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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;

Compensatory Arrangements of Certain Officers.

Departure of Directors

On February 25, 2020, Mr. Warren I. Mitchell, the Company’s longtime director and former Chairman, notified the board of
directors (the “Board”) of Clean Energy Fuels Corp. (the “Company”) that he will retire from the Board effective February 26, 2020. 
Mr. Mitchell, a former Chairman and President of Southern Gas Company, was one of the Company’s first board members.  Mr.
Mitchell’s retirement is not due to any disagreement with the Company on any matter related to the Company’s operations, policies or
practices.

Also on February 25, 2020, Mr. Momar Nguer resigned from the Board effective February 25, 2020 due to his retirement
from Total Marketing Services S.A. (“TMS”), a wholly owned subsidiary of Total S.A. (“Total”).

Appointment of New Director and Observer to the Audit Committee

On February 25, 2020,  the Board appointed Mr. Philippe Charleux as a  director of the Company to replace Mr. Nguer,
 effective immediately.    Mr. Charleux will not serve as a member of any committee of the Board. Also on February 25, 2020, the
Board appointed Mr. Henri Max Ndong-Nzue as an observer of the audit committee of the Board on behalf of TMS.  Mr. Ndong-Nzue
replaces Ms. Isabelle Gaildraud, who will no longer function in that role.

Mr. Charleux has been appointed as a  director of the Company and Mr. Ndong-Nzue has been appointed as an observer of
the audit committee of the Board pursuant to the director and observer designation rights granted to TMS in that certain Stock
Purchase Agreement between the Company and TMS, dated May 9, 2018, under which, among other things,  TMS purchased 25% of
the outstanding shares of the Company’s common stock and the largest ownership position of the Company. Such share purchase and
the other transactions and relationships related thereto are described in further detail in Part II, Item 5 of the Company’s Quarterly
Report on Form 10-Q, filed with the Securities and Exchange Commission (“SEC”) on May 10, 2018, and in the Company’s Current
Report on Form 8-K, filed with the SEC on June 13, 2018, and the agreements related to such transactions are filed or incorporated by
reference as exhibits to such reports. All such descriptions and agreements are incorporated herein by reference.

Mr. Charleux, 57, has served as Senior Vice-President Lubricants and Specialties of TMS since 2017; he is also a member of
Total’s Group Performance Management Committee.  Mr. Charleux began his career with Total in 1986 as a research engineer, and in
1991, he became a process model engineer in the Refining Division. From 1993 to 1994, he headed the Import / Export desk of Elf
Hydrocarbons, and from 1994 to 1996, he was the personal assistant of the Managing Director of the Mitteldeutsche Erdöl Raffinerie
Construction project in Leuna, Germany. In 1996, he was appointed Head of the Product Quality Department at Elf Antar France, and
then headed that company’s Strategy team from 1999 to 2000. From 2000 to 2003, he worked as Senior Strategy Consultant for
TotalFinaElf and became General Manager for HFO sales and then General Manager Bitumen of Total France from 2006 to 2009. In
November 2009, he was appointed Vice President of Total ACS (Additives & Special fuels) in Lyon, and in 2012 he became General
Manager of Commercial Sales at Total France. In July 2013, he became Vice President Lubricants and Chief Executive Officer of
Total Lubrifiants, SA. Mr. Charleux holds a Master’s degree in Chemistry and Chemical Engineering from the École Supérieure de
Chimie Physique Électronique de Lyon.

Mr. Ndong-Nzue currently serves as Senior Vice President Corporate Affairs & Americas of TMS and is a member of Total’s
Group Performance Management Committee.  Mr. Ndong-Nzue started his career with Total in 1991, as a Cost Controller at Elf
Petroland in the Netherlands. From 1993 to 2003, he held various financial positions, such as Budget Engineer with Total Gabon,
International Financial Controller with the Finance Division of Exploration-Production in 1996, Financial Controller in Norway in
1999, then Chief Financial Officer in 2001 in Yemen, prior to joining Total in Paris as a Petroleum Architect.  In 2004, he was Project
manager in the New Ventures and Business Division responsible for Upstream mining leases and assets acquisition and
disposal.  After three years as Chargé d’affaires at the Group’s Strategy Division, he was appointed Director of Strategy & Business
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for Total Gabon in 2009.  In 2013, he returned to the Netherlands as Managing Director for Total E&P Nederland before becoming
Managing Director and member of the Board of Directors of Total Gabon in 2015.

Mr. Charleux has voluntarily waived his right to receive compensation for his services as a director of the Company. As a
result, the Company will not compensate Mr. Charleux pursuant to its compensation arrangements for its other non-employee
directors, but rather will only reimburse Mr. Charleux for his reasonable out-of-pocket expenses.  Mr. Ndong-Nzue will not receive
compensation in connection with his position as an observer of the audit committee of the Board.

The Company has entered into an indemnification agreement with Mr. Charleux in the same form as the indemnification
agreements the Company has entered into with its other directors, which has been filed or incorporated by reference as Exhibit 10.4 to
the Company’s Annual Report on Form 10-K, initially filed with the SEC on March 13, 2018. In general, the indemnification
agreement provides for, among other things, indemnification of each such person by the Company to the fullest extent authorized or
permitted by law, subject to certain limited exceptions.  

Except as set forth above, there are no arrangements or understandings between Mr. Charleux and any other person pursuant
to which Mr. Charleux was selected as a director of the Company, there are no family relationships between Mr. Charleux and any of
the Company’s other directors or executive officers, and Mr. Charleux is not a party to any transaction that would require disclosure
under Item 404(a) of Regulation S-K promulgated by the SEC.  

Item 7.01 Regulation FD Disclosure. 

On February 26, 2020, the Company issued a press release announcing the changes to its Board described in Item 5.02 of this
Current Report on Form 8-K. A copy of such press release is attached hereto as Exhibit 99.1.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 

Exhibit No.  Description
99.1  Press Release, dated February 26, 2020, issued by Clean Energy Fuels Corp.
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https://content.equisolve.net/cleanenergyfuels/sec/0001558370-20-001472/for_pdf/ex-99d1.htm


SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.
 

    
       

Date: February 26, 2020    CLEAN ENERGY FUELS CORP.

    By: /s/ Andrew J. Littlefair
      Name: Andrew J. Littlefair
      Title: President and Chief Executive Officer
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Exhibit 99.1

Clean Energy Appoints Total S.A. Executive to Board of Directors
NEWPORT BEACH, Calif. – February 26,  2020 – Clean Energy Fuels Corp. (CLNE) today announced that it has appointed
Philippe Charleux, Senior Vice President of Total Marketing Services S.A.S. (TMS), a  subsidiary of Total S.A. (CAC: TOTF.
PA) to its Board of Directors, effective immediately. Charleux will replace Total executive Momar Nguer,  President of TMS,
who is stepping down, and join Philippe Montantême, Senior Vice President, Strategy Marketing Research at  TMS, who
already serves on Clean Energy’s board.
 
“Clean Energy is fortunate to have the talent, expertise and energy that our directors from our partner Total bring to the table,”
said Clean Energy’s Board Chairman Stephen Scully. “I am confident that like his colleagues,  Philippe is going to make an
important and positive impact on our company, and we welcome his contribution.”
 
“Total supports Clean Energy’s vision of promoting a clean and renewable fuel alternative for fleet vehicles in the transportation
industry,” said Charleux. “I look forward to working with my fellow Clean Energy board members and its executive
management team to deepen the relationship so that we can leverage the strengths of our two companies to grow the natural gas
fueling market.”
 
Charleux, 58, is Senior Vice President Lubricants and Specialties at TMS and is also a member of Total’s Group Performance
Management Committee. He joined Total in 1986 as a research engineer, and has held many positions, including engineering,
product quality, sales, strategy, and executive leadership roles such as General Manager, before being appointed Vice President.
He holds a Master’s degree in Chemistry and Chemical Engineering from the Ècole Supérieure de Chimie Physique
Électronique de Lyon.
 
Clean Energy also announced that its longtime director and former chairman, Warren I. Mitchell, notified the board that he will
retire effective February 26, 2020.  Mitchell, a former Chairman and President of Southern Gas Company,  was one of the
Company’s first board members.
 
About Clean Energy

Clean Energy Fuels Corp. is the leading provider of natural gas fuel and renewable natural gas (RNG) fuel for transportation in
the United States and Canada, with a network of approximately 540 stations across North America that it owns or operates.
Clean Energy builds and operates compressed natural gas (CNG) and liquefied natural gas (LNG) stations and delivers more
CNG, LNG and RNG vehicle fuel than any other company in the United States. Clean Energy sells Redeem™ RNG fuel and
believes it is the cleanest transportation fuel commercially available, reducing greenhouse gas emissions by at least 70%. Clean
Energy owns natural gas liquefaction facilities in California and Texas that produce LNG for the transportation and other
markets. For more information, visit www.CleanEnergyFuels.com.


