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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.
 

On December 29, 2014, James N. Harger retired from his position as Chief Marketing Officer of Clean Energy Fuels Corp. (the “Registrant”), to be
effective as of December 31, 2014.  Mr. Harger will remain an employee of the Registrant, serving in the position of Senior Advisor to the CEO.  In this
capacity it is expected that he will continue to play an instrumental role in the Registrant’s efforts to collaborate with shippers, for-hire carriers and private
fleets to adopt natural gas vehicles in their respective supply chains and fleet operations.  In his new position, Mr. Harger will (i) receive an annual base salary
of $200,000, (ii) be entitled to participate in the benefit programs generally available to the Registrant’s employees, and (iii) be eligible for discretionary
incentive compensation.
 

In connection with Mr. Harger’s retirement, the Registrant and Mr. Harger have entered into a retirement agreement, pursuant to which, among other
things, (i) Mr. Harger’s Amended and Restated Employment Agreement dated December 31, 2008, as amended (the “Prior Employment Agreement”), has
been terminated in full, (ii) the Registrant has agreed to pay to Mr. Harger retirement compensation in the amounts set forth in Section 5(d)(1) and (2) of the
Prior Employment Agreement, generally consisting of a payment of $786,792, equal to 150% of Mr. Harger’s annual base salary as of the effective date of his
retirement, a payment of $496,519, equal to 150% of Mr. Harger’s annual performance bonus for the 2013 fiscal year, and a payment equal to Mr. Harger’s
annual performance bonus for the 2014 fiscal year, which amount will be determined in 2015 by the Compensation Committee of the Registrant’s Board of
Directors consistent with its customary practice, and (iii) Mr. Harger has agreed to a release of claims (subject to his statutory rights).
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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: December 29, 2014

 

Clean Energy Fuels Corp.
   
 

By: /s/ Andrew J. Littlefair
  

Name:  Andrew J. Littlefair
  



Title: Chief Executive Officer
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