exchange Act, unless the required
information has been provided in a preliminary or definitive Proxy Statement previously filed by the
stockholder. Such written notice must be provided in accordance with Rule 14a-19 no later than March 17,
2025. If we change the date of the 2025 annual meeting of stockholders by more than 30 days from the date of
this year’s Annual Meeting, written notice must be provided by the later of 60 days prior to the date of the
2025 annual meeting of stockholders or the 10th day following the day on which public announcement of the
date of the 2025 annual meeting of stockholders is first made. The notice requirement under Rule 14a-19
is in addition to the applicable notice requirements under our amended and restated bylaws as described
above.

Other Business at the Annual Meeting

We have not received any notice of other business to come before the Annual Meeting as of the date of
this Proxy Statement and we do not otherwise know of any other business to be submitted at the Annual
Meeting. If any other matters are properly brought before the Annual Meeting, the individuals we have
designated as proxies for the Annual Meeting will vote on such matters in their discretion. It is the intention
of such individuals to vote the shares represented by proxy at the Annual Meeting on any such matter as
recommended by the Board or, if no recommendation is given, in accordance with their judgment.
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More Information About the Company

For more information about the Company, please refer to our Annual Report, which accompanies this
Proxy Statement. Our annual report on Form 10-K for the year ended December 31, 2023, which is a part
of the Annual Report, was filed with the SEC on February 29, 2024, and is accessible on our website at
https://investors.cleanenergyfuels.com/annual-reports. You may also obtain a copy of the Annual Report at no
charge and copies of any exhibit listed in the Annual Report for a fee (equal to our reasonable expenses in
furnishing such exhibit) by sending a written request to the attention of Investor Relations at the address of
our principal executive offices.

By order of the Board,

JAMES W. SYTSMA
Corporate Secretary
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Annex A

CLEAN ENERGY FUELS CORP.
2024 PERFORMANCE INCENTIVE PLAN

1. PURPOSE OF PLAN

The purpose of this Clean Energy Fuels Corp. 2024 Performance Incentive Plan (this “Plan”) of Clean
Energy Fuels Corp., a Delaware corporation (the “Corporation”), is to promote the success of the Corporation
and the interests of the Corporation’s stockholders by providing an additional means through the grant of
awards to attract, motivate, retain and reward selected employees and other eligible persons.

2. ELIGIBILITY

The Administrator (as such term is defined in Section 3.1) may grant awards under this Plan only to
those persons that the Administrator determines to be Eligible Persons. An “Eligible Person” is any person
who is either: (a) an officer (whether or not a director) or employee of the Corporation or one of its
Subsidiaries; (b) a director of the Corporation or one of its Subsidiaries; or (c) an individual consultant or
advisor who renders or has rendered bona fide services (other than services in connection with the offering or
sale of securities of the Corporation or one of its Subsidiaries in a capital-raising transaction or as a
market maker or promoter of securities of the Corporation or one of its Subsidiaries) to the Corporation
or one of its Subsidiaries and who is selected to participate in this Plan by the Administrator; provided,
however, that a person who is otherwise an Eligible Person under clause (c) above may participate in this Plan
only if such participation would not adversely affect either the Corporation’s eligibility to use Form S-8 to
register under the Securities Act of 1933, as amended (the “Securities Act”), the offering and sale of shares
issuable under this Plan by the Corporation or the Corporation’s compliance with any other applicable
laws. An Eligible Person who has been granted an award (a “participant”) may, if otherwise eligible, be
granted additional awards if the Administrator shall so determine. As used herein, “Subsidiary” means any
corporation or other entity a majority of whose outstanding voting stock or voting power is beneficially
owned directly or indirectly by the Corporation; and “Board” means the Board of Directors of the
Corporation.

3. PLAN ADMINISTRATION

3.1 The Administrator. This Plan shall be administered by and all awards under this Plan shall be
authorized by the Administrator. The “Administrator” means the Board or one or more committees
appointed by the Board or another committee (within its delegated authority) to administer all or certain
aspects of this Plan. Any such committee shall be comprised solely of one or more directors or such number
of directors as may be required under applicable law. A committee may delegate some or all of its authority
to another committee so constituted. The Board or a committee comprised solely of directors may also
delegate, to the extent permitted by Section 157(c) of the Delaware General Corporation Law and any other
applicable law, to one or more officers of the Corporation, its powers under this Plan (a) to designate the
officers and employees of the Corporation and its Subsidiaries who will receive grants of awards under this
Plan, and (b) to determine the number of shares subject to, and the other terms and conditions of, such
awards. The Board may delegate different levels of authority to different committees with administrative and
grant authority under this Plan. Unless otherwise provided in the Bylaws of the Corporation or the
applicable charter of any Administrator: (a) a majority of the members of the acting Administrator shall
constitute a quorum, and (b) the vote of a majority of the members present assuming the presence of a
quorum or the unanimous written consent of the members of the Administrator shall constitute action by the
acting Administrator.

3.2 Powers of the Administrator. Subject to the express provisions of this Plan, the Administrator is
authorized and empowered to do all things necessary or desirable in connection with the authorization of
awards and the administration of this Plan (in the case of a committee or delegation to one or more officers,
within any express limits on the authority delegated to that committee or person(s)), including, without
limitation, the authority to:

(a) determine eligibility and, from among those persons determined to be eligible, the particular
Eligible Persons who will receive an award under this Plan;
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(b) grant awards to Eligible Persons, determine the price (if any) at which securities will be offered or
awarded and the number of securities to be offered or awarded to any of such persons (in the case of
securities-based awards), determine the other specific terms and conditions of awards consistent
with the express limits of this Plan, subject to the limits of this Section 3.2, establish the installment(s)
(if any) in which such awards shall become exercisable or shall vest (which may include, without
limitation, performance and/or time-based schedules), or determine that no delayed exercisability
or vesting is required, establish any applicable performance-based exercisability or vesting
requirements, determine the extent (if any) to which any applicable exercise and vesting requirements
have been satisfied, and establish the events (if any) of termination, expiration or reversion of
such awards;

(c) approve the forms of any award agreements (which need not be identical either as to type of award
or among participants);

(d) construe and interpret this Plan and any agreements defining the rights and obligations of the
Corporation, its Subsidiaries, and participants under this Plan, make any and all determinations
necessary under this Plan and any such agreements, further define the terms used in this Plan, and
prescribe, amend and rescind rules and regulations relating to the administration of this Plan or
the awards granted under this Plan;

(e) cancel, modify, or waive the Corporation’s rights with respect to, or modify, discontinue, suspend,
or terminate any or all outstanding awards, subject to any required consent under Section 8.6(e);

(f) accelerate, waive or extend the vesting or exercisability, or modify or extend the term of, any or all
such outstanding awards (in the case of options or stock appreciation rights, within the maximum
ten-year term of such awards) in such circumstances as the Administrator may deem appropriate
(including, without limitation, in connection with a termination of employment or services or
other events of a personal nature) subject to any required consent under Section 8.6(e);

(g) adjust the number of shares of Common Stock subject to any award, adjust the price of any or all
outstanding awards or otherwise waive or change previously imposed terms and conditions, in
such circumstances as the Administrator may deem appropriate, in each case subject to Sections 4
and 8.6 (and subject to the no repricing provision below);

(h) determine the date of grant of an award, which may be a designated date after but not before the
date of the Administrator’s action to grant the award (unless otherwise designated by the
Administrator, the date of grant of an award shall be the date upon which the Administrator took
the action granting an award);

(i) determine whether, and the extent to which, adjustments are required pursuant to Section 7.1
hereof and take any of the actions contemplated by Section 7.2 in connection with the occurrence
of an event of the type contemplated by Section 7.2;

(j) acquire or settle (subject to Sections 7 and 8.6) rights under awards in cash, stock of equivalent
value, or other consideration (subject to the no repricing provision below); and

(k) determine the fair market value of the Common Stock or awards under this Plan from time to
time and/or the manner in which such value will be determined.

Notwithstanding the foregoing and except for an adjustment pursuant to Section 7.1 or a repricing
approved by stockholders, in no case may the Administrator (1) amend an outstanding stock option or
SAR to reduce the exercise price or base price of the award, (2) cancel, exchange, or surrender an outstanding
stock option or SAR in exchange for cash or other awards for the purpose of repricing the award, or
(3) cancel, exchange, or surrender an outstanding stock option or SAR in exchange for an option or SAR
with an exercise or base price that is less than the exercise or base price of the original award.

Notwithstanding the foregoing, and except as provided in the next sentence, all awards granted under
this Plan shall be subject to a minimum vesting requirement of one year, and no portion of any award may
vest earlier than the first anniversary of the grant date of the award (the “Minimum Vesting Requirement”).
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The Minimum Vesting Requirement shall not apply to 5% of the total number of shares available under this
Plan, and shall not limit or restrict the Administrator’s discretion to accelerate the vesting of any award in
circumstances it determines to be appropriate.

3.3 Binding Determinations. Any determination or other action taken by, or inaction of, the
Corporation, any Subsidiary, or the Administrator relating or pursuant to this Plan (or any award made
under this Plan) and within its authority hereunder or under applicable law shall be within the absolute
discretion of that entity or body and shall be conclusive and binding upon all persons. Neither the Board nor
any Board committee, nor any member thereof or person acting at the direction thereof, shall be liable for
any act, omission, interpretation, construction or determination made in good faith in connection with this
Plan (or any award made under this Plan), and all such persons shall be entitled to indemnification and
reimbursement by the Corporation in respect of any claim, loss, damage or expense (including, without
limitation, attorneys’ fees) arising or resulting therefrom to the fullest extent permitted by law and/or under
any directors and officers liability insurance coverage that may be in effect from time to time. Neither the
Board nor any Board committee, nor any member thereof or person acting at the direction thereof, nor the
Corporation or any of its Subsidiaries, shall be liable for any damages of a participant should an option
intended as an ISO (as defined below) fail to actually meet the requirements of the Internal Revenue Code
of 1986, as amended (the “Code”), applicable to ISOs, should any other award(s) fail to qualify for any
intended tax treatment, should any award grant or other action with respect thereto not satisfy Rule 16b-3
promulgated under the Securities Exchange Act of 1934, as amended, or otherwise for any tax or other
liability imposed on a participant with respect to an award.

3.4 Reliance on Experts. In making any determination or in taking or not taking any action under
this Plan, the Administrator may obtain and may rely upon the advice of experts, including employees and
professional advisors to the Corporation. No director, officer or agent of the Corporation or any of its
Subsidiaries shall be liable for any such action or determination taken or made or omitted in good faith.

3.5 Delegation. The Administrator may delegate ministerial, non-discretionary functions to
individuals who are officers or employees of the Corporation or any of its Subsidiaries or to third parties.

4. SHARES OF COMMON STOCK SUBJECT TO THE PLAN; SHARE LIMITS

4.1 Shares Available. Subject to the provisions of Section 7.1, the capital stock that may be delivered
under this Plan shall be shares of the Corporation’s authorized but unissued Common Stock and any shares
of its Common Stock held as treasury shares. For purposes of this Plan, “Common Stock” shall mean the
common stock of the Corporation and such other securities or property as may become the subject of awards
under this Plan, or may become subject to such awards, pursuant to an adjustment made under Section 7.1.

4.2 Share Limits. The maximum number of shares of Common Stock that may be delivered
pursuant to awards granted to Eligible Persons under this Plan (the “Share Limit”) is equal to the sum of
the following:

(a) 4,000,000 shares of Common Stock, plus

(b) the number of shares of Common Stock available for additional award grant purposes under the
Amended and Restated 2016 Performance Incentive Plan (the “2016 Plan”) as of the date of
stockholder approval of this Plan (the “Stockholder Approval Date”) and determined immediately
prior to the termination of authority to grant new awards under the 2016 Plan as of the
Stockholder Approval Date, plus

(c) the number of any shares subject to stock options granted under the Corporation’s Amended and
Restated 2006 Equity Incentive Plan (the “2006 Plan”) and the 2016 Plan and outstanding on
the Stockholder Approval Date which expire, or for any reason are cancelled or terminated, after
the Stockholder Approval Date without being exercised, plus

(d) the number of any shares subject to restricted stock and restricted stock unit awards granted
under the 2006 Plan or the 2016 Plan that are outstanding and unvested on the Stockholder
Approval Date that are forfeited, terminated, cancelled or otherwise reacquired by the Corporation
after the Stockholder Approval Date without having become vested, provided that in order to
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take the Full Value Award ratio below into account, each share subject to any such award shall be
credited as 1.5 shares when determining the number of shares that shall become available for new
awards under this Plan,

provided that in no event shall the Share Limit exceed 24,675,720 shares (which is the sum of the
4,000,000 shares set forth above, plus the number of shares available under the 2016 Plan for additional
award grant purposes as of the Effective Date defined below, plus the aggregate number of shares
subject to awards previously granted and outstanding under the 2006 Plan and the 2016 Plan as of the
Effective Date, with any shares subject to restricted stock and restricted stock unit awards outstanding
under the 2006 Plan and the 2016 Plan being taken into account based on the Full-Value Award share
counting ratio of 1.5).

Shares issued in respect of any “Full-Value Award” granted under this Plan shall be counted
against the foregoing Share Limit as 1.5 shares for every one share issued in connection with such
award. (For example, if a stock bonus of 100 shares of Common Stock is granted under this Plan, 150
shares shall be counted against the Share Limit in connection with that award.) For this purpose, a “Full-
Value Award” means any award under this Plan that is not a stock option grant or a stock appreciation
right grant.

The following limits also apply with respect to awards granted under this Plan:

(e) The maximum number of shares of Common Stock that may be delivered pursuant to options
qualified as incentive stock options granted under this Plan is 4,000,000 shares.

(f) Awards that are granted under this Plan during any one calendar year to any person who, on the
grant date of the award, is a non-employee director are subject to the limits of this Section 4.2(f).
The maximum number of shares of Common Stock subject to those awards that are granted
under this Plan during any one calendar year to an individual who, on the grant date of the award,
is a non-employee director is the number of shares that produce a grant date fair value for the
award that, when combined with the grant date fair value of any other awards granted under this
Plan during that same calendar year to that individual in his or her capacity as a non-employee
director, is $400,000; provided that this limit is $600,000 as to (1) a non-employee director who is
serving as the Independent Chair of the Board or the Lead Independent Director at the time the
applicable grant is made or (2) any new non-employee director for the calendar year in which the
non-employee director is first elected or appointed to the Board. For purposes of this Section 4.2(f),
a “non-employee director” is an individual who, on the grant date of the award, is a member of
the Board who is not then an officer or employee of the Corporation or one of its Subsidiaries. For
purposes of this Section 4.2(f), “grant date fair value” means the value of the award as of the
date of grant of the award and as determined using the equity award valuation principles applied
in the Corporation’s financial reporting. The limits of this Section 4.2(f) do not apply to, and shall be
determined without taking into account, any award granted to an individual who, on the grant
date of the award, is an officer or employee of the Corporation or one of its subsidiaries. The limits
of this Section 4.2(f) apply on an individual basis and not on an aggregate basis to all non-
employee directors as a group.

Each of the foregoing numerical limits is subject to adjustment as contemplated by Section 4.3,
Section 7.1, and Section 8.10.

4.3 Awards Settled in Cash, Reissue of Awards and Shares. Except as provided in the next sentence,
shares that are subject to or underlie awards granted under this Plan which expire or for any reason are
cancelled or terminated, are forfeited, fail to vest, or for any other reason are not paid or delivered under
this Plan shall not be counted against the Share Limit and shall be available for subsequent awards under this
Plan. Shares that are exchanged by a participant or withheld by the Corporation as full or partial payment
in connection with any award under this Plan, as well as any shares exchanged by a participant or withheld by
the Corporation or one of its Subsidiaries to satisfy the tax withholding obligations related to any award,
shall be counted against the Share Limit and shall not be available for subsequent awards under this Plan. Any
shares of Common Stock repurchased with the proceeds of any option exercise price shall not be available
for awards under this Plan. To the extent that shares of Common Stock are delivered pursuant to the exercise
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of a stock appreciation right granted under this Plan, the number of underlying shares as to which the
exercise related shall be counted against the Share Limit. (For purposes of clarity, if a stock appreciation
right relates to 100,000 shares and is exercised at a time when the payment due to the participant is 15,000
shares, 100,000 shares shall be counted against the Share Limit with respect to such exercise. To the extent that
an award granted under this Plan is settled in cash or a form other than shares of Common Stock, the
shares that would have been delivered had there been no such cash or other settlement shall not be counted
against the Share Limit and shall be available for subsequent awards under this Plan. In the event that shares
of Common Stock are delivered in respect of a dividend equivalent right granted under this Plan, the
number of shares delivered with respect to the award shall be counted against the Share Limit. (For purposes
of clarity, if 1,000 dividend equivalent rights are granted and outstanding when the Corporation pays a
dividend, and 50 shares are delivered in payment of those rights with respect to that dividend, 75 shares (after
giving effect to the Full-Value Award premium counting rules) shall be counted against the Share Limit).
The Company may not increase the Share Limits by repurchasing shares of Common Stock on the market
(by using cash received through the exercise of stock options or otherwise). Refer to Section 8.10 for
application of the foregoing share limits with respect to assumed awards.

4.4 No Fractional Shares; Minimum Issue. Unless otherwise expressly provided by the Administrator,
no fractional shares shall be delivered under this Plan. The Administrator may pay cash in lieu of any
fractional shares in settlements of awards under this Plan. The Administrator may from time to time impose
a limit (of not greater than 100 shares) on the minimum number of shares that may be purchased or
exercised as to awards (or any particular award) granted under this Plan unless (as to any particular award)
the total number purchased or exercised is the total number at the time available for purchase or exercise
under the award.

5. AWARDS

5.1 Type and Form of Awards. The Administrator shall determine the type or types of award(s) to
be made to each selected Eligible Person. Awards may be granted singly, in combination or in tandem.
Awards also may be made in combination or in tandem with, in replacement of, as alternatives to, or as the
payment form for grants or rights under any other employee or compensation plan of the Corporation or one
of its Subsidiaries. The types of awards that may be granted under this Plan are (subject, in each case, to
the no repricing provisions of Section 3.2):

(a) Stock Options. A stock option is the grant of a right to purchase a specified number of shares of
Common Stock during a specified period as determined by the Administrator. An option may be
intended as an incentive stock option within the meaning of Section 422 of the Code (an “ISO”) or
a nonqualified stock option (an option not intended to be an ISO). The award agreement for an
option will indicate if the option is intended as an ISO; otherwise it will be deemed to be a
nonqualified stock option. The maximum term of each option (ISO or nonqualified) shall be
ten (10) years. The per share exercise price for each option shall be not less than 100% of the fair
market value of a share of Common Stock on the date of grant of the option. When an option is
exercised, the exercise price for the shares to be purchased shall be paid in full in cash or such
other method permitted by the Administrator consistent with Section 5.4.

(b) Additional Rules Applicable to ISOs. To the extent that the aggregate fair market value (determined
at the time of grant of the applicable option) of stock with respect to which ISOs first become
exercisable by a participant in any calendar year exceeds $100,000, taking into account both
Common Stock subject to ISOs under this Plan and stock subject to ISOs under all other plans of
the Corporation or one of its Subsidiaries (or any parent or predecessor corporation to the
extent required by and within the meaning of Section 422 of the Code and the regulations
promulgated thereunder), such options shall be treated as nonqualified stock options. In reducing
the number of options treated as ISOs to meet the $100,000 limit, the most recently granted
options shall be reduced first. To the extent a reduction of simultaneously granted options is
necessary to meet the $100,000 limit, the Administrator may, in the manner and to the extent
permitted by law, designate which shares of Common Stock are to be treated as shares acquired
pursuant to the exercise of an ISO. ISOs may only be granted to employees of the Corporation or
one of its subsidiaries (for this purpose, the term “subsidiary” is used as defined in Section 424(f)
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of the Code, which generally requires an unbroken chain of ownership of at least 50% of the total
combined voting power of all classes of stock of each subsidiary in the chain beginning with the
Corporation and ending with the subsidiary in question). No ISO may be granted to any person
who, at the time the option is granted, owns (or is deemed to own under Section 424(d) of the Code)
shares of outstanding Common Stock possessing more than 10% of the total combined voting
power of all classes of stock of the Corporation, unless the exercise price of such option is at least
110% of the fair market value of the stock subject to the option and such option by its terms is
not exercisable after the expiration of five years from the date such option is granted. If an
otherwise-intended ISO fails to meet the applicable requirements of Section 422 of the Code, the
option shall be a nonqualified stock option.

(c) Stock Appreciation Rights. A stock appreciation right or “SAR” is a right to receive a payment,
in cash and/or Common Stock, equal to the excess of the fair market value of a specified number of
shares of Common Stock on the date the SAR is exercised over the “base price” of the award,
which base price shall be set forth in the applicable award agreement and shall be not less than 100%
of the fair market value of a share of Common Stock on the date of grant of the SAR. The
maximum term of a SAR shall be ten (10) years.

(d) Other Awards; Dividend Equivalent Rights. The other types of awards that may be granted under
this Plan include: (a) stock bonuses, restricted stock, performance stock, stock units, phantom
stock or similar rights to purchase or acquire shares, whether at a fixed or variable price (or no price)
or fixed or variable ratio related to the Common Stock, and any of which may vest upon the
passage of time, the occurrence of one or more events, the satisfaction of performance criteria or
other conditions, or any combination thereof; or (b) cash awards. The types of cash awards that may
be granted under this Plan include the opportunity to receive a payment for the achievement of
one or more goals established by the Administrator, on such terms as the Administrator may
provide, as well as cash awards. Dividend equivalent rights may be granted as a separate award or in
connection with another award under this Plan; provided, however, that dividend equivalent
rights may not be granted as to a stock option or SAR granted under this Plan. In addition, any
dividends and/or dividend equivalents as to the unvested portion of a restricted stock award that is
subject to vesting requirements or the unvested portion of a stock unit award that is subject to
vesting requirements will be subject to termination and forfeiture to the same extent as the
corresponding portion of the award to which they relate in the event the applicable vesting
requirements are not satisfied. In addition, any dividends and/or dividend equivalents as to the
portion of an award that is subject to unsatisfied vesting requirements will be subject to termination
and forfeiture to the same extent as the corresponding portion of the award to which they relate
in the event the applicable vesting requirements are not satisfied. This ensures that if the underlying
unvested award is forfeited, the dividends and/or dividend equivalents on the unvested awards
will also be forfeited.

5.2 Award Agreements. Each award shall be evidenced by a written or electronic award agreement or
notice in a form approved by the Administrator (an “award agreement”), and, in each case and if required
by the Administrator, executed or otherwise electronically accepted by the recipient of the award in such form
and manner as the Administrator may require.

5.3 Deferrals and Settlements. Payment of awards may be in the form of cash, Common Stock,
other awards or combinations thereof as the Administrator shall determine, and with such restrictions (if
any) as it may impose. The Administrator may also require or permit participants to elect to defer the issuance
of shares or the settlement of awards in cash under such rules and procedures as it may establish under
this Plan. The Administrator may also provide that deferred settlements include the payment or crediting of
interest or other earnings on the deferral amounts, or the payment or crediting of dividend equivalents
where the deferred amounts are denominated in shares.

5.4 Consideration for Common Stock or Awards. The purchase price (if any) for any award granted
under this Plan or the Common Stock to be delivered pursuant to an award, as applicable, may be paid by
means of any lawful consideration as determined by the Administrator, including, without limitation, one or
a combination of the following methods:
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(a) services rendered by the recipient of such award;

(b) cash, check payable to the order of the Corporation, or electronic funds transfer;

(c) notice and third-party payment in such manner as may be authorized by the Administrator;

(d) the delivery of previously owned shares of Common Stock;

(e) by a reduction in the number of shares otherwise deliverable pursuant to the award; or

(f) subject to such procedures as the Administrator may adopt, pursuant to a “cashless exercise” with
a third party who provides financing for the purposes of (or who otherwise facilitates) the
purchase or exercise of awards.

In no event shall any shares newly-issued by the Corporation be issued for less than the minimum
lawful consideration for such shares or for consideration other than consideration permitted by applicable
state law. The Corporation will not be obligated to deliver any shares unless and until it receives full payment
of the exercise or purchase price therefor and any related withholding obligations under Section 8.5 and
any other conditions to exercise or purchase have been satisfied. Unless otherwise expressly provided in the
applicable award agreement, the Administrator may at any time eliminate or limit a participant’s ability to pay
any purchase or exercise price of any award or shares by any method other than cash payment to the
Corporation.

5.5 Definition of Fair Market Value. For purposes of this Plan, “fair market value” shall mean,
unless otherwise determined or provided by the Administrator in the circumstances, the closing price (in
regular trading) for a share of Common Stock on the NASDAQ Stock Market (the “Market”) for the date
in question or, if no sales of Common Stock were reported on the Market on that date, the closing price (in
regular trading) for a share of Common Stock on the Market for the next preceding day on which sales of
Common Stock were reported on the Market. The Administrator may, however, provide with respect to one
or more awards that the fair market value shall equal the closing price (in regular trading) for a share of
Common Stock on the Market on the last trading day preceding the date in question or the average of the
high and low trading prices of a share of Common Stock on the Market for the date in question or the most
recent trading day. If the Common Stock is no longer listed or is no longer actively traded on the Market
as of the applicable date, the fair market value of the Common Stock shall be the value as reasonably
determined by the Administrator for purposes of the award in the circumstances. The Administrator also may
adopt a different methodology for determining fair market value with respect to one or more awards if a
different methodology is necessary or advisable to secure any intended favorable tax, legal or other treatment
for the particular award(s) (for example, and without limitation, the Administrator may provide that fair
market value for purposes of one or more awards will be based on an average of closing prices (or the average
of high and low daily trading prices) for a specified period preceding the relevant date).

5.6 Transfer Restrictions.

(a) Limitations on Exercise and Transfer. Unless otherwise expressly provided in (or pursuant to)
this Section 5.6 or required by applicable law: (a) all awards are non-transferable and shall not be
subject in any manner to sale, transfer, anticipation, alienation, assignment, pledge, encumbrance or
charge; (b) awards shall be exercised only by the participant; and (c) amounts payable or shares
issuable pursuant to any award shall be delivered only to (or for the account of) the participant.

(b) Exceptions. The Administrator may permit awards to be exercised by and paid to, or otherwise
transferred to, other persons or entities pursuant to such conditions and procedures, including
limitations on subsequent transfers, as the Administrator may, in its sole discretion, establish in
writing, and any transfer made in accordance with the Corporation’s Award Transfer Policy shall
be expressly permitted without further Administrator approval to the same extent as if any award
was granted under the 2016 Plan. Any permitted transfer shall be subject to compliance with
applicable federal and state securities laws and shall not be for value (other than nominal
consideration, settlement of marital property rights, or for interests in an entity in which more
than 50% of the voting interests are held by the Eligible Person or by the Eligible Person’s family
members).
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(c) Further Exceptions to Limits on Transfer. The exercise and transfer restrictions in Section 5.6(a)
shall not apply to:

(i) transfers to the Corporation (for example, in connection with the expiration or termination of
the award),

(ii) the designation of a beneficiary to receive benefits in the event of the participant’s death or, if
the participant has died, transfers to or exercise by the participant’s beneficiary, or, in the
absence of a validly designated beneficiary, transfers by will or the laws of descent and
distribution,

(iii) subject to any applicable limitations on ISOs, transfers to a family member (or former family
member) pursuant to a domestic relations order if received by the Administrator,

(iv) if the participant has suffered a disability, permitted transfers or exercises on behalf of the
participant by his or her legal representative, or

(v) the authorization by the Administrator of “cashless exercise” procedures with third parties
who provide financing for the purpose of (or who otherwise facilitate) the exercise of awards
consistent with applicable laws and any limitations imposed by the Administrator.

5.7 International Awards. One or more awards may be granted to Eligible Persons who provide
services to the Corporation or one of its Subsidiaries outside of the United States. Any awards granted to
such persons may be granted pursuant to the terms and conditions of any applicable sub-plans, if any,
appended to this Plan and approved by the Administrator from time to time. The awards so granted need not
comply with other specific terms of this Plan, provided that stockholder approval of any deviation from
the specific terms of this Plan is not required by applicable law or any applicable listing agency.

6. EFFECT OF TERMINATION OF EMPLOYMENT OR SERVICE ON AWARDS

6.1 General. The Administrator shall establish the effect (if any) of a termination of employment or
service on the rights and benefits under each award under this Plan and in so doing may make distinctions
based upon, inter alia, the cause of termination and type of award. If the participant is not an employee of the
Corporation or one of its Subsidiaries, is not a member of the Board, and provides other services to the
Corporation or one of its Subsidiaries, the Administrator shall be the sole judge for purposes of this Plan
(unless a contract or the award otherwise provides) of whether the participant continues to render services to
the Corporation or one of its Subsidiaries and the date, if any, upon which such services shall be deemed
to have terminated.

6.2 Events Not Deemed Terminations of Service. Unless the express policy of the Corporation or
one of its Subsidiaries, or the Administrator, otherwise provides, or except as otherwise required by applicable
law, the employment relationship shall not be considered terminated in the case of (a) sick leave, (b) military
leave, or (c) any other leave of absence authorized by the Corporation or one of its Subsidiaries, or the
Administrator; provided that, unless reemployment upon the expiration of such leave is guaranteed by
contract or law or the Administrator otherwise provides, such leave is for a period of not more than
three months. In the case of any employee of the Corporation or one of its Subsidiaries on an approved
leave of absence, continued vesting of the award while on leave from the employ of the Corporation or one
of its Subsidiaries may be suspended until the employee returns to service, unless the Administrator otherwise
provides or applicable law otherwise requires. In no event shall an award be exercised after the expiration
of any applicable maximum term of the award.

6.3 Effect of Change of Subsidiary Status. For purposes of this Plan and any award, if an entity
ceases to be a Subsidiary of the Corporation a termination of employment or service shall be deemed to
have occurred with respect to each Eligible Person in respect of such Subsidiary who does not continue as
an Eligible Person in respect of the Corporation or another Subsidiary that continues as such after giving
effect to the transaction or other event giving rise to the change in status unless the Subsidiary that is sold,
spun-off or otherwise divested (or its successor or a direct or indirect parent of such Subsidiary or successor)
assumes the Eligible Person’s award(s) in connection with such transaction.
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7. ADJUSTMENTS; ACCELERATION

7.1 Adjustments.

(a) Subject to Section 7.2, upon (or, as may be necessary to effect the adjustment, immediately prior
to): any reclassification, recapitalization, stock split (including a stock split in the form of a stock
dividend) or reverse stock split; any merger, combination, consolidation, conversion or other
reorganization; any spin-off, split-up, or similar extraordinary dividend distribution in respect of
the Common Stock; or any exchange of Common Stock or other securities of the Corporation, or
any similar, unusual or extraordinary corporate transaction in respect of the Common Stock;
then the Administrator shall equitably and proportionately adjust (1) the number and type of shares
of Common Stock (or other securities) that thereafter may be made the subject of awards
(including the specific share limits, maximums and numbers of shares set forth elsewhere in this
Plan), (2) the number, amount and type of shares of Common Stock (or other securities or property)
subject to any outstanding awards, (3) the grant, purchase, or exercise price (which term includes
the base price of any SAR or similar right) of any outstanding awards, and/or (4) the securities, cash
or other property deliverable upon exercise or payment of any outstanding awards, in each case
to the extent necessary to preserve (but not increase) the level of incentives intended by this Plan and
the then-outstanding awards.

(b) Unless otherwise expressly provided in the applicable award agreement, upon (or, as may be
necessary to effect the adjustment, immediately prior to) any event or transaction described in
Section 7.1(a) or a sale of all or substantially all of the business or assets of the Corporation as an
entirety, the Administrator shall equitably and proportionately adjust the performance standards
applicable to any then-outstanding performance-based awards to the extent necessary to preserve
(but not increase) the level of incentives intended by this Plan and the then-outstanding
performance-based awards.

(c) It is intended that, if possible, any adjustments contemplated by Sections 7.1(a) or (b) be made in
a manner that satisfies applicable U.S. legal, tax (including, without limitation and as applicable in
the circumstances, Section 424 of the Code as to ISOs, Section 409A of the Code as to awards
intended to comply therewith and not be subject to taxation thereunder, and Section 162(m) of the
Code as to any performance based compensation) and accounting (so as to not trigger any
unintended charge to earnings with respect to such adjustment) requirements.

(d) Without limiting the generality of Section 3.3, any good faith determination by the Administrator
as to whether an adjustment is required in the circumstances pursuant to this Section 7.1, and
the extent and nature of any such adjustment, shall be conclusive and binding on all persons.

7.2 Corporate Transactions — Assumption and Termination of Awards.

(a) Upon any event in which the Corporation does not survive, or does not survive as a public
company in respect of its Common Stock (including, without limitation, a dissolution, merger,
combination, consolidation, conversion, exchange of securities, or other reorganization, or a sale
of all or substantially all of the business, stock or assets of the Corporation, in any case in connection
with which the Corporation does not survive or does not survive as a public company in respect
of its Common Stock), then the Administrator may make provision for a cash payment in settlement
of, or for the termination, assumption, substitution or exchange of any or all outstanding awards
or the cash, securities or property deliverable to the holder of any or all outstanding awards, based
upon, to the extent relevant under the circumstances, the distribution or consideration payable to
holders of the Common Stock upon or in respect of such event. Upon the occurrence of any event
described in the preceding sentence in connection with which the Administrator has made
provision for the award to be terminated (and the Administrator has not made a provision for the
substitution, assumption, exchange or other continuation or settlement of the award): (1) unless
otherwise provided in the applicable award agreement, each then-outstanding option and SAR
shall become fully vested, all shares of restricted stock then outstanding shall fully vest free of
restrictions, and each other award granted under this Plan that is then outstanding shall become
payable to the holder of such award (provided that any awards subject to performance-vesting
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requirements shall vest at the “target” performance level unless otherwise provided in the award
agreement); and (2) each award shall terminate upon the related event; provided that the holder of
an option or SAR shall be given reasonable advance notice of the impending termination and a
reasonable opportunity to exercise his or her outstanding vested options and SARs (after giving
effect to any accelerated vesting required in the circumstances) in accordance with their terms before
the termination of such awards (except that in no case shall more than ten days’ notice of the
impending termination be required and any acceleration of vesting and any exercise of any portion
of an award that is so accelerated may be made contingent upon the actual occurrence of the
event).

(b) Without limiting Section 7.2(a), in connection with any event referred to therein or any change in
control event defined in any applicable award agreement, the Administrator may, in its discretion,
provide for the accelerated vesting of any award or awards as and to the extent determined by
the Administrator in the circumstances.

(c) For purposes of this Section 7.2, an award shall be deemed to have been “assumed” if (without
limiting other circumstances in which an award is assumed) the award continues after the applicable
event, and/or is assumed and continued by the surviving entity following such event (including,
without limitation, an entity that, as a result of such event, owns the Corporation or all or
substantially all of the Corporation’s assets directly or through one or more subsidiaries (a
“Parent”)), and confers the right to purchase or receive, as applicable and subject to vesting and
the other terms and conditions of the award, for each share of Common Stock subject to the award
immediately prior to the event, the consideration (whether cash, shares, or other securities or
property) received in the event by the stockholders of the Corporation for each share of Common
Stock sold or exchanged in such event (or the consideration received by a majority of the
stockholders participating in such event if the stockholders were offered a choice of consideration);
provided, however, that if the consideration offered for a share of Common Stock in the event is
not solely the ordinary common stock of a successor corporation or a Parent, the Administrator
may provide for the consideration to be received upon exercise or payment of the award, for each
share subject to the award, to be solely ordinary common stock of the successor corporation or a
Parent equal in fair market value to the per share consideration received by the stockholders
participating in the event.

(d) The Administrator may adopt such valuation methodologies for outstanding awards as it deems
reasonable in the event of a cash or property settlement and, in the case of options, SARs or similar
rights, but without limitation on other methodologies, may base such settlement solely upon the
excess if any of the per share amount payable upon or in respect of such event over the exercise or
base price of the award. In the case of an option, SAR or similar right as to which the per share
amount payable upon or in respect of such event is less than or equal to the exercise or base price
of the award, the Administrator may terminate such award in connection with an event referred to
in this Section 7.2 without any payment in respect of such award.

(e) In any of the events referred to in this Section 7.2, the Administrator may take such action
contemplated by this Section 7.2 prior to such event (as opposed to on the occurrence of such
event) to the extent that the Administrator deems the action necessary to permit the participant to
realize the benefits intended to be conveyed with respect to the underlying shares. Without
limiting the generality of the foregoing, the Administrator may deem an acceleration and/or
termination to occur immediately prior to the applicable event and, in such circumstances, will
reinstate the original terms of the award if an event giving rise to an acceleration and/or termination
does not occur.

(f) Without limiting the generality of Section 3.3, any good faith determination by the Administrator
pursuant to its authority under this Section 7.2 shall be conclusive and binding on all persons.

7.3 Other Acceleration Rules. The Administrator may override the provisions of Section 7.2 by
express provision in the award agreement and may accord any Eligible Person a right to refuse any
acceleration, whether pursuant to the award agreement or otherwise, in such circumstances as the
Administrator may approve. The portion of any ISO accelerated in connection with an event referred to in
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Section 7.2 (or such other circumstances as may trigger accelerated vesting of the award) shall remain
exercisable as an ISO only to the extent the applicable $100,000 limitation on ISOs is not exceeded. To the
extent exceeded, the accelerated portion of the option shall be exercisable as a nonqualified stock option
under the Code.

8. OTHER PROVISIONS

8.1 Compliance with Laws. This Plan, the granting and vesting of awards under this Plan, the offer,
issuance and delivery of shares of Common Stock, and/or the payment of money under this Plan or under
awards are subject to compliance with all applicable federal, state, local and foreign laws, rules and regulations
(including but not limited to state and federal securities law and federal margin requirements) and to such
approvals by any listing, regulatory or governmental authority as may, in the opinion of counsel for the
Corporation, be necessary or advisable in connection therewith. The person acquiring any securities under
this Plan will, if requested by the Corporation or one of its Subsidiaries, provide such assurances and
representations to the Corporation or one of its Subsidiaries as the Administrator may deem necessary or
desirable to assure compliance with all applicable legal and accounting requirements.

8.2 No Rights to Award. No person shall have any claim or rights to be granted an award (or
additional awards, as the case may be) under this Plan, subject to any express contractual rights (set forth in
a document other than this Plan) to the contrary.

8.3 No Employment/Service Contract. Nothing contained in this Plan (or in any other documents
under this Plan or in any award) shall confer upon any Eligible Person or other participant any right to
continue in the employ or other service of the Corporation or one of its Subsidiaries, constitute any contract
or agreement of employment or other service or affect an employee’s status as an employee at will, nor
shall interfere in any way with the right of the Corporation or one of its Subsidiaries to change a person’s
compensation or other benefits, or to terminate his or her employment or other service, with or without cause.
Nothing in this Section 8.3, however, is intended to adversely affect any express independent right of such
person under a separate employment or service contract other than an award agreement.

8.4 Plan Not Funded. Awards payable under this Plan shall be payable in shares or from the general
assets of the Corporation, and no special or separate reserve, fund or deposit shall be made to assure payment
of such awards. No participant, beneficiary or other person shall have any right, title or interest in any
fund or in any specific asset (including shares of Common Stock, except as expressly otherwise provided) of
the Corporation or one of its Subsidiaries by reason of any award hereunder. Neither the provisions of
this Plan (or of any related documents), nor the creation or adoption of this Plan, nor any action taken
pursuant to the provisions of this Plan shall create, or be construed to create, a trust of any kind or a fiduciary
relationship between the Corporation or one of its Subsidiaries and any participant, beneficiary or other
person. To the extent that a participant, beneficiary or other person acquires a right to receive payment
pursuant to any award hereunder, such right shall be no greater than the right of any unsecured general
creditor of the Corporation.

8.5 Tax Withholding. Upon any exercise, vesting, or payment of any award, or upon the disposition
of shares of Common Stock acquired pursuant to the exercise of an ISO prior to satisfaction of the holding
period requirements of Section 422 of the Code, or upon any other tax withholding event with respect to
any award, arrangements satisfactory to the Corporation shall be made to provide for any taxes the
Corporation or any of its Subsidiaries may be required or permitted to withhold with respect to such award
event or payment. Such arrangements may include (but are not limited to) any one of (or a combination
of) the following:

(a) The Corporation or one of its Subsidiaries shall have the right to require the participant (or the
participant’s personal representative or beneficiary, as the case may be) to pay or provide for payment
of the amount of any taxes which the Corporation or one of its Subsidiaries may be required or
permitted to withhold with respect to such award event or payment.

(b) The Corporation or one of its Subsidiaries shall have the right to deduct from any amount
otherwise payable in cash (whether related to the award or otherwise) to the participant (or the
participant’s personal representative or beneficiary, as the case may be) the amount of any taxes
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which the Corporation or one of its Subsidiaries may be required or permitted to withhold with
respect to such award event or payment.

(c) In any case where a tax is required to be withheld in connection with the delivery of shares of
Common Stock under this Plan, the Administrator may in its sole discretion (subject to Section 8.1)
require or grant (either at the time of the award or thereafter) to the participant the right to elect,
pursuant to such rules and subject to such conditions as the Administrator may establish, that the
Corporation reduce the number of shares to be delivered by (or otherwise reacquire) the
appropriate number of shares, valued in a consistent manner at their fair market value or at the
sales price in accordance with authorized procedures for cashless exercises, necessary to satisfy any
applicable withholding obligation on exercise, vesting or payment.

8.6 Effective Date, Termination and Suspension, Amendments.

(a) Effective Date. This Plan is effective as of March 27, 2024, the date of its approval by the Board
(the “Effective Date”). This Plan shall be submitted for and subject to stockholder approval no
later than twelve months after the Effective Date. Unless earlier terminated by the Board and subject
to any extension that may be approved by stockholders, this Plan shall terminate at the close of
business on the day before the tenth anniversary of the Effective Date. After the termination of this
Plan either upon such stated termination date or its earlier termination by the Board, no additional
awards may be granted under this Plan, but previously granted awards (and the authority of the
Administrator with respect thereto, including the authority to amend such awards) shall remain
outstanding in accordance with their applicable terms and conditions and the terms and conditions
of this Plan.

(b) Board Authorization. The Board may, at any time, terminate or, from time to time, amend,
modify or suspend this Plan, in whole or in part. No awards may be granted during any period
that the Board suspends this Plan.

(c) Stockholder Approval. To the extent then required by applicable law or deemed necessary or
advisable by the Board, any amendment to this Plan shall be subject to stockholder approval.

(d) Amendments to Awards. Without limiting any other express authority of the Administrator
under (but subject to) the express limits of this Plan, the Administrator by agreement or resolution
may waive conditions of or limitations on awards to participants that the Administrator in the
prior exercise of its discretion has imposed, without the consent of a participant, and (subject to
the requirements of Sections 3.2 and 8.6(e)) may make other changes to the terms and conditions of
awards. Any amendment or other action that would constitute a repricing of an award is subject
to the limitations set forth in Section 3.2.

(e) Limitations on Amendments to Plan and Awards. No amendment, suspension or termination of
this Plan or amendment of any outstanding award agreement shall, without written consent of the
participant, affect in any manner materially adverse to the participant any rights or benefits of
the participant or obligations of the Corporation under any award granted under this Plan prior
to the effective date of such change. Changes, settlements and other actions contemplated by
Section 7 shall not be deemed to constitute changes or amendments for purposes of this Section 8.6.

8.7 Privileges of Stock Ownership. Except as otherwise expressly authorized by the Administrator, a
participant shall not be entitled to any privilege of stock ownership as to any shares of Common Stock not
actually delivered to and held of record by the participant. Except as expressly required by Section 7.1 or
otherwise expressly provided by the Administrator, no adjustment will be made for dividends or other rights
as a stockholder for which a record date is prior to such date of delivery.

8.8 Governing Law; Construction; Severability.

(a) Choice of Law. This Plan, the awards, all documents evidencing awards and all other related
documents shall be governed by, and construed in accordance with the laws of the State of Delaware,
notwithstanding any Delaware or other conflict of law provision to the contrary.
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(b) Severability. If a court of competent jurisdiction holds any provision invalid and unenforceable,
the remaining provisions of this Plan shall continue in effect.

8.9 Captions. Captions and headings are given to the sections and subsections of this Plan solely as
a convenience to facilitate reference. Such headings shall not be deemed in any way material or relevant to
the construction or interpretation of this Plan or any provision thereof.

8.10 Stock-Based Awards in Substitution for Stock Options or Awards Granted by Other
Corporation. Awards may be granted to Eligible Persons in substitution for or in connection with an
assumption of employee stock options, SARs, restricted stock or other stock-based awards granted by other
entities to persons who are or who will become Eligible Persons in respect of the Corporation or one of its
Subsidiaries, in connection with a distribution, merger or other reorganization by or with the granting entity
or an affiliated entity, or the acquisition by the Corporation or one of its Subsidiaries, directly or indirectly,
of all or a substantial part of the stock or assets of the employing entity. The awards so granted need not
comply with other specific terms of this Plan, provided that the awards shall reflect adjustments giving effect
to the assumption or substitution consistent with any conversion applicable to the Common Stock (or the
securities otherwise subject to the award) in the transaction and any change in the issuer of the security. Any
shares that are delivered and any awards that are granted by, or become obligations of, the Corporation, as
a result of the assumption by the Corporation of, or in substitution for, outstanding awards previously granted
by an acquired company (or previously granted by a predecessor employer (or direct or indirect parent
thereof) in the case of persons that become employed by the Corporation or one of its Subsidiaries in
connection with a business or asset acquisition or similar transaction) shall not be counted against the Share
Limit or other limits on the number of shares available for issuance under this Plan.

8.11 Non-Exclusivity of Plan. Nothing in this Plan shall limit or be deemed to limit the authority of
the Board or the Administrator to grant awards or authorize any other compensation, with or without
reference to the Common Stock, under any other plan or authority.

8.12 No Corporate Action Restriction. The existence of this Plan, the award agreements and the
awards granted hereunder shall not limit, affect or restrict in any way the right or power of the Corporation
or any Subsidiary (or any of their respective stockholders boards of directors or committees thereof, as
the case may be) to make or authorize: (a) any adjustment, recapitalization, reorganization or other change
in the capital structure or business of the Corporation or any Subsidiary, (b) any merger, amalgamation,
consolidation or change in the ownership of the Corporation or any Subsidiary, (c) any issue of bonds,
debentures, capital, preferred or prior preference stock ahead of or affecting the capital stock (or the rights
thereof) of the Corporation or any Subsidiary, (d) any dissolution or liquidation of the Corporation or any
Subsidiary, (e) any sale or transfer of all or any part of the assets or business of the Corporation or any
Subsidiary, (f) any other award, grant, or payment of incentives or other compensation under any other plan
or authority (or any other action with respect to any benefit, incentive or compensation), or (g) any other
corporate act or proceeding by the Corporation or any Subsidiary. No participant, beneficiary or any other
person shall have any claim under any award or award agreement against any member of the Board or the
Administrator, or the Corporation or any employees, officers or agents of the Corporation or any Subsidiary,
as a result of any such action. Awards need not be structured so as to be deductible for tax purposes.

8.13 Other Company Benefit and Compensation Programs. Payments and other benefits received by
a participant under an award made pursuant to this Plan shall not be deemed a part of a participant’s
compensation for purposes of the determination of benefits under any other employee welfare or benefit
plans or arrangements, if any, provided by the Corporation or any Subsidiary, except where the Administrator
expressly otherwise provides or authorizes in writing. Awards under this Plan may be made in addition to,
in combination with, as alternatives to or in payment of grants, awards or commitments under any other
plans, arrangements or authority of the Corporation or its Subsidiaries.

8.14 Clawback Policy. The awards granted under this Plan are subject to the terms of the
Corporation’s recoupment, clawback or similar policy as it may be in effect from time to time, as well as any
similar provisions of applicable law, any of which could in certain circumstances require repayment or
forfeiture of awards or any shares of Common Stock or other cash or property received with respect to the
awards (including any value received from a disposition of the shares acquired upon payment of the awards).
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