CLEAN ENERGY FUELS CORP.

COMPENSATION COMMITTEE CHARTER

Purpose

The Compensation Committee (th€ommittee”) of the Board of Directors (the
“Board”) of Clean Energy Fuels Corp., a Delaware corponaftbhe ‘Company”) is appointed
by the Board. This Compensation Committee Charter “@iearter”) specifies the scope of
authority and responsibility of the Committee and amendsrestates any previous charter of
the Committee.

The purpose of the Committee is to:

1. Carry out the Board’'s responsibilities related to tlmngensation of executive
officers of the Company;

2. Assist the Board in establishing appropriate incentive compensand equity-based
plans for the Company’s executive officers and to adstenisuch plans;

3. Produce the Compensation Committee Report required by 40&(e)(5) of
Regulation S-K for inclusion in the Company’s proxy etaént on Schedule 14A or
information statement on Schedule 14C; and

4. Perform such other duties and responsibilities statednoh consistent with the
Charter.

M ember ship and Procedures

Membership and Appointment. The Committee will consist of not fewer than two
members of the Board, with the exact number determinethéyBoard. Members of the
Committee will be appointed from time to time by the Bdaaded upon the recommendation of
the Nominating and Corporate Governance Committee.

Removal and Resignation. The entire Committee or any individual Committee fem
may be removed from the Committee with or without cduysthe affirmative vote of a majority
of the Board. Any Committee member may resign fromGbenmittee effective upon giving
notice in writing or by electronic transmission to t@hairman of the Board, the Corporate
Secretary or the entire Board (unless the notice sped@fiater time for the effectiveness of such
resignation, in which case the resignation will ffeative as of the specified time). The Board
may appoint a qualified successor to take office when mgipnation becomes effective.

Qualifications. The Committee shall be composed entirely of dimscteho are:
(1) "independent,” as defined by the applicable rules and atiang of the Securities and
Exchange Commission and Nasdaq, and are free of anypmslaip that, in the opinion of the
Board of Directors, would interfere with their exeeiof independent judgment; (2) "non-
employee directors,” as that term is defined in Rule3divomulgated under the Securities
Exchange Act of 1934, as amended; and (3) "outside directassthat term is defined in
Section 162(m) of the Internal Revenue Code of 1986, asdade

Chairperson. A chairperson of the Committee (th€Hairperson”) may be designated
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by the Board upon the recommendation of the Nominatind @orporate Governance
Committee. In the absence of such designation, thebaes of the Committee may designate
the Chairperson by majority vote of the Committ@dae Chairperson will determine the agenda,
the frequency and the time of meetings and will have utgltnaccess to management and
information. Such Chairperson will establish such othles as he or she may from time to time
deem necessary and proper for the conduct of the busindss @dmmittee.

Secretary.  The Committee may appoint a Secretary whose dutidsresponsibilities
will be to keep full and complete records of the procagdmf the Committee for the purposes
of reporting Committee activities to the Board and to perfall other duties as may from time
to time be assigned to him or her by the Committee,lmraise at the direction of a Committee
member. If no Secretary is appointed, any member oftdramittee may serve as Secretary of
a meeting. The Secretary need not be a member ofitmeniftee or the Board. The Committee
may assign Secretary duties to the Company's legal coonsela member of the Company's
management team.

Meetings. The Committee will meet at such times as determimethe Chairperson.
Meetings may be held in conjunction with regularly schedlumeetings of the Board or
otherwise. The Committee is generally governed by thwesaules regarding meetings
(including meetings by telephone or similar communicetiequipment), written action without
meetings, notice, waiver of notice, quorum and voting requents as are applicable to the
Board. The Committee is authorized and empowered to adoptvn rules of procedure not
inconsistent with any provision of the Charter, any pioni®f the Bylaws of the Company, or
the laws of the state of Delaware or any applicable tave or regulation of Nasdag. Minutes
will be kept of each Committee meeting by the Secredagnother individual designated by the
Committee.

Delegation. The Committee may, by resolution passed by a mgjofithe Committee,
designate one or more subcommittees, each subcomumoitteasist of one or more members of
the Committee. Any such subcommittee, to the exprovided in the resolutions of the
Committee and to the extent not limited by applicable ¢aviNasdaq rules, will have and may
exercise all the powers and authority of the Committeach subcommittee will have such name
as may be determined by resolution adopted by the CommiEaeh subcommittee will keep
regular minutes of its meetings (such minutes may be keptrbgmber of the subcommittee or
another individual designated by the subcommittee) epdrt the same to the Committee or the
Board at its scheduled meetings. Such subcommittee hmag a published charter, as
determined by the Committee.

Authority to Retain and Terminate Advisors. The Committee will have the resources and
authority necessary to discharge its duties and respotis#iliThe Committee has authority to
retain outside counsel, compensation consultants tot akeisCommittee in determining the
compensation of the Company's Chief Executive Officer '(@#O") or other officers, or other
experts or consultants, as the Committee deems appeypnieluding authority to approve fees
and other retention terms. The Committee will bevipled with appropriate funding by the
Company, as the Committee determines, for the paymeobropensation to outside counsel,
compensation consultants and other experts and consudsittdeems appropriate, and ordinary
administrative expenses of the Committee that acessary or appropriate in carrying out its
duties. Any communications between the Committee and legahsel in the course of
obtaining legal advice will be considered privileged commuiwninatof the Company and the

-2-
12-14-11 Approved by CLNE BoD



Committee will take all necessary steps to preserve pheileged nature of those
communications.

Annual Performance Evaluation. The Committee will evaluate its performance on an
annual basis, either separately or in conjunction antlannual evaluation of the full Board. The
Committee will periodically review and reassess tegaiacy of the Charter and recommend
any proposed changes to the Board (with the goal of ravieatileast once per year).

Duties and Responsibilities

The Committee will perform the duties and responsiediset forth below. This is to be
used as a guide, with the understanding that the Commagealter or supplement its tasks as
appropriate and as permitted by applicable law, regulatidisting requirements.

1. Review and approve corporate goals and objectives relevdiné compensation
of the CEO and other officers who are reporting personer Section 16 of the Securities
Exchange Act of 1934, as amended, and the rules theretiGdécérs’).

2. Evaluate the CEO’s and other Officers’ performanceghtlof such goals and
objectives at least annually and communicate the resulte CEO and the Board.

3. Based on the evaluation in paragraph 2 above, establisagprove annually for
the CEO and other Officers, the compensation levelthfige persons, including, as applicable,
(a) base salary, (b) bonus, (c) long-term incentivé eguity compensation, and (d) any other
compensation, perquisites, and special or supplementditbene

4. In determining the long-term incentive component of tHeOG and other
Officers’ compensation, consider, among other iteims,Gompany’s performance and relative
stockholder return, the value of similar incentiveaa¢ to chief executive officers and other
Officers comparable companies, and the compensation pdotaddne CEO and other Officers
in the past.

5. Establish and modify the terms and conditions of employmé the CEO and
other executive officers, by contract or otherwise.

6. As and when appropriate, review and approve the followinthe affect the
CEO and other Officers: (i) any employment agreemani$ severance arrangements and
(i) any change of control agreements and change dfalgrovision affecting any elements of
compensation and benefits.

7. Review the Company’s incentive compensation plans and iggactand
recommend changes in such plans and practices to thed.Bdéake recommendations to the
Board with respect to incentive-compensation and equitydbplsss that are subject to Board
approval.

8. Administer the stock plans of the Company in accordanttethe terms of such
plans, including equity compensation plans that may be eddmim time to time by the Board,
such as equity incentive or stock option plans, emplsi@ek purchase plans and 401(k) Plans.
Oversee the administration of the Company’s other@ysp benefit plans

9. Approve equity compensation plans and the grant of eqwityds not subject to
stockholder approval under applicable listing standards.

10. Make recommendations to the Board regarding the fees &ed campensation
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to be paid to (i) independent directors for their servisedaectors and as members of
committees of the Board, and (i) members of the Cawyigaadvisory board(s), if any.

11. Maintain discretionary authority to interpret provisiond the Company’s
executive compensation plans.

12. Establish rules necessary or appropriate for admrmgtethe Company’s
executive compensation plans.

13. Determine, in connection with the Company’s equity incentplans, such
matters as: eligibility for participation; persons ézeive awards; the amount, form and other
terms and conditions of awards; the form of agreemeertaining to such awards; the manner
and form of deferral elections; or, when appropriate #uthorization of the Company’s
purchase of its stock for allocation to the accountger$ons to whom awards have been made
under such plans.

14. Produce the Compensation Committee Report required by4@&(e)(5) of
Regulation S-K for inclusion in the Company's proxy stam@mon Schedule 14A or
information statement on Schedule 14C.

15. The Committee shall review and discuss the Compensddisoussion and
Analysis required by Item 402(b) of Regulation S-K withnaigement and, based on such
review and discussion, recommend to the Board whetheindlode the Compensation
Discussion and Analysis in the Company's annual report om EQ-K, proxy statement on
Schedule 14A or information statement on Schedule 14C.

16. The Committee will ensure that a current copy of thier@r is available to
security holders on the Company's web site. If a cuo@py of this Charter is not so available,
the Committee will ensure that management includes eerducopy of this Charter in an
appendix to the Company's proxy or information statementigh@ovided to security holders
at least once every three fiscal years, or if thar@r has been materially amended since the
beginning of the Company's latest fiscal year.

17.  Perform such other activities and functions relatedxex@tive compensation as
may be assigned from time to time by the Board, requirethbyCompany's Certificate of
Incorporation or Bylaws or required by law or the Nasddes.

Reliance on Information Provided

In adopting this Charter, the Board acknowledges thaCtramittee members are not
necessarily legal experts and are not providing any experpecial assurance as to the
Company's legal compliance. Each member of the Commitiéde entitled to rely on the
integrity of those persons and organizations within andideutthe Company that provide
information to the Committee and the accuracy and cdenss of the information provided to
the Committee by such persons or organizations absent kctyaledge to the contrary.

Amendment

The Charter, and any provision contained herein, magnbended or repealed by the
Board.
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